ORDINANCE NO: T TL

AN ORDINANCE OF THE CITY COUNCIL OF FRANKSTON, TEXAS
AUTHORIZING AND APPROVING THE CREATION OF THE FRANKSTON COMMUNITY
DEVELOPMENT CORPORATION: APPROVING THE CORPORATION"S ARTICLES OF
INCORPORATION AND INITIAL BYLAWS AND APPOINTING ITS INITIAL DIRECTORS:
AND CONTAINING OTHER PROVISIONS RELATING TO THE SUBJECT.

WHEREAS, pursuant to the authority granted by the Texas Development
Corporation Act, Art. 5190.6 Vernon's Texas Civil Statutes, as amended
(the "Act"), this City Council desires to authorize the creation of a
non-profit corporation (the "Corporation") to act on its behalf in
financing, under the Act, eligible "projects" thereunder; and

WHEREAS, the Corporation may exercise such other powers for such
purposes as may be consistent with the Act; and

WHEREAS, this meeting is open to the public as required by law, and
public notice of the time, place and purposc of this meeting was given

as required by Article 6252-17, Tex. Rev. Civ. Stats.:

NOW, THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF
FRANKSTON, TEXAS:

Section 1. That the findings and declarations contained in the
preambles of this Ordinance are incorporated herein as part of this
Ordinance.

Section 2. That this City Council hereby finds and determines that
cooperative action with the Corporation will provide a means of financing
needed community improvements consistent with the Act.

Section 3. That this City Council hereby approves the Articles of
Incorporation (the"Articles") for the Corporation in substantially the
form attached hereto as Exhibit "A" and authorizes the filing of the
Articles with the Secretary of State of Texas in accordance with the

Act.



Section 4. That it is intended the Corporation be a duly constituted
authority and instrumentality of the City, with the power to act on its
behalf and to accomplish the public purposes of the City within the mean-
ing of regulations and révenue-rulings of the Treasury Department of the
Internal Revenue Service of the United States promulgated under Section
103 and 115 of the Internal Revenue Code of 1986, as amended.

Section 5. That this City Council hereby approves the initial Bylaws
for the Corporation in substantially the form and substance attached
hereto as Exhibit "B".

Section 6. That this Ordinance shall take effect immediately from
and after its adoption.

z /
PASSED AND APPROVED this ;4)C —  day of [ siq I~ 1996

Rﬁﬁm@%g Gouger, Mayor

ATTEST: =
! I |
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Jean Jenning%%-City Secrdtary
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ARTICLES OF INCORPORATION

or
FRANKSTON DEVELOPMENT CORPORATION
A NON - PROFIT CORPORATION

WE, the undersigned natural persons, not less than three (3) in
number, each of whom is at least elghteen (18) years of age, and are
residents of the City of Frankston, Texas, which is duly established
City under the Texas Constitution, acting as incorporator of a public
instrumentality and non-profit industrial development corporation (the
"“Corporaticn") under Article 5180.6, Texas Revised Civil Statues, as
amended, known as Lhe Development Corporation Act of 1979 (the "Act"),
with the approval of the governing body of the City of Frankston, Texas
(the "City"), do hereby adopt the following Articles of Incorporation
for the Corporation:

ARTICLE I
The name of the Corporation is "Frankston Development Corporation”.
ARTICLE II

. The Corporation it « non-profit corporation, and is an industrial
development corporatiocn organized under the Development Corporation Act
of 1979, and is governsd by Sec. 4B of the Act. In the event of any
conflict between any provision of these Articles of Incorporation and
the Act, then the provisions of the Act shall control.

ARTICLE IIT
The period of duration of the Corporation is perpetual.
ARTICLE IV

The Corporation is organized exclusively for the purposes of
benefiting and accomplishing public purposes of, and to act on behalf
of, the City, and the specific purposes for which the Corporaticn is
organized and my issue bonds on behalf of the City, and expend the
proceeds of any sales and use tax levied for the benefit of the Corporatiol
for the promotion and development of commercial, industrial and manufact-
uring enterprises to promote and encourage employment and the public
welfare, pursuant to Sec. 4B of the Development Corporation Act of 1979.
The Corporatioon is a constituted authority and a public instrumentality
within the meaning of the regulations of the United States Treasury
Department and the rulings of the Internal Revenue Service prescribe
and promulgated pursuant to Section 103 of the Internal Revenue Service
Code of 1954, as amended, and the Corporation 1is authorized to act on
behalf of the City as provided in these Articles of Incorpecration.
However, the Corporation is not a political subdivision or political
corporation of the State of Texas within the meaning of its constitution
and laws, including without limitation Article ITI, Section 52 of said
constitution, and no agreements, bonds, debts or obligations of the
Corporation are or shall ever be deemed to be the agreements, bonds,
debts or obligations, or the lending of credit, or a grant of public
money or thing of value, of or by the City, or any other political



corporation, subdivision or agency of the State of Texas, or a pledge
of the faith and cr=dit of any of them.

ARTICLE V
The Corporation has no meubers and is o non-stock corporation.
ARTICLE VI
These Articles of Incorporation may et any time and from time to
time be amended as provided in the Development Corporation Act of 1979

so as to make any cianges therein and add any provisions thereto which
might have been included in the Articles of Incorporation in the first

instance. Any such cmendment shall be affected in either of the follow-
ing manners: (1) thLs mambers of the board of directors of the Corporation
shall file with tiw governing body of the City a written application
requesting approval of the amendments to the Articles of incorporation,
specifying in such opplication the amendments proposed to be made, such
governing body shail consider such application and if it shall appropriate
resolution duly fini and determine that it is advisable that the proposed
amendments be made :0d shall approve the form of the proposed amendments,
then the board of diractors of the Corporation may amend the Articles

of Incorporation by adopting such amendments at a meeting of the board
of directors and dalivering articles of amendment to the Secretary of
State as provided in the Development Corpcration Act of 1979.

ks

ARTICLE VII

The street address of the present registered office of the
Corporation is Citv [all, 200 West Main street, Frankston, Texas ,and

the name of the rsgistered agent at”suCh address is- -James L.. Gouger.
ARTICLE VIII

The affiars of the Corporation shall be managed by a board of
directors consisting of seven (7) directors appointed by the governing
body of the City for staggered two (2) year terms of office. No more
than three (3) direcotrs shall be members of the governing body of the
City. The names and addresses of the initial directors are as follows:

NAME ADDRESS

Billy F. Bussey 305 North Reagan
Frankston, Texas

Jeff Austin P O Box 277
FRankston, Texas

Susan Burks 502 Reagan
Frankston, Texas

Gwen Hoffman P O Box 556
Frankston, Texas

(2)



NAME EDDRESS

J. E. Simmons, Jr. P O Box 579
Frankston, Texas

Al Mann P O Box 933
Frankston, Texas

J. W. Wylie, Jr. P O Box 94
Frankston, Texas

Fach director must reside within the City. Directors are removable
by the governing hody of the city at any time with or without cause.
The directors shall serve as such without compensation except that they
shall be reimbursed for their actual expenses incurred in the performance
of their duties as direcltors. Any vacancy occurring on the board of
directors through d=ath, resignation or otherwise shall be filled by
appointment by the governing body of the City to hold office until the
expiration of the term.

ARTICLE IX

The City has specifically authorized the Corporation by Ordinance
to act on its behalf to further the public purposes stated in said Ordinanc
and these Articles of Incorporation, and the City has by said Ordinance
approved these Articles of Incorporation. A copy of said Ordinance is
attached to these Articles of Incorporation and made a part hereci for

all purpocses.

ARTICLE X

No dividends shall ever be peid by the Corporation and no "t of
its net earnings remaining after payment of its expenses shall t iis-
tributed to or inure to the benefit of its directors or officers or
any individual, firm, corporation or association. No part of the
Corporation's activities shall be carrying on propaganda, Or otherwise
attempting to influence legislation, and it shall not participate in,
or intervens in, (including the publishing or distribution of state-
ments), any political campaign on behalf of or in opposition to any

candidate for public office.

ARTICLE XI

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

of debts and claims.

(3)



SIGNED this

THE STATE OF TEXAS

COUNTY OF ANDERSON

day persondlly appeared, Billy F. Bussey, Jeff Austin,
Gwen Hoffman,

T
[

E.

10

L day of _ 10 1996

4L Pl T

Suajn Burks In orporator

Mhis ),
Fwén Hoftmaﬁ,-incorpordtaf
\ -'f .f
\'-fr-ﬁx’ R s = il ,ﬁq,‘
Mecls

?Lblmmoﬁo, Jr., Inchrporator
;‘:‘ v [’ 2 A e

Al Mann, Incorporator

) balos ot

J. W. Vviylie, /Adr., TAcorpocrator

BEFORE ME, the undersigned authority, on this

Susan Burks,
Simmons, Jr., A1 Mann, and J. W. Wylie, Jr.,

known to me to be the persons whose names are subscribed to the

foregoing document and being by me first duly sworn,

declared

that the statemsnts therein contained are true:and.correct.

GIVEN UNDER MY HAND AND SEAL OF OFFICE ON
w i S , 1996.

<y + §
< et ko

Notary PUbllc Stafe of Texds

(4)



BYLAWS OF
FRANKSTON ECONOMIC DEVELOPMENT CORPORATION

These Bylaws govern the affairs of the Frankston Economic Development Corporation (“the
Corporation”), a nonprofit corporation organized under Article 5190.6 V.T. C. S., the
Development Corporation Act of 1979 (the "Act’) and governed by Sec. 4B of the act.

Section 1- Purposes

General Purposes
1.01 The Corporation acts on behalf of the City of Frankston, Texas in furtherance of
the public purposes of the Act and may engage in any project authorized under Sec. 2(10) or
Sec. 4B of the Act.

1.02 The Corporation has all the powers, both express and implied, granted to corporations
governed by Sec. 4B for the Act.

Section lI- Offices

Principal Office
2.01 The principal office of the Corporation in the State of Texas is located at 240 West Main
Street, Frankston, Texas. The Board of Directors may provide additional offices or change the
location of any office.

Registered Office and Agent
2.02. The Corporation shall comply with the requirements of the Act and maintain a registered
office and registered agent in Texas. The registered office may, but need not, be identical with
the Corporations’ principal office in Texas. The Board of Directors may change the registered
office and the registered agent as provided in the act.

Section llI- Board of Directors

Management of the Corporation
3.01. The affairs of the Corporation shall be managed by the Board of Directors.

General Purposes
3.02. The Board of Directors shall consist of seven members appointed by the City Council of
the City of Frankston, Texas, for staggered two-year terms of office. No more than three (3)
directors shall be officers or members of the governing body of the City of Frankston, Texas.
The terms of four (4) directors shall begin on October 1 of each odd numbered year and expire
on September 30 of the following odd numbered year. The terms of three (3) directors shall
begin on October 1 of each even numbered year and expired on September 30 of the following
even numbered year. For cities with populations of fewer than 20,000 residents, directors must



be residents of the county in which the majority of the city is located or reside within 10 miles of
the city and in a county which borders the county in which a majority of the city is located.

Resignations and Vacancies
3.03 A vacancy occurring upon the Board of Directors shall be filled for the unexpired term. Any
director or officer may resign at any time. Such resignation shall be made in writing and shall
take effect at the time specified therein. A director shall be removed from the Board of Directors
if three (3) consecutive meetings are missed without giving prior notice.

Annual Meeting
3.04. The Annual Meeting of the Board of Directors shall be held during the month of October
each year. The Board of Directors shall designate the time and location of the annual meeting
which shall be held in the principal offices of the corporation or at such other location as the
Board of Directors may designate.

Regular Meeting
3.05. The Board of Directors may provide for regular meetings by resolution stating the time and
place of such meetings. The meeting shall be held within the City of Frankston, Texas at the
principal offices of the Corporation or at such other location as the Board of Directors may
designate.

Special Meetings
3.06. Special meetings of the Board of Directors may be called at the request of the president or
any two directors, a person or persons calling the meeting shall fix the time and location of the
meeting, which shall be conducted within the City of Frankston, Texas. The person or persons
calling a special meeting shall notify the secretary of the Corporation of the information required
to be included in the notice of the meeting. In addition to the posting of a meeting notice in
accordance with these Bylaws, a copy of each such meeting notice shall be delivered to each
director not less than seventy-two (72) hours before the time of the meeting.
A meeting notice shall be deemed delivered to any director when deposited in the United States
mail addressed to the director at his or her address as it appears on the records of the
Corporation. Such additional notice may be waived in writing by a director at any time either
before or after the time of the meeting and such additional notice shall be deemed waived by
attendance.

Notice of Meetings
3.07. The Board of Directors shall be considered a “governmental body” within the meaning of
Texas Government Code, Sec. 551.001, and notice of each meeting shall be given in
accordance with the provisions of Texas Government Code, Chapter 551 (The Texas Open
Meetings Act.)

Quorum
3.08. Four (4) directors shall constitute a quorum for the transaction of business at any meeting
of the Board of Directors. The presence of a director may not be established by proxy. No



business shall be conducted, nor shall any action be taken by the Board of Directors in the
absence of a quorum.

Duties of Directors
3.09 Directors shall exercise ordinary business judgment in managing the affairs of the
Corporation. In acting in their official capacity as directors of the Corporation, directors shall act
in good faith and take actions they reasonably believe to be in the best interests of the
Corporation, and which are not unlawful and shall refrain from actions not in the best interests of
the Corporation or which would be unlawful. A director shall not be liable if, in the exercise of
ordinary care, the director acts in good faith relying on written financial and legal statements
provided by an accountant or attorney retained by the Corporations.

Action of Board Directors
3.10. The Board of Directors shall try to act by consensus. However, the vote of a majority of
directors present at a meeting for which a quorum is present shall be sufficient to constitute the
act of the Board of Directors.

Proxy Voting Prohibited
3.11. A director may not vote by proxy.

Removal of Directors
3.12. The Board of Directors and each member thereof serve at the pleasure of the City Council
of the City of Frankston, Texas, which may remove any director at the time, either with or
without cause.

Committees of Directors
3.13. The Board of Directors may by resolution establish one or more special or standing
committees of its members. Such committees shall have the power, duties and responsibilities
established by the Board. The committees shall keep regular minutes of their meetings and
report to the Board of Directors when required.

Section IV- Officers

Officer’s Positions
4.01. The officers of the Corporation shall be a president, vice president, a secretary, and
treasurer. The Board of Directors may create additional officer positions, define the authorities
and duties of such additional positions and appoint person to fill such positions.

Election and Terms of Officers
4.02. The officers of the Corporation shall be elected annually by the Board of Directors at the
regular annual meeting.



Removal of Officers -
4.03. Any officer may be removed by the Board of Directors at any time, with or without cause.
The removal of an officer does not also result in the removal of such person as the director of
the Corporation.

Vacancies
4.04. A vacancy in any office may be filled by the Board of Directors for the unexpired portion for
the officer’s term.

President
4.05. The president shall be the chief executive officer of the corporation. The president shall
supervise and control all the business and affairs of the corporation. The president shall preside
at all meetings of the Board of Directors. When the execution of any contract or instrument shall
have been authorized by the Board of Directors, the president shall execute same except when
such is expressly delegated to another officer of the Corporation. The president shall perform
other duties prescribed by the Board of Directors and all duties incident to the office of
president.

Vice President
4.06 When the president is absent, is unable to act, or refuses to act, the vice president shall
perform the duties of the president. When acting in place of the president, the vice president
shall have all the powers and duties as the president and be subject to all of the limitations of
restrictions placed upon the president.

Secretary
4.07 The secretary shall:

(a) Give all notices as provided in the bylaws or a required by law.

(b) Take minutes of the meetings of the Board of Directors and keep the minutes as part of
the corporate records.

(c) Maintain custody of the corporate records, authenticate corporate documents and affix
the seal of the Corporation as required.

(d) Keep a register of the mailing address of each director and officer of the Corporation.

(e) Perform all duties assigned by the President or Board of Directors.

(f) Perform all duties incident to the office of secretary.

Treasurer
4.08 The treasurer shall:

(a) Have charge and custody of and be responsible for all funds and securities of the
Corporation.

(b) Receive and give receipts for money due and payable to the Corporation from any
resource.

(c) Deposit all money in the name of the Corporation in banks, trust companies, or other
depositories as provided by these bylaws.



(d) All checks, drafts, or other orders for the payment of money issued in the name of the
Frankston Economic Development Corporation must bear two signatures: one of the
EDC President, EDC Treasurer, or EDC Secretary, and one of the Mayor. In the event
the Mayor is unavailable, the Mayor Pro Tem is authorized to serve as a signer. In the
event the EDC President, EDC Treasurer or EDC Secretary is unavailable, the EDC
Vice President or another office designated by the Board may serve as an alternate
signer.

(e) Maintain the financial books and records of the Corporation.

(f) Prepare financial reports at least annually.

(g) Perform other duties as assigned by the Board of Directors.

(h) Perform all duties incident to the office of treasurer.

Section V- Transactions

Contracts
5.01 The Board of Directors may authorize any officer or agent of the Corporation to enter into a
contract or execute and deliver any instrument in the name of or on behalf of the Corporation.
This authority may be limited to a specific contract or instrument, or it may extend to any
number and type of possible contracts and instruments.

Depository
5.02 The Board of Directors of the Corporation shall designate a depository bank. All funds of
the Corporation shall be deposited with depository bank.

5.03 The members of the Board of Directors are local public officials within the meaning of
Texas Government Code Chapter 171. If a director has a substantial interest in a business
entity or real property which is the subject of deliberation by the Board of Directors, the director
shall file an affidavit with the secretary of the Corporation stating the nature and extent of the
interest. Such affidavit shall be filed prior to any vote or decision upon the matter by the Board
of Directors, and the interested director shall abstain from any vote or decision upon the matter.

Section VI- Books and Records

Required Books and Records
6.01 The Corporation shall keep correct and complete books and records of account. The
Corporation’s books and records shall include:

(a) Afile endorsed copy of all documents filed with the Texas Secretary of State relating to
the Corporation, including, but not limited to the articles of incorporation, and articles of
amendment, restated articles, articles of merger, articles of consolidation, and statement
of change of registered office or agent.

(b) A Copy of the bylaws, and any amended versions or amendments to the bylaws.

(c) Minutes of the proceedings of the Board of Directors.

(d) Alist of names and addresses of the directors and officers of the Corporation.



(e) Afinancial statement showing the assets, liabilities, and net worth of Corporation at the
end of the three most recent fiscal years.

(f) Afinancial statement showing the income and expenses of the corporation for the three
most recent fiscal years.

(g) All rulings, letters and other documents relating to the corporation’s federal, state, and
local tax status.

(h) The Corporation’s federal, state, and local information or income tax returns for each of
the Corporation's three most recent tax years.

Records Open to Public
6.02 The corporation shall be considered a “governmental body” within the meaning of Texas
Government Code, Sec. 552.003 and all records of the Corporation shall be made available to
the public for inspection or reproduction in accordance with the requirements of Texas
Government Code, Chapter 552 (The Texas Open Records Act).

Audits
6.03 The City Council of the City of Frankston, Texas may at any time require an independent
audit of the Corporation’s books to be conducted.

Section VII- Fiscal Year

Fiscal Year
7.01 The Fiscal year of the Corporation shall begin on the first day of October and end on the last
day of September.

Section VIII- Amendments

Amendments to Bylaws
8.01 The bylaws may be altered, amended, or repealed by the Board of Directors with the
consent of the City Council of the City of Frankston, Texas.

Section IX- Miscellaneous

Legal Authorities Governing Construction of Bylaws
9.01 The bylaws shall be constructed in accordance with the laws of the State of Texas. All
references in the bylaws to statues, regulation, or other sources of legal authority shall refer to
the authorities cited, or their successors, as they may be amended from time to time. It is
expressly provided that the provisions of the Development Corporation Act of 1979 applicable to
corporations governed under Sec. 4B of that act are incorporated within these bylaws by
reference. In the event of any conflict between the applicable provisions of such Act and these
bylaws, then the applicable provisions of such Act shall be controlled.



Legal Construction
9.02 If any bylaw provision is held to be invalid, illegal or un-enforceable in any respect, the
invalidity, illegality or un-enforceability shall not affect any other provision and the bylaws shall
be constructed as if the invalid, illegal or un-enforceable provision had not been included in the
bylaws.

Heading
9.03 The headings used in the bylaws are used for convenience and shall not be considered in
construing the terms of the bylaws.

Parties Bound
9.04 The bylaws shall be binding upon and inure to the benefit of the directors, officers, and
agents of the Corporation and their respective heirs, executors, administrators, legal
representative, successors and assigns except as otherwise provided in the bylaws.

Indemnification of Directors, Officers and Employees
9.05 The Corporation if the City shall indemnify each and every member of the Board, its
officers, and its employees, and each member of the City Council and each employee of the
City, to the fullest extent permitted by law, against any and all liability or expense, including
attorney’s fee, incurred by any such persons by reason of any actions or omissions that may
arise out of the functions and activities of the Corporation. -

Effective Date
9.06 These bylaws, and any subsequent amendments, hereto shall be effective of and from the
date upon which approval has been given both by the Board of Directors and the City Council of
the City of Frankston, Texas.

CERTIFICATE OF SECRETARY

| certify that | am the duly elected and acting secretary of the Frankston Economic Development
Corporation, and the foregoing Bylaws constitute the Bylaws of the corporation. The Bylaws

were duly adopted at a preliminary meeting of the Board of Directors held on the day of

, 1996 and subsequently approved and ratified by the City Council of the City of
Frankston, Texas, at a meeting held on the day of , 1996.
Signed this day of , 1996

Secretary of the Corporation

Bylaws Amended on 16th day of February, 2026

Secretary of the Corporation






