BYLAWS OF
ODESSA DEVELOPMENT CORPORATION

ARTICLE I
PURPOSE AND POWERS

1.1  Purpoese. The Corporation is incorporated for the purposes set forth in Article IV of its
Articles of Incorporation, the same to be accomplished on behalf of the City of Odessa, Texas (the
“City™) as its duly constituted authority and instrumentality in accordance with the Development
Corporation Act, Chapters 501-507, Local Government Code, as amended, (the “Act”), and other
applicable laws.

12 Powers. In the fulfillment of the corporate purpose, the Corporation shall be a Type A
organization governed by the Act and shall have all of the powers set forth and conferred in its
Articles of Incorporation, in the Act, and in other applicable law, subject to the limitations
prescribed therein and herein and to the provisions thereof and hereof.

1.3  Registered Office and Registered Agent. 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 Registered
Agent for the Corporation shall be the City Manager, subject that the Board of Directors from time
to time, may change the registered agent and/or the address of the registered office, subject to City
Council approval, provided that such change is appropriately reflected in the Bylaws.

The registered office of the Corporation is located at 411 W. 8™ Street, Odessa, 79760,
Ector County, Texas, and at such address is the Corporation, whose mailing address is 411 W. gth
Street, Odessa, 79760, Ector County, Texas.

1.4  Principal Office. The principal office of the Corporation in shall be located at 411 W. 8%
Street, City of Odessa, Ector County, and it shall be identical with the registered office of the
Corporation.

ARTICLE 11
BOARD OF DIRECTORS

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

2.2 Number and Terms of Office.

a. The Board shall consist of seven (7) directors, to be appointed by City Council in
accordance with the Act and the City’s Home-Rule Charter, as each may be amended.

b. Each Councilmember shall nominate one person for director however, the
appointment of all directors shall require the approval of the City Council. The term of all directors
shall be two (2) years and the term shall start on January 1. The City Council may vary specific
director terms to maintain a board with staggered terms.
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C. A person may be appointed for three (3) successive terms. Directors shall continue
to hold office until their replacement has been appointed. A person appointed after the expiration
of a term shall hold office for the remainder of the term or until their successor is appointed.

d. Directors may be removed from office by the City Council at will. Additionally,
any director is automatically removed from office that director is absent more than fifty (50)
percent of all Regular Meetings during a twelve-month period. Upon vacation of any director the
City Council member whose appointment was vacated shall nominate a replacement director
subject to approval of the City Council.

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

f. Any vacancy occurring upon the Board of Directors shall be filled for the unexpired
term by the City Council.

g The Mayor of the City of Odessa may cause City staff to provide assistance and
administrative support to the Board, as needed and by contractual agreement.

2.3 Qualifications.

a. The Council shall consider an individual’s experience, accomplishments, and
educational background in appointing directors to ensure that the interests and concerns of all
segments of the community are considered. Each director shall have one of the following
qualifications: (i) serve, or have served, as chief executive officer of a company; or (ii) serve, or
have served, in a position of executive management of a company; or (iii) serve, or have served,
in a professional capacity, including but not limited to commercial banking, lending, accounting,
insurance or law; or (iv) have experience equivalent to any of the above qualifications; or (v} have
served on the Compliance Committee.

b. The persons appointed director shall also be subject to the following qualifications:
(1) be a resident of the City of Odessa or be a resident of Ector County; (ii) be a person of
upstanding moral values; and (iii) be a person committed to making Odessa a better place, through
economic development and the creation or retention of new jobs.,

c. The Council, in their appointment of directors, shall be subject to nepotism laws
(See Chapter 573 of the Texas Local Government Code). No Councilmember may appoint a person
who is related to either the Mayor or any of the Councilmembers within the prohibited degrees of
relationship.

2.4  Meetings of Directors. The directors may hold their meetings at such place or places in
the City as the Board may from time to time determine; provided, however, in the absence of any
such determination by the Board, the meetings shall be held at the principal office of the
Corporation, located at 411 W. 8t Street in Odessa, Ector County, Texas.

2.5 Notice of Meetings.

a. The regularly scheduled monthly meetings (“Regular Meetings™) of the Board shall
be held without the necessity of notice to the directors except for posting as required by the Open
Meetings Act. The Regular Meetings are the second Thursday of each month at 2:00 P.M.
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b. Special Meetings of the Board may be called by the president, by the secretary, by
a majority of the directors, by the Mayor of the City, or by a majority of the Council. The secretary
shall give notice to each director of each Special Meeting in person or by mail, telephone, or e-
mail, at least seventy-two (72) hours before the meeting and by posting in compliance with the
Open Meetings Law. Unless otherwise indicated in the notice thereof, all matters pertaining to the
purposes of the Corporation may be considered and acted upon at a Special Meeting. At any
meeting at which every director shall be present, even though without any notice, any matter
pertaining to the purpose of the Corporation may be considered and acted upon consistent with
applicable law.

c. Whenever any notice is required to be given to the Board, said notice shall be
deemed to be sufficient if given by depositing the same in a post office box in a sealed postpaid
wrapper addressed to the person entitled thereto at his or her post office address as it appears on
the books of the Corporation, or by facsimile or e-mail address designated by the director, and
such notice shall be deemed to have been given on the day of such mailing. Attendance of a director
at a meeting shall constitute a waiver of notice of such meeting, except where a director attends a
meeting for the express purpose of objecting to the transaction of any business on the grounds that
the meeting is not lawfully called or convened. Neither the business to be transacted at, nor the
purpose of, any Regular or Special Meeting of the Board need be specified in the notice or waiver
of notice of such meeting to the director, unless required by the Board. A waiver of notice in
writing, signed by the person or persons entitled to said notice, whether before or after the time
stated therein, shall be deemed equivalent to the giving of such notice.

2.6 Meeting Agenda. All reports, communications, resolutions, contract documents,
proclamations, or other written documents for the ODC agenda shall be delivered to the office of
the City Attorney a reasonable period of time prior to the meeting or as soon as possible in cases
of emergency. The office of the City Attorney shall arrange a list of such matters and include all
written materials in a package that is furnished to each member of the Board and furnish an agenda
to the City Secretary, who is directed to provide notice as required by law. The Board shali have
the final right to determine the agenda and the order of business. It may at any time prior to
consideration of any item on the agenda by motion, second and by a majority vote approve the
deletion of an item from the agenda, suspend indefinitely or require that an item be considered at
a different place on the agenda. In order to place an item on the agenda, it must be authorized by
the President or at least two members of the Board.

2.7  Open Meetings Act. All meetings and deliberations of the Board shall be called, convened,
held, and conducted, and notice shall be given to the public, in accordance with the Texas Open
Meetings Act, Chapter 551, Texas Government Code, as amended.

2.8  Quorum. A majority of the voting directors shall constitute a quorum for the conduct of
the official business of the Corporation. The act of a majority of the directors present at a meeting
at which a quorum is in attendance shall constitute the act of the Board and of the Corporation,
unless the act of a greater number is required by law or by these Bylaws.

2.9  Conduct of Business. At the meectings of the Board, matters pertaining to the business of
the Corporation shall be considered in accordance with rules of procedure as from time to time
prescribed by the Boatd.
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2.10 Standards of Conduct, Directors shall not:

a. Accept or solicit a benefit that might reasonably tend to influence the director in
the discharge of the director’s official duties.

b. Use the director’s official position to secure special privileges or exemptions for
the directors or others.

C. Disclose information that could adversely affect the property or affairs of the City
or Board, or directly or indirectly, use any information understood to be confidential which was
gained by reason of the director’s position or employment for the director’s own personal gain or
benefit or for the private interest of others.

d. Transact any business on behalf of the Board or City in the director’s official
capacity with any business entity in which the director is an officer, agent, or member, or in which
the director has a family direct interest, as defined by the nepotism law of the state, or a direct
financial interest. If such a circumstance should arise then the director shall make known the
director’s interest to the Board and the City Council and abstain from all further actions on that
item. No economic development funds shall be used for any contract in which such a conflict of
interest exist without the approval of the City Council.

2.11 Conflict of Interest. All directors shall fill out an interest disclosure form which would
bring to the forefront any conflicts that a director may have with any other entity that is benefiting
from the Odessa Development Corporation by receiving funds. This form does not require the
disclosure of the percentage of interest or the dollar amount of such interest with such entities
unless the director owns more than eighty (80} percent of the business enterprise.

2.12 Indemnification of Directors, Officers and Emplovees.

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

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

ARTICLE III
OFFICERS
3.1  Titles and Term of Office.
a. The appointed officers of the Corporation shall be a President, a Vice President, a

Secretary and a Treasurer, and such other officers as the Board may from time to time elect or
appoint. One person may hold more than one office, except that the President shall not hold the
office of Secretary. Terms of office shall be for one (1) year to commence as soon as possible each
year after the director appointments are made by the City Council. Any officer may be reelected
or reappointed by the Board. The President, each Vice President, and any assistant Secretaries shall
be named from among the members of the Board. The Treasurer, as the City Manager’s designee,
and Secretary shall be employees of the City.
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b. Officers shall be subject to removal from office at any time by a vote of a majority
of the entire Board.

c. A vacancy in the office of any officer shall be filled by a vote of a majority of the
directors, for the unexpired portion of the term of that office.

3.2  Powers and Duties of the President. The President shall be the chief executive officer of
the Corporation, and, subject to the paramount authority of the Board, the President shall be in
general charge of the properties and affairs of the Corporation, shall preside at all meetings of the
Board, and may sign and execute all contracts, conveyances, franchises, bonds, deeds,
assignments, mortgages, notes, and other instruments in the name of the Corporation.

3.3  Powers and Duties of the Vice President. The Vice President shall have such powers and
duties as may be prescribed by the Board and shall exercise the powers of the president during that
officer’s absence or inability to act. Any action taken by the vice president in the performance of
the duties of the President shall be conclusive evidence of the absence or inability to act of the
president at the time such action was taken.

3.4  Powers and Duties of the Treasurer. The Treasurer shall have the responsibility to see to
the handling, custody, and security of all funds and securities of the Corporation in accordance
with these Bylaws. When necessary or proper, the treasurer may endorse and sign, on behalf of
the corporation, for collection or issuance, checks, notes, and other obligations in or drawn upon
such bank or banks or depositories as shall be designated by the Board consistent with these
Bylaws. The Treasurer shall see to the entry in the books of the Corporation full and accurate
accounts of all monies received and paid out on account of the corporation. The Treasurer shall, at
the expense of the Corporation, give such bond for the faithful discharge of hls or her duties in
such form and amount as the Board or Council may require.

3.5  Powers and Duties of the Secretary. The Secretary shall keep the minutes of all meetings
of the Board in books.provided for that purpose, shall give and serve all notices, may sign with the
president in the name of the Corporation, and/or attest the signature thereto, all contracts,
conveyances, franchises, bonds, deeds, assignments, mortgages, notes and other instruments of the
Corporation, shall have charge of the corporate books, records, documents and instruments, except
the books of account and financial records and securities, and such other books and papers as the
Board may direct, all of which shall at all reasonable times be open to public inspection upon
application at the office of the Corporation during business hours, and shall in general perform all
duties incident to the office of secretary subject to the control of the Board. The Secretary of the
Corporation shall act as Secretary of all meetings of the Board, but in the absence of the Secretary,
the presiding officer may appoint any person to act as Secretary of the meeting.

3.6  Compensation. Officers who are members of the Board shall not receive any salary or
compensation for their services, except that they shall be reimbursed for their actual expenses
incurred in the performance of their duties hereunder as prescribed in Article IV, Section 8. Other
officers may be compensated as directed by the Board.

ARTICLE IV
COMMITTEES OF THE BOARD

4.1 The Board may, by resolution, designate two (2) or more directors to constitute an official
committee of the Board to exercise such authority of the Board. Such committees shall have the
powers, duties, and responsibilities established by the Board. It is provided, however, that all final,
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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 provide a copy
upon request.

42  Compliance Committee. The Board hereby appoints a compliance committee which shall
be responsible for reviewing the qualifications of all applicants, as well as their proposals, and also
reviewing all agreements between the Corporation and any beneficiary to ensure compliance with
its bylaws. The compliance committee shall also be responsible for reviewing tax incentive
guidelines, policies, and tax incentive applications for the City Council of the City of Odessa.

a. The Compliance Committee shall consist of at least ten (10) but no more than
twelve (12) members which shall be appointed by the Board and a quorum shall constitute six
committee members. The Committee shall also include four (4) non-voting ex-officio members
that shall include one (1) board member from the Odessa Development Corporation, and one (1)
representative each from the Black Chamber of Commerce, Odessa Chamber of Commerce, and
QOdessa Hispanic Chamber of Commerce, as appointed by each entity. These non-voting ex-officio
members shall not have the power to vote in the meetings attended, shall not be counted for
purposes of verifying a quorum. These ex-officio members shall be for the purpose of ensuring that
information is accurately communicated to the Council, the Chambers, the Development
Corporation, and to promote cooperation in achieving the goals and objectives of economic
development of the Odessa area and surrounding community.

b. Written policies or guidelines shall be in place to give direction to the Economic
Development Department of the Chamber of Commerce (“EDD”) and to provide procedures for
processing applications. Further, policies shall also be in place to provide for the Compliance
Committee to make recommendations to the ODC Board regarding eligibility, required number of
jobs, payroll, investment, economic development incentives, economic impact on the community,
financial ability of the applicant and feasibility of applicant’s business plan. The policies shall be
prepared by the committee and submitted to the Board for final approval. The policies shall be
reviewed by the committee on an annual basis.

c. A majority of the committee members shall have experience in commercial
banking, lending, accounting, insurance, or law. This committee shall be comprised of people who
would be willing to volunteer their time in an advisory capacity to the Board.

43  Advertising Committee. The Board may appoint a committee to review the plans of the
entity conducting advertising on behalf of the Odessa Development Corporation as well as make
suggestions for future advertising plans. The Committee shall be appointed by the Board and shall
be made up of two (2) members of the Board.

44  Budget. Finance and Audit Committee. The Board may appoint a Budget, Finance, and
Audit Committee, which would have the responsibility of working with the Board in the formation
and promotion of the annual budget of the Corporation. This committee would also monitor all
budget expenditures and investments of the Corporation. Eight (8) members shall be appointed by
the Board to the Budget, Finance and Audit Committee and a quorum constitute four (4) committee
members.

45  Committee for Business Retention and Expansion. The Board may appoint a Committee
for Business Retention and Expansion, which would work with the directors of the Corporation to
keep them informed of all development and activities concerning business retention and expansion.
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At least five (5) members shall be appointed by the Board to said committee and a quorum shall
consist of at least one-half of its members.

46  Committee for New Business Attraction and Recruitment. The Board may appoint a
Committee for New Business Attraction and Recruitment, which would work with the
Corporation’s Board and keep them informed of all developments and activities concerning
business attraction and recruitment. At least five (5) members shall be appointed by the Board to
said committee and a quorum shall consist of at least one-half of its members.

4.7 Committee Member Duties.

a. It is important that all committee members be actively involved in the affairs of
their committee, that attendance at committee meetings be excellent, and that they are receptive to
any other forms of communication. Committee members should also be available for Special
Meetings, if necessary,

b. The following rules shall apply to all committees:

6] If a member misses more than three (3) consecutively called meetings
without an excuse, the Board may dismiss that member by appointing a new
member for that position for the remainder of the unexpired term.

(i)  The City Secretary shall draw lots for the existing commitiece members so
that one-half shall draw two-year terms and one-half shall draw one-year terms.
After such initial term, all members shall serve two-year terms.

(iii) Committee members are restricted to no more than three (3} consecutive
terms. Time served prior to the initial term described above shall not be considered
in the application of this restriction.

(iv)  The Committee chairperson shall be appointed by the committees for a one-
year term. The existing chairperson shall continue to serve for the first one-year
term.

(v)  Committee members shall continue to serve until their successor is
appointed unless they resign or unless removed by the Board. A person appointed
to continue a term shall serve until that term is completed and is eligible for
reappointment. Time served in a partial term shall not be counted when interpreting
the two-term restriction.

(vi) A term is assigned to each committee member for the purpose of
determining when the appointment should be reconsidered and not to confer any
official status to the committee member.

(vii) All committee members are at-will, and their services are advisory to the
ODC Board.
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ARTICLE V
FUNCTIONAL CORPORATED DUTIES AND REQUIREMENTS

5.1 General Development Plan,

a. The Board shall research, develop, prepare, and submit to the City Council for its
approval, an economic development plan for the City, which shall include proposed methods and
the expected costs of implementation. The plan shall include both short-term and long-term goals
for the economic development of the City, proposed methods for the elimination of unemployment
and underemployment, and the promotion of employment, through the expansion and development
of a sound industrial and manufacturing base for and within the City.

b. The Board shall review and update the plan each year prior to submission of the
annual budget required by other provisions of these Bylaws.

5.2 Annual Corporate Budget. At least thirty (30) days prior to the commencement of each
fiscal year of the Corporation, the Board shall adopt a proposed budget of expected revenues and
proposed expenditures for the next ensuing fiscal year. The budget shall contain such
classifications and shall be in such form as may be prescribed from time to time by the Council.
The budget shall not be effective until the same has been approved by the Council.

The Budget Workshop Meeting(s) may be held each year and shall be scheduled at least
one (1) month in advance starting by July of each year, without the necessity of notice to the
directors except for posting as required by the Open Meetings Act.

5.3 Books, Records, Audits.

a. The Corporation shall keep and properly maintain, in accordance with generally
accepted accounting principles, complete books, records, accounts, and financial statements
pertaining to its corporate funds, activities, and affairs.

b. At the direction of the Council, the books, records, accounts, and financial
statements of the Corporation may be maintained for the Corporation by the accountants, staff,
and personnel of the City. In such event, the Corporation shall pay to the City reasonable
compensation for such services.

c. The Corporation, or the City if the option described in subsection (b) is selected,
shall cause its books, records, accounts, and financial statements to be audited at least once each
fiscal year by an outside, independent, auditing and accounting firm selected by the Corporation
and approved by the Council. Such audit shall be at the expense of the Corporation.

5.4  Deposit and Investment of Corporate Funds.

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

b. All other monies of the Corporation shall be deposited, secured and/or invested in
the manner provided for the deposit, security, and/or investment of the public funds of the City of
Odessa. The Board shall designate the accounts and depositories to be created and designated for
such purposes, and the methods of withdrawal of funds therefrom for use by and for the purposes
of the Corporation upon the signature of its Treasurer and such other persons as the Board shall
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designate. The accounts, reconciliation, and investment of such funds and accounts shall be
performed by the Department of Finance of the City. The Corporation shall pay reasonable
compensation for such services to the City.

5.5  Expenditures of Corporate Money.

a. The monies of the Corporation, including sales and use taxes collected pursuant to
the Act, monies derived from the repayment of loans, rents received from the lease or use of
property, the proceeds from the investment of funds of the Corporation, the proceeds from the sale
of property, and the proceeds derived from the sale of Obligations, may be expended by the
Corporation for any of the purposes authorized by the Act, subject to the following limitations:

1) Expenditures from the proceeds of Obligations shall be identified and
described in the orders, resolutions, indentures, or other agreements submitted to
and approved by the City Council prior to the sale and delivery of the Obligations
to the purchasers thereof required by Section 6 of this Article;

(ii)  Expenditures that may be made from a fund created with the proceeds of
Obligations, and expenditures of monies derived from sources other than the
proceeds of Obligations may be used for the purposes of financing or otherwise
providing one or more “Projects,” as defined in the Act. The specific expenditures
shall be described in a resolution or order of the Board and shall be made only after
the approval thereof by the City Council. However, with the approval of general
guidelines by the City Council and the Board, micro loans may be approved by a
separate Board or Committee.

(iii)  All other proposed expenditures shall be made in accordance with and shall
be set forth in the annual budget required herein.

5.6  Issuance for Obligations. No Obligations, including refunding Obligations, shall be sold,
and delivered by the Corporation unless the Council shall approve such Obligations by action taken
no more than 60 days prior to the date of sale of the Obligations.

5.7  Contracts. All economic development funds expended for the purpose of encouraging
economic development shall satisfy the following requirements:

a. Must be predominantly for the public purpose of the development and
diversification of the economy of the City of Odessa.

b. There must be sufficient assurance, by contractual or statutory obligations, and
through continuing supervision by the City of Odessa or others that the public purpose will be
accomplished.

c. There must be sufficient protection for the handling of the public money.

d. There must be adequate consideration received for the payment of economic
development funds.

€. The purposes to be accomplished in each contract must be identified and must

further identify by written provisions the amount of funds to be expended, the benefits to be
received, such as new jobs or new investment in the City of Odessa and must further specify the
required period of time for providing the benefits.
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f. If the specific purposes of the contract are not accomplished, the contract shall
include provisions to require reimbursement of the economic development fund by the company.

5.8  Reimbursement of Expenses, Directors shall not receive any salary or compensation for
their services as directors or officers. However, any expenses of directors, officers or employees
shall be reimbursed pursuant to the policies of the City of Odessa and there may be no public
expenditure or reimbursement with public funds for alcohol.

ARTICLE VI
MISCELLANEOUS PROVISIONS

6.1  Fiscal Year. The fiscal year of the Corporation shall be the same as the fiscal year of the
City, currently beginning on October 1 of each calendar year and ending on September 30 of the
following calendar year, as set out in Article V, Section 72 of the Home Rule Charter.

6.2  Seal The seal of the Corporation shall be as determined by the Board.

6.3 Approval or Advice and Consent of the Council. To the extent that these Bylaws refer
to any approval by the City or refer to advice and consent by the Council, such advice and consent
shall be evidenced by a copy of a resolution, order or motion duly adopted by the Council.

6.4  Services of City Staff and Officers. Subject to the authority of the City Manager under
the Charter of the City, the Corporation shall have the right to utilize the services of the City
Attorney, the City Secretary, and the staff and employees of the Finance Department of the City,
provided (i) that the Corporation shall pay reasonable compensation to the City for such services,
and (ii) the performance of such services does not materially interfere with the other duties of such
personnel of the City.

ARTICLE VII
EFFECTIVE DATE, AMENDMENTS

7.1 Effective Date. These Bylaws shall become effective upon the occurrence of the following
events:

a. The approval of these Bylaws by the Board.
b. The apﬁroval of these Bylaws by the City Council,

7.2  Amendments to Articles of Incorporation and Bylaws. The Articles of Incorporation of
the Corporation and these Bylaws may be amended only in the manner provided in the Articles of
Incorporation and the Act.

Approved: 12/9/1997
Amended: 9/8/1998
Amended: 5/11/1999
Amended: 4/13/2004
Amended: 1/25/2011
Amended: 2/23/2016
Amended: 10/24/2017
Amended: 8/24/2021
Amended: 10/22/2024
Amended: 02/25/2025
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City of Odessa

By: é%ﬂ/M

Benard Calvin Hendrick, VII, Mayor
Approved: February 25, 2025

APPROVED AS TO FORM:
] (TS —

Daniel C. Jones, City Attorney as Attorney

for ODC Board
Odessa Development Corporation
By:_, 4

David Boutin, President

Approved: February 13, 2025

ATTEST:

Norma Aguilar, Cify Secretary’as
Assistant Secretary to Board
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