City of Houston, Texas, Resolution No. 2000- /ﬂ

A RESOLUTION APPROVING THE CREATION OF THE CITY PARK
REDEVELOPMENT AUTHORITY; APPROVING THE ARTICLES OF INCORPORATION
AND THE BYLAWS THEREOF; CONFIRMING THE APPOINTMENT OF THE INITIAL
DIRECTORS AND CHAIRPERSON; AND CONTAINING FINDINGS AND OTHER

PROVISIONS RELATING TO THE SUBJECT.

* * * * * *

WHEREAS, Subchapter D of Chapter 431, Texas Transportation Code (the "Act")
authorizes the creation and organization of public non-profit local government corporations
to act as a duly constituted authority of a city to aid and assist the city in the performance

of one or more governmental functions; and

WHEREAS, the Act requires alocal government corporation to be created pursuant
to the provisions of Chapter 394 of the Texas Local Government Code ("Chapter 394",
and requires the local government corporation's articles of incorporation and bylaws to be
inthe form, and to be executed, approved, and filed in the manner prescribed by Chapter
394 and

WHEREAS, a local government corporation may have and exercise gl of the
powers prescribed by the Act and the Texas Non-Profit Corporation Act. Article 1396 of
Texas Revised Civil Statutes Annotated (collectively, the "Acts"); and

WHEREAS, Chapter 394 requires as a condition to the Creation of a local
government corporation that at least three (3) residents of the city who are citizens of the

state an at least eighteen (18) years of age submit a written application for the
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incorporation of the local government corporation; and

WHEREAS, there has been presented to and filed with the City an application
executed by three (3) residents of the City who meet the requirements of Chapter 394
requesting the incorporation of the City Park Redevelopment Authority (the "Authority");
and

WHEREAS, City Council desires to grant the application for incorporation of the
Authority, authorize its Articles of Incorporation, approve its Bylaws, appoint the board of
directors of the Authority, and take other action with respect to the Authority; NOW,
THEREFORE:

BEITRESOLVEDBY THE CITY COUNCIL OF THECITYOF HOUSTON, TEXAS:

Section1. Thatthe City Council hereby finds, determines, and declares that the
application for the incorporation of the Authority is executed and filed in the manner
required by Chapter 394 and the City Council therefore has authority to consider and act
on the application for incorporation of the Authority.

Section 2. That the City Council hereby finds, determines, recites and declares
that it is wise, expedient, necessary, and advisable that the Authority be formed, the
creation and organization of the Authority under the provisions of the Acts and Chapter
394 as a duly constituted authority of the City is hereby approved, and the Authority is
hereby authorized to aid, assist, and act on behalf of the City in the performance of its

governmental functions to promote the common good and general welfare of the City Park
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Area of Houston and neighboring areas. as more particularly described in City Ordinance
No. 98-1112, and as the boundaries of Reinvestment Zone Number Twelve, City of
Houston, Texas, may be changed from time to time; to promote, develop, encourage and
maintain employment, commerce and economic development in Houston; and to perform
the other purposes described in the Articles of Incorporation.

Section3. The City Council hereby approves the Articles of Incorporation of the
Authority in substantially the form attached hereto as Exhibit "A" and authorizes the
incorporators of the Authority to file such Articles of Incorporation with the Secretary of

State of the State of Texas in the manner provided by law.

Section 4. The City Council hereby approves the Bylaws of the Authority in
substantially the form attached hereto as Exhibit "B".

Section 5. The City Council hereby confirms the appointment of the directors
listed in the Articles of Incorporation attached hereto. The City Council hereby confirms
the appointment of Robert C. Ryan as the initial Chairperson of the Board of Directors.
Subsequent chairpersons shall be designated as provided by the Bylaws.

Section6. The City Council hereby finds, determines, recites, and declares that
any notes, bonds, loans, debts or other obligations of the Authority shall not be deemed
an indebtedness, liability, general or moral obligation or pledge of the faith or credit of the
State of Texas, the City of Houston, or any other political subdivision or governmental unit,
nor shall any such notes, bonds, loans, debts or other obligations constitute an
indebtedness within the meaning of any constitutional or statutory debt limitation or
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restriction or an agreement, obligation, or indebtedness of the City or of the State of Texas
within the meaning of the City Charter or of any constitutional or statutory provision
whatsoever.

Section7. The City Council hereby finds, determines, recites, and declares that
itis the purpose, intent, and desire of the city in approving the creation of the Authority and
its Article of Incorporation and Bylaws, that such actions and the Authority hereby
authorized comply with the requirements of the Internal Revenue Code of 1986, as
amended, and the Treasury Regulations and Internal Revenue Service rulings
promulgated thereunder and the rulings issued pursuant thereto, such that the Authority
shall be deemed to be a constituted authority acting on behalf of the City pursuant to the
provisions of the Acts of Chapter 394, Local Government Code.

Section 8. This Resolution shall take effect immediately upon its passage and
approval by the Mayor; however, in the event that the Mayor fails to sign this Resolution

within five days after its passage and adoption, it shall take effect in accordance with

Article VI, Section 6, Houston City Charter.
PASSED AND ADOPTED this 29r/day of ﬁﬁw 2000,

APPROVED this day of , 2000.

Mayor of the City of Houston
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Pursuant to Article VI, Section 6, Houston City Charter, the effective date of the
foregoing Resolution is MAR 2 8

City Secretary

Prepared by Legal Dep't%ﬂﬂ ?/\\(A%é’

DFM:dfm 3/7/00 nior Assistant btt)/Attorney
Requested by Robert M. Lftke, Director of Planning and Development Department
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EXHIBIT “A”



ARTICLES OF INCORPORATION
OF

THE CITY PARK REDEVELOPMENT AUTHORITY

We, the undersigned natural persons, each of whom is at least eighteen (18) years of age or more,
and a resident and a qualified voter of the City of Houston, Texas (the "City") and a citizen of the State of
Texas, acting as incorporators of a corporation under the provisions of Subchapter D of Chapter 431, Texas
Transportation Code (the "Act"), and Chapter 394, Vernon's Texas Codes Annotated, Texas Local
Government Code (the "Local Government Code"), do hereby adopt the following Articles of Incorporation

for such corporation:
ARTICLE |
The name of the corporation is THE CITY PARKREDEVELOPMENT AUTHORITY (the "Authority").
ARTICLE !l
The Authority is a public non-profit corporation.
ARTICLE Il
The period of duration of the Authority shall be perpetual.
ARTICLE IV
The Authority is organized for the purpose of aiding, assisting, and acting on behaif of the City in the
performance of its governmental functions to promote the common good and general welfare of the area
included in Reinvestment Zone Number Twelve, City of Houston, Texas (the "City Park TIRZ") and
neighboring areas, as more particularly described in City Ordinance No. 98-1112, and as the boundaries may
be amended from time to time (the "City Park Area"); to promote, develop, encourage and maintain housing,

educational facilities, employment, commerce and economic development in the City.

The Authority is further organized to aid, assist and act on behalf of the City and the Board of
Directors of the City Park TIRZ:

(a) in the implementation of the Project Plan and a Financing Plan for the City Park TIRZ and the
preparation and implementation of amendments thereto;

(b) in the development of a policy to finance development and redevelopment of residential,
commercial and park/open space properties in the City Park Area: and

(¢) in the development and implementation of a redevelopment policy for the City Park Area,
including the acquisition of land for development or redevelopment purposes.

The Authority is formed pursuant to the provisions of the Act as it now or may hereafter be amended,
and Chapter 394, Texas Local Government Code, which authorizes the Authority to assist and act on behalf
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The Authority shall have and exercise all of the rights, powers, privileges, authority, and fun&tions
given by the general laws of Texas to non-profit corporations incorporated under the Act including, without
limitation, Article 1396, Vernon's Texas Civil Statutes.

The Authority shall have all other powers of a like or different nature not prohibited by law which are
available to non-profit corporations in Texas and which are necessary or useful to enable the Authority to

The Authority is created as a local govermment corporation pursuant to the Act and shall be a
governmental unit within the meaning of Subdivision (2), Section 101.001, Texas Civil Practice and
Remedies Code. The operations ofthe Authority are governmental and not proprietary functions for purposes
of the Texas Tort Claims Act, Section 101.001 et seq., Texas Civil Practice and Remedies Code. The
Authority shall have the power to acquire land in accordance with the Act as amended from time to time.

ARTICLE V

The Authority shall have no members and shall have no stock.
ARTICLE Vi

All powers of the Authority shall be vested in a Board of Directors consisting of seven (7) persons.
The initial directors of the Authority (“‘Director” or Directors™) shall be those persons named in Article VIil.
Each initial Director named in Aricle VI hereof shall serve for the term prescribed in the Bylaws.
Subsequent Directors shall be appointed by position to the Board as prescribed in the Bylaws. Except as
provided in the Articles of Incorporation, each Director shall serve for the term provided in the Bylaws. Any
Director may be removed from office at any time, with or without cause, by the City Council.

The initial Chairperson shall be Robert C. Ryan, and the Mayor of the City shall designate each
subsequent Chairperson of the Board.

If any of the following persons is not serving as a member of the Board, he or she shall serve as an
ex-officio, non-voting member of the Board:

0] Chief of Staff, Mayor's Office:

4] Director of the City Department of Public Works and Engineering;

3) City Attorney;

(4) Director of the City Planning and Development Department;

(5) Chairman of the Board of the Metropolitan Transit Authority of Harris County; and
(6) Chair of the City Council Regional Planning and Charter Ordinance Committee.

In addition, the Board of Directors of the Authority may designate one or more representatives of the Houston
Independent School District, Harris County, or other political subdivisions as ex officio, non-voting members

of the Board of Directors.

All other matters pertaining to the internal affairs of the Authority shall be governed by the Bylaws
of the Authority, so long as such Bylaws are not inconsistent with these Articles of Incorporation, or the laws

of the State of Texas.
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The street address of the initial registered office of the Aut
First City Tower, Houston, Texas 77002-6707, and the name of its

is Barry Palmer.

The names, addresses, and
City, are:

POS. NAME

1 Robert C. Ryan

2 Karen Dorris

3 John A. Gonzales

4 Robbi J. Jones

5 Chris Lanclos

6 Brent Vannoy

7 Vacant

The names and street addresses of the incor

City, are:

NAME
Robert C. Ryan

David W. Hawes
Josh Hawes

Resolution No.

by the City Council of the City on

ARTICLE VI

ARTICLE viii

positions of the seven initial Directors, each

ADDRESS

hority is 1001 Fannin Street, Suite 800,
initial registered agent at such address

of whom resides within the

3122 Kettering Drive, Houston, Texas

77027

922 Bay Oaks, Houston, Texas

77008

2614 Tannehill, Houston, Texas

77008

8347 Ariel Street, Houston, Texas

77074

1830 Millwood Drive, Houston, Texas

77008

6134 Abbington Way, Houston, Texas

77008

ARTICLE IX

ADDRESS

porators, each of whom resides within the

3122 Kettering Drive, Houston, Texas 77027
10422 Huntington Wood Drive, Houston, Texas 77099
10422 Huntington Wood Drive, Houston, Texas 77099

ARTICLE X

approving the form of these Articles of Incor
,2000.
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the benefit resulted from an act taken within the scope of the Director's office, or (iv) for acts or omissions
for which the liability of a Director is expressly provided by statute. Any repeal or amendment of this Article
by the Directors shall be prospective only, and shall not adversely affect any limitation on the personal
liability of a Director existing at the time of such repeal or amendment. In addition to the circumstances in
which a Director is not personally liable as set forth in the preceding sentences, a Director shall not be liable
to the fullest extent permitted by any amendment to the Texas Statutes hereafter enacted that further limits

the liability of a Director.

ARTICLE Xl

In accordance with the provisions of Section 501 (©)(3) of the U.S. Internal Revenue Code of 1988,
as amended (the "Code"), and regardless of any other provisions of these Articles of Incorporation or the
laws of the State of Texas, the Authority: (a) shall not permit any part of the net earnings of the Authority to
inure to the benefit of any private individual (except that reasonable compensation may be paid for personal
services rendered to or for the Authority in effecting one or more of its purposes); (b) shall not devote more
than an insubstantial part of its activities to attempting to influence legislation by propaganda or otherwise:
(c) shall not participate in, orintervene in (including the publication or distribution of statements), any political
campaign on behalf of any candidate for public office; and (d) shall not attempt to influence the outcome of
any election for public office or to carry on, directly or indirectly, any voter registration drives. Any income
earned by the Authority after payment of reasonable expenses, debt and establishing a reserve shall accrue

to the City.

No part of the Authority's income shall inure to the benefit of any private interests.

If the Board of Directors determines by resolution that the purposes for which the Authority was
formed have been substantially met and all bonds issued by and all obligations incurred by the Authority

Codes Annotated, Local Government Code, or with applicable law then in existence. In the event of
dissolution or liquidation of the Authority, all assets will be turned over to the Finance and Administration
Department of the City, or its successor, for deposit into the Reinvestment Zone Number Twelve, City of
Houston, Texas, Tax Increment Fund unless the City Council shall otherwise direct.

ARTICLE XIV
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The City Council may at any time consider and approve an ordinance directing the Board to proceed
with the dissolution of the Authority, at which time the Board shall proceed with the dissolution of the
Authority in accordance with applicable state law. The failure of the Board to proceed with the dissolution
of the Authority in accordance with this Section shall be deemed a cause for the remova| from office of any
or all of the Directors as permitted by Article VI of these Articles of Incorporation.

ARTICLE XV
These Articles may not be changed or amended unless approved by the City Council of the City.

IN WITNESS WHEREOF, we have hereunto set our hands this __day of , 2000,

, Incorporator
Robert C. Ryan
, Incorporator
David W. Hawes
, Incorporator

Josh Hawes
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THE STATE OF TEXAS

COUNTY OF HARRIS

BEFORE ME, the undersigned  authority, on this day personally appeared
, known to me to be the person whose name is subscribed to the

foregoing instrument and acknowledged to me that he executed the same forthe purposes and consideration
therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the day of , 2000,

Notary Public in and for
The State of Texas

(SEAL)

Name Printed or typed
My Commission Expires:

THE STATE OF TEXAS

COUNTY OF HARRIS

BEFORE ME, the undersigned  authority, on this day personally appeared
, known to me to be the person whose name is subscribed to the

foregoing instrument and acknowledged to me that he executed the same forthe purposes and consideration
therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the day of , 2000.

Notary Public in and for
The State of Texas

(SEAL)
Name Printed or typed

My Commission Expires:
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THE STATE OF TEXAS

COUNTY OF HARRIS

BEFORE ME, the undersigned authority, on this day personally appeared
, known to me to be the person whose name is subscribed

to the foregoing instrument and acknowledged to me that he executed the same for the purposes and
consideration therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the day of , 2000.

Notary Public in and for
The State of Texas

(SEAL)
Name Printed or typed

My Commission Expires:
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EXHIBIT “B”



BYLAWS
OF
CITY PARK

REDEVELOPMENT AUTHORITY

A Texas Local Government Corporation

(Created on behalf of the City of Houston)

Date of Adoption: , 2000
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BYLAWS
OF THE CITY

PARK REDEVELOPMENT AUTHORITY

ARTICLE |
PURPOSES

The City Park Redevelopment Authority (the "Authority") is organized for the purpose of aiding,
assisting, and acting on behalf of the City of Houston, Texas (the "City™ in the performance of its
governmental functions to promote the common good and general welfare of the area included in
Reinvestment Zone Number Twelve, City of Houston, Texas (the "City Park TIRZ" and neighboring areas
in Houston (the "City Park Area"); to promote, develop, encourage and maintain housing, educational
facilities, employment, commerce and economic development in the City.

The Authority is further organized to aid, assist and act on behalf of the City and the Board of
Directors of the City Park TIRZ:

(a) in the implementation of the Project Plan and a Financing Plan for the City Park TIRZ and
the preparation and implementation of amendments thereto;

(b) in the development of a policy to finance development and redevelopment of residential,
commercial and park/open Space properties in the City Park Area; and

(c) in the development and implementation of a redevelopment policy for the City Park Area,
including the acquisition of land for redevelopment purposes.

The Authority is formed pursuantto the provisions of the Act as it Now or may hereafter be amended,
and Chapter 394, Local Government Code, which authorizes the Authority to assist and act on behalf of the
City and to engage in activities in the furtherance of the purposes for its creation, provided that the Authority
shall not be authorized to make or acquire home mortgages, or to make loans to lending institutions, the
proceeds of which are to be used to make home mortgages or to make loans on residential developments.

The Authority shall have and exercise all of the rights, powers, privileges, authority, and functions
given by the general laws of Texas to non-profit corporations incorporated under the Act including, without
limitation, Article 1396, Vernon's Texas Civil Statutes.

The Authority shall have all other powers of a like or different nature not prohibited by law which are
available to non-profit corporations in Texas and which are necessary or useful to enable the Authority to
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ARTICLE I
BOARD OF DIRECTORS

Section 1. Appointment, Classes, Powers, Number, and Term of Office. All powers of the
Authority shall be vested in the Board of Directors (the "Board"). The Board shall initially consist of seven
(7) persons. The Directors of the Board shall be increased to the number of directors on the board of the City

The term of each position shall be coterminous with the term of the corresponding position on the
board of the City Park TIRZ as established by City Ordinance 98-1112 as may be amended from time to

time.

If any of the following persons are not serving as a member of the Board, he or she ortheir designee
shall serve as an ex-officio, non-voting member of the Boarg:

m Chief of Staff, Mayor's Office;

2 Director of the City Department of Public Works and Engineering;
3) City Attorney;

4) Director of the City Planning and Development Department;

(5) Chairman of the Board of the Metropolitan Transit Authority of Harris County;
and

6) Chair of the City Council Regional Planning and Charter Ordinance Committee.

Any person designated as an ex-officio member of the Board is entitled to notice of and to attend
meetings of the Board.

In addition, the Board of Directors of the Authority may designate one or more representatives of
the Houston Independent School District, Harris County, or other political subdivisions as ex officio, non-

voting members of the Board of Directors.
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Section 2. Meetings of Directors. The Directors may hold their meetings and may have an
office and keep the books of the Authority at such place or places within the City as the Board may from time
to time determine; provided, however, in the absence of any such determination, such place shall be the

registered office of the Authority in the State of Texas.

The Board shall meet in accordance with and file notice of each meeting of the Board for the same
length of time and in the same manner and location as is required of a City under Chapter 551, Government

Code (the "Open Meetings Act").

The Authority, the Board, and any committee of the Board exercising the powers of the Board are
subject to Chapter 552, Government Code (the "Open Records Act").

Section 3. Annual Meetings. The annual meeting of the Board shall be held at the time and at
the location in the City designated by the resolution of the Board for the purposes of transacting such

business as may be brought before the meeting.

Section 4. Regular Meetings. Regular meetings of the Board shall be held at such times and
places as shall be designated, from time to time, by resolution of the Board.

Section 5. Special and Emergency Meetings. Special and emergency meetings of the Board
shall be held whenever called by the Chairperson of the Board or the Secretary or by a majority of the
Directors who are serving duly appointed terms of office at the time the meeting is called.

Section 7. Conduct of Business. At the meetings of the Board, matters pertaining to the
purposes of the Authority shall be considered in such order as from time to time the Board may determine.

At all meetings of the Board, the Chairperson shall preside, and in the absence of the Chairperson,

the Vice Chairperson shall preside. In the absence of the Chairperson and the Vice Chairperson, a
chairperson shall be chosen by the Board from among the Directors present.
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The Secretary of the Authority shall act as secretary of all meetings of the Board, but in the absence
of the Secretary, the presiding officer may appoint any person to act as secretary of the meeting.

Section 8. Executive Committee, Other Committees. The Board may, by resolution passed by
a majority of the Directors, designate three (3) or more Directors to constitute an executive committee or
other type of committee. To the extent provided in the authorizing resolution, a committee shall have and
may exercise all of the authority of the Board in the management of the Authority, except where action of

Section 9. Compensation of Directors. Directors, as such, shall not receive any salary or
compensation for their services as Directors; provided, that nothing contained herein shall be construed to
preclude any Director from receiving compensation which is not excessive and which is at commercially
reasonable rates for personal services (rendered in other than a "Director” capacity) which are reasonable

and necessary in carrying out the Authority's purposes.

Section 10. Board of Advisory Directors. The Board may establish a Board of Advisory Directors

commercially reasonable rates for personal services (rendered in otherthan an "Advisory Director" capacity)
which are reasonable and hecessary in carrying out the Authority's purposes.

Section 11. Director's Reliance on Consultant Information. A Director shall not be liable if while

prepared or presented by:

(a) one or more other officers or employees of the Authority;
(b) legal counsel, public accountants, or other persons as to matters the officer reasonably
believes are within the person’s professional or expert competence: or
©) a committee of the Board of which the Director is not a member.
ARTICLE I
OFFICERS
Section 1. Titles and Term of Office. The officers of the Authority shall be a chairperson of the

Board, one or more vice chairpersons of the Board, a president, one or more vice presidents, a secretary,
a treasurer, and such other officers as the Board may from time to time elect or appoint. One person may
hold more than one office, except that neither the Chairperson of the Board nor the President shall hold the
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office of Secretary. The term of office for each officer (other than the Chairperson) shall be two (2) years
commencing with the date of the annual meeting of the Board at which each such officer is elected. The
Chairperson shall serve for the term designated by the Mayor of the City.

All officers (other than the Chairperson) shall be subject to removal, with or without cause, at any
time by a vote of a majority of the whole Board.

A vacancy in the office of any officer (other than the Chairperson) shall be filled by the Board.

Section 2. Powers and Duties of the Chairperson. The Chairperson shall be a member of the

or emergency meetings of the Board.

Section 3. Powers and Duties of the Vice Chairperson. The Vice Chairperson shall be a
member of the Board. The Vice Chairperson shall perform the duties and exercise the powers of the
Chairperson upon the Chairperson's death, absence, disability, or resignation, or upon the Chairperson's
inability to perform the duties of his or her office. Any action taken by the Vice Chairperson in the
performance of the duties of the Chairperson shall be conclusive evidence of the absence or inability to act
of the Chairperson at the time such action was taken.

Section 4. Powers and Duties of the President. The President shall be the principal executive
officer of the Authority and, subject to the Board, he or she shall be in general charge of the properties and
affairs of the Authority. In furtherance of the purposes of the Authority and subject to the limitations contained
in the Articles of Incorporation, the President, Chairperson, or Vice Chairperson may sign and execute all
bonds, notes, deeds, conveyances, franchises, assignments, mortgages, notes, contracts and other

obligations in the name of the Authority.

Section 5. Vice Presidents. A Vice President shall have such powers and duties as may be
assigned to him or her by the Board or the President, including the performance of the duties of the President
upon the death, absence, disability, or resignation of the President, or upon the President's inability to
perform the duties of his or her office. Any action taken by the Vice President in the performance of the
duties of the President shall be conclusive evidence of the absence or inability to act of the President at the

time such action was taken.

Section 6. Treasurer. The Treasurer shall have custody of all the funds and securities of the
Authority which come into his or her hands. When necessary or proper, he or she may endorse, on behalf
of the Authority, for collection, checks, notes and other obligations and shall deposit the same to the credit
of the Authority in such bank or banks or depositories as shall be designated in the manner prescribed by
the Board; he or she may sign all receipts and vouchers for payments made to the Authority, either alone
or jointly with such other officer as is designated by the Board: whenever required by the Board, he or she
shall render a statement of his or her case account; he or she shall enter or cause to be entered regularly
in the books of the Authority to be kept by him or her for that purpose full and accurate accounts of all
moneys received and paid out on account of the Authority; he or she shall perform all acts incident to the
position of Treasurer subject to the control of the Board; and he or she shall, if required by the Board, give
such bond for the faijthful discharge of his or her duties in such form as the Board may require.

Section 7. Secretary. The Secretary shall keep the minutes of all meetings of the Board in
books provided for that purpose; he or she shall attend to the giving and serving of all notices; in furtherance
of the purposes of the Authority and subject to the limitations contained in the Articies of Incorporation, he
or she may sign with the President in the name of the Authority and/or attest the signatures thereof, all
contracts, conveyances, franchises, bonds, deeds, assignments, mortgages, notes and other instruments
of the Authority; he or she shall have charge of the Authority's books, records, documents and instruments,
except the books of account and financial records and securities of which the Treasurer shall have custody
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and charge, and such other books and papers as the Board may direct, all of which shall at all reasonable
times be open to the inspection of any Director upon application at the office of the Authority during business
hours; and, he or she shall in general perform all duties incident to the office of Secretary subject to the

control of the Board.

Section 8. Compensation. Officers may be entitled to receive such salary or compensation for

Section 9. Officer's Reliance on Consultant Information. In the discharge of a duty imposed or
power conferred on an officer of the Authority, the officer may in good faith and with ordinary care rely on
information, opinions, reports, or statements, including financial statements and other financial data,
concerning the Authority or another person, that were prepared or presented by:

(a) one or more other officers or employees of the Authority, including members of the Board;
or
(b) legal counsel, public accountants, or other persons as to matters the officer reasonably

believes are within the person’'s professional or expert competence.
ARTICLE IV
MISCELLANEOQOUS PROVISIONS
Section 1. Fiscal Year. The fiscal year of the Authority shall begin July 1 of each year.

Section 2. Seal. The seal of the Authority shall be such as from time to time may be approved
by the Board.

Section 3. Notice and Waiver of Notice. Whenever any notice whateveris required to be given
under the provisions of these Bylaws, such notice shall be deemed to be sufficient if given by depositing the

Section 4. Resignations. Any Director, officer or Advisory Director may resign at any time. Such
resignations shall be made in writing and shall take effect at the time specified therein, or, if no time be
specified, at the time of its receipt by the President or Secretary. The acceptance of a resignation shall not
be necessary to make it effective, unless expressly so provided in the resignation.

Section 5. Gender. References herein to the masculine gender shall also referto the feminine
in all appropriate cases and vice versa.

Section 6, Appropriations and Grants. The Authority shall have the powerto request and accept
any appropriation, grant, contribution, donation, or other form of aid from the federal government, the State,
any political subdivision, or municipality in the State, or from any other source.
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ARTICLE V
INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 1. Right to Indemnification. Subjectto the limitations and conditions as provided in this
Article V and the Articles of Incorporation, each person who was or is made a party or is threatened to be

of strict liability.

Section 2, Advance Payment. The right to indemnification conferred in this Article V shall

amounts so advanced if it shall ultimately be determined that such indemnified person is not entitled to be
indemnified under this Article V or otherwise.

Section 3. Indemnification of Employees and Agents. The Authority, by adoption of a resolution

time when he or she is not a named defendant or respondent in the proceeding.

U:\wpﬂles\res\citypark\bytaws -7-



under any law (common or statutory), provision of the Articles of Incorporation of the Authority or these
Bylaws, agreement, vote of shareholders or disinterested Directors or otherwise.

Section 6. Insurance. The Authority may purchase and maintain insurance, at its expense, to
protect itself and any person who is or was serving as a Director, officer, employee or agent of the Authority
oris orwas serving at the request of the Authority as a Director, officer, partner, venturer, proprietor, trustee,
employee, agent or similar functionary of another foreign or domestic corporation, partnership, joint venture,
proprietorship, employee benefit plan, trust or other enterprise against any expense, liability or loss, whether
or not the Authority would have the power to indemnify such person against such expense, liability or loss

under this Article V.

Section 7. Notification. Any indemnification of or advance of expenses to a Director or officer
in accordance with this Article V shall be reported in writing to the members of the Board with or before the
notice of the next regular meeting of the Board and, in any case, within the 12-month period immediately

following the date of the indemnification or advance.

Section 8. Savings Clause. If this Article V or any portion hereof shall be invalidated on any

ARTICLE VI
PROVISIONS RELATING TO MINORITY CONTRACTING

ARTICLE vl
CODE OF ETHICS

Section 1. Policy and Purposes.

(a) Itis the policy of the Authority that Directors and officers conduct themselves in a manner
consistent with sound business and ethical practices; that the public interest always be considered in

(b) This Code of Ethics has been adopted as part of the Authority's Bylaws for the following
purposes: (a) to encourage high ethical standards in official conduct by Directors and corporate officers: and
(b) to establish guidelines for such ethical standards of conduct.
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Section 2. Confiicts of Interest.

(a) Except as provided in subsection (c), a Director or officer is prohibited from participating in
a vote, decision, or award of a contract involving a business entity or real property in which the Director or
the officer has a substantial interest, if it is foreseeable that the business entity or real property wiil be
economically benefitted by the action. A person has a substantial interest in a business (i) if his or her
ownership interest is ten percent or more of the voting stock or shares of the business entity or ownership

(c) A Director who has a substantial interest in a business entity that will receive a pecuniary
benefit from an action of the Board may vote on that action if a majority of the Board has a similar interest
in the same action or if all other similar business entities in the Authority will receive a similar pecuniary

benefit.

(d) An employee of a public entity may serve on the Board.

Section 3. Acceptance of Gifts. No Director orofficer shall accept any benefit as consideration
for any decision, opinion, recommendation, vote or other exercise of discretion in carrying out official acts
for the Authority. No Director or officer shall solicit, accept, or agree to accept any benefit from a person
known to be interested in or likely to become interested in any contract, purchase, payment, claim or
transaction involving the exercise of the Director's or officer's discretion. As used here, "benefit" does not

include:

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

than as a Director or officer;

(b) agiftor other benefit conferred on account of kinship or a personal, professional, or business
relationship independent of the official status of the Director or officer;
(© an honorarium in consideration for legitimate services rendered above and beyond official
duties and responsibilities if-
M not more than one honorarium is received from the same personin a
calendar year;
(2) not more than one honorarium is received for the same service; and
3) the value of the honorarium does not exceed $250 exclusive of

reimbursement for travel, food, and lodging expenses incurred by the
Director or officer in performance of the services;

(d) a benefit consisting of food, lodging, transportation, or entertainment accepted as
a guest is reported as may be required by law.
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Section 4. Bribery. A Director or officer shall not intentionally or knowingly offer, confer or agree
to confer on another, or solicit, accept, or agree to accept from another:

(a) any benefit as consideration forthe Director's or officer's decision, opinion, recommendation,
vote, or other exercise of discretion as a Director or officer;

(b) any benefit as consideration for the Director's or officer's decision, vote, recommendation,
or other exercise of official discretion in a judicial or administrative proceeding; or

(© any benefit as consideration for a violation of a duty imposed by law on the Director or
officer.

Section 5. Nepotism. No Director or officer shall appoint, or vote for, or confirm the
appointment to any office, position, clerkship, employment or duty, of any person related within the second
degree by affinity (marriage relationship) or within the third degree of consanguinity (blood relationship) to
the Director or officer so appointing, voting or confirming, or to any other Director or officer. This provision
shall not prevent the appointment, voting for, or confirmation of any person who shall have been
continuously employed in any such office, position, clerkship, employment or duty at least thirty (30) days
prior to the appointment of the Director or officer so appointing or voting.

ARTICLE ViII
AMENDMENTS

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