























authorized to perform such duties of the Secretary without further authorization. If the
Treasurer or the Chairperson is the officer who is incapacitated, the Secretary shall be
authorized to perform such duties without further authorization. The Treasurer is not
authorized to perform the duties of the Chairperson, nor is the Chairperson authorized to
perform the duties of the Treasurer.

Section 4. Administration.

The Board may appoint, designate, employ, and remove an execcutive director of the
Authority and such other personne! as determined to be needed by the Board, who shall be
responsible to the Board for the administration of the affairs of the Authority as may be
authorized from time to time by resolution of the Board. Employment shall be at-will. The
executive director may be authorized or delegated by the Authority to: (i) supervise and be
responsible for the effective management of the administrative affairs of the Authority; (ii)
sign documents and contracts on behalf of the Authority; and (iii) perform such other duties
as delegated or assigned by the Board.

ARTICLE IX
COMMENCEMENT OF AUTHORITY

The Authority shall come into existence and be authorized to take action at such time as this
Charter is approved by the City Council and the initial Board Members are appointed by the
Mayor and confirmed by the City Council, in accordance with Section 5 of the Enabling
Ordinance.
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ARTICLE X
BYLAWS

The Authority shall adopt Bylaws to provide rules for governing the Authority and its
activities that are not inconsistent with this Charter, The adoption of the Bylaws and any
amendments thercto, require a vote of thc Board Members as provided by Article VII
Secction 7(4) of this Charter. Among other things, the Authority shall provide in the Bylaws
for the following:

1. The creation of committees of the Authority and the responsibilities of any
such committee.

2. Suspension or removal of Authority officers and conditions which would
require such suspension or removal.

3. Establish the principal office of the Authority.

4. Any matters set forth in the Enabling Ordinance (and any other applicable
City ordinances) and not inconsistent with this Charter or not provided for herein.

ARTICLE XI
MEETINGS OF THE AUTHORITY
Section 1.  Time and Place of Meetings.

Regular meetings of the Board shall be held at least quarterly at a regular time and place to
be determined by the Board by resolution. At the last regular meeting of the calendar year,
the Board shall adopt a resolution specifying the date, time and place of regular meetings for
the upcoming calendar year. A copy of the resolution shall be distributed in the same
manner as notice of special meetings is provided pursuant to Section 3 below. Special
meetings of the Board may be held at any place at any time whenever called by the
Chairperson or a majority of the Board Members.

Section 2. Notice of Meetings.

No notice of regular meetings shall be required, except for the first regular meeting after any
change in the time or place of such meeting adopted by resolution of the Board as provided
above. Notice of such changed regular meeting shall be given by the Secretary or by the
person or persons calling the meeting by email or by personal communication over the
telephone to each Board Member least 24 hours prior to the time of the meeting or by at
least three (3) days’ notice by mail, telegram or written communication. If mailed, notice
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shall be mailed by United States mail, postage prepaid, to the last known address of each
Board Member.

Section 3. Notice of Special Board Meetings.

Notice of all special meetings of the Board of Directors shall be given by the Secretary or by
the person or persons calling the special meeting in accordance with RCW 42.30.080 by
delivering personally, by email or by mail written notice at least 24 hours prior to the time
of the meeting to each Board Member, to each local newspaper of general circulation and to
each radio or television station that has requested notice and to any other individual
specifically requesting it in writing. The call and notice of all special meetings shall specify
the time and place of all special meetings and the business to be transacted. Final
disposition shall not be taken by the Board on any other matters at such special meetings.
At any regular meeting of the Board, any business may be transacted and the Board may
exercise all of its powers.

Section 4. Waiver of Notice.

‘Notice as provided in Sections 2 and 3 hereof may be dispensed with as to any member of
the Board who at or prior to the time the meeting convenes files with the Board of the
Authority a written waiver of notice or who is actually present at the meeting at the time it
convenes. Such notice may also be dispensed with as to special meetings called to deal with
an emergency involving injury or damage to persons or property or the likelihood of such
injury or damage, where time requirements of such notice would make notice impractical
and increase the likelihood of such injury or damage. Notice, as provided in Article XIII of
this Charter concerning proposed amendments to this Charter or Bylaws and votes on such
amendments, may not be waived.

Section 5. Notice to Mayor.

Notice of all meetings and proposed agendas and minutes of all meetings of the Board shall
be given to the Mayor or his or her designee and filed with the City Clerk.

Section 6. Open Public Meetings.

All Board meetings, including executive, all other permanent and ad hoc committee
meetings, shall be open to the public to the extent required by chapter 42.30 RCW. The
Board and committees may hold executive sessions to consider matters enumerated in
chapter 42.30 RCW or privileged matters recognized by law, and shall enter the cause
therefor in its official journal. Notice of meetings shall be given in a manner consistent with
the Enabling Ordinance and chapter 42.30 RCW. In addition, the Authority shall provide
reasonable notice of meetings to any individual specifically requesting it in writing. At such
meetings, any person shall have a reasonable opportunity to address the Board either orally
or by written petition.
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Section 7. Telephonic Participation

Board Members may participate in a regular or special meeting through the use of any
means of communication by which all Board Members and members of the public
participating in such meeting can hear each other during the meeting. Any Board Member
participating in a meeting by such means is deemed to be present in person at the meeting
for all purposes including, but not limited to, establishing a quorum.

Section 8. Parliamentary Authority.

The rules in Robert’s Rules of Order (newly revised) shall govern the Authority in all cases
to which they are applicable, where they are not inconsistent with this Charter or with the
special rules of order of the Authority set forth in the Bylaws.

Section 9, Minutes.

Copies of the minutes of all regular or special meetings of the Board shall be available to
any person or organization that requests them. The minutes of all Board meetings shall
include a record of individual votes on all matters requiring Board approval.

ARTICLE X1I
CONSTITUENCY

There shall be no constituency of the Authority.

ARTICLE XIII
AMENDMENTS TO CHARTER AND BYLAWS

1. This Charter may be amended by the Mayor to comply with changes in
Washington State law with subsequent notice to the City Council or to make this
Charter consistent with the provisions of the Enabling Ordinance as it may be
amended from time to time. Such amendments shall be provided to the Board at
least thirty (30) days’ prior to the effective date of the proposed amendment. Such
amendments will not require Board approval. Notice of any proposed amendment
shall include the text of the amendment presented in a format with strikes over
material to be deleted and underline under new material and shall be accompanied by
a statement of its purpose and effect.
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This Charter may also be amended by resolution of the Board subject to approval by
the Mayor and confirmation by the City Council as provided herein. Any Charter
amendment adopted by resolution of the Board must be consistent with the terms of
the Enabling Ordinance. Any Board member may propose an amendment to this
Charter at any meeting (regular or special) of which thirty (30) days’ advance notice
has been given to each member of the Board, to each member of City Council and
to the Mayor for review and recommendations. Notice of any proposed
amendment shall include the text of the amendment presented in a format with
strikes over material to be deleted and underline under new material and shall be
accompanied by a statement of its purpose and effect. The City Council and the
Mayor shall, within fifteen (15) days of receipt of the proposed amendment, make a
recommendation to the Board concerning the acceptability or otherwise of the
amendment. ‘

If notice of a proposed amendment to this Charter is given as provided in the
preceding paragraph, and information including the text of the proposed amendment
and a statement of its purpose and effect, then the Board may vote on the proposed
amendment at the same meeting as the one at which the amendment is introduced. If
such notice and information is not so provided, the Board may not vote on the
proposed amendment until the next regular Board meeting or special meeting of
which thirty (30) days’ advance notice has been given. Germane amendments to the
proposed amendment within the scope of the original amendment will be permitted
at the meeting at which the vote is taken. Resolutions of the Board approving
proposed amendments to this Charter require an affirmative vote of Board Members
as provided in Article VII, Section 7 of this Charter.

All amendments shall be issued duplicate originals, each signed by the Mayornd
bearing the City Seal attested by the City Clerk, at which time such amendment of
this Charter shall be effective. One original shall be filed by the City Clerk and filed
as a public record. A duplicate original shall be delivered to the Authority.

The Board may also adopt a resolution proposing to the Mayorand the City Council
an amendment to the Charter and/or the Enabling Ordinance.

2. Any Board Member may propose an amendment to the Bylaws (which may
consist of a new set of Bylaws) at any meeting (regular or special) of which thirty
(30) days’ advance notice has been given to each Board Member and the Mayor,
Notice of any proposed amendment shall include the text of the amendment
presented in a format with strikes over material to be deleted and underline under
new material and shall be accompanied by a statement of its purpose and effect. If
notice of a proposed amendment to this Charter is given as provided in the preceding
paragraph, and information including the text of the proposed amendment and a
statement of its purpose and effect, then the Board may vote on the proposed
amendment at the same meeting as the one at which the amendment is introduced. If
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such notice and information is not so provided, the Board may not vote on the
proposed amendment until the next regular Board meeting or special meeting of
which thirty (30) days’ advance notice has been given. Germane amendments to the
proposed amendment within the scope of the original amendment will be permitted
at the meeting at which the vote is taken.

Resolutions of the Authority approving amendments to the Bylaws by unammous
vote may be implemented at such time as selected by the Authority in the Resolution
without further action. Resolutions approving amendments to the Bylaws with less
than a unanimous vote cannot take effect until ten (10) days after filing with the City
Finance Director. The Chairperson of the Authority shall file such resolution within
three (3) days of its adoption. In any event, copies of the amendments shall be filed
with the City Finance Director as a public record.

ARTICLE X1V
MISCELLANEOUS
Section 1. Geographic Limitation.

The Authority may conduct activities outside of the City upon determination by the Board
and the City Council that each such activity will further the purposes of the Authority,
subject, however, to the applicable limitations set forth in RCW 35.21.740.

Section 2. Safeguarding of Funds.

Authority funds shall be deposited in a qualified public depository as determined by the
Washington Public Deposit Protection Commission.

Section 3. Public Records.

The Authority shall maintain all of its records in a manner consistent with the Preservation
and Destruction of Public Records Act, chapter 40.14 RCW. The public shall have access to
records and information of the Authority to the extent as may be required by applicable
laws.

Section 4. Reports and Information; Audits.

Within three (3) months after the end of the Authority’s fiscal year, the Authority shall file
an annual report with the City Finance Director, the City Council and the Mayor’s designee
containing an audited statement of assets and liabilities, income and expenditures and
changes in the Authority’s financial position during the previous year; a summary of
significant accomplishments; a list of depositories used; a projected operating budget for the
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current fiscal year; a summary of projects and activities to be undertaken during the current
year; a list of a list of officers of the Board; and a list of individuals that are bonded pursuant
to Section 6 of the Enabling Ordinance.

The Authority shall, at any time during normal business hours and as often as the Mayor,
the Finance Director or the State Auditor deem necessary, make available to the Mayor, the
Finance Director and the State Auditor for examination all of the Authority’s financial
records, and shall permit the Mayor, Finance Director and State Auditor to audit, examine
and make excerpts or transcripts from such records, and to make audits of all contracts,
invoices, materials, payrolls, records of personnel, conditions of employment and other data
relating to all the aforesaid mattcrs.

Section 5. Dissolution.

Dissolution proceedings may be initiated by the City Council or, if the Board makes an
affirmative finding that dissolution is necessary or appropriate, the Board may adopt a
resolution requesting the City to dissolve the Authority. In either case, dissolution of the
Authority requires an affirmative finding of the City Council that dissolution is warranted.
The City Council shall make such affirmative finding in a resolution at or after the City
Council holds a public hearing, held with notice to the Authority and affording the
Authority a reasonable opportunity to be heard and present evidence. Notice of such public
" Ihearing shall be given to the Authority at least thirty (30) days prior to the hearing.

If the Authority is dissolved, the Authority shall file a dissolution statement pursuant to
Section 11(B) of the Enabling Ordinance and assets of the Authority shail be distributed
pursuant to Section 11(C) of the Enabling Ordinance.

Section 6. Nondiscrimination.

Pursuant to Section 10 of the Enabling Ordinance, membership to the Board shall not be
directly or indirectly based upon or limited by age, race, color, religion, sex, national origin,
or the presence of any physical handicap. Furthermore, the Authority shall not discriminate
in any matter related to employment because of age, race, color, sex, national original, or the
presence of any physical handicap. The Authority shall, in all solicitation or advertisements
for employees placed by or on behalf of the Authority, if any, state that all qualified
applicants will receive consideration for employment without regard to age, race, color,
religion, sex, national origin, or the presence of any physical handicap.

Section 7. Nonexclusive Charter.

This Charter is nonexclusive and does not preclude the granting by the City of other charters
to establish additional public corporations pursuant to City ordinance.

Section 8. Mayor or His or Her Designee.
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The term “ Mayor” or his or her designee as used in this Charter shall mean the Mayor of
the City of Bellingham, any successor official, and any other person authorized to act in his
or her stead.

A
This Charter is APPROVED this & day of / A#u 2008
7

oy AU

Mayor, City of Bellingham

ATTEST:

i

Clty inance Director
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BYLAWS
OF
BELLINGHAM PUBLIC DEVELOPMENT AUTHORITY

ARTICLE I. MEMBERSHOIP

Section 1.1 Board Tenure. For the purpose of determining tenure for members of the
Bellingham Public Development Authority (the “Authority”) Board of Directors (the
“Board”) the anniversary of the issuance of the Authority Charter (the “Charter™) shall be
April , 2008 of each year.

Section 1.2 Vacancies. A vacancy or vacancies on the Board shall be deemed to exist in
the case of the death, disability, resignation or removal of any Board Member as provided
in the Authority’s Charter.

ARTICLE I1. OFFICERS AND COMMITTEES

Section 2.1 Officers Designated. The officers of the Board shall be a Chairperson,
Treasurer and Secretary, each of whom shall be elected by the Board. Such other officers
and assistant officers as may be deemed necessary may be elected or appointed by the
Board. No person may simultaneously hold more than one office. In addition to the
powers and duties specified below, the officers shall have such powers and perform such
duties as the Board may prescribe.

Section 2.2 FElection, Qualification and Term of Office. Each of the officers shall be
elected by the Board from among its members pursuant to the Charter. The officers shall
be elected by the Board at the first regular meeting after the term of new or reappointed
Board members commences each year, for a one-year term, and each officer shall hold
office during said one-year term and until his or her successor is elected. The first officers
of the Board shall be elected by the Board at its original meeting.

Section 2.3 Powers and Duties. The officers of the Authority shall have the following
duties:

(a) Chairperson. Subject to the control of the Board, the Chairperson shall have
general supervision, direction and control of the business and affairs of the
Authority. On matters decided by the Authority, unless otherwise required pursuant
to Ordinance No. _ of the City of Bellingham, Washington (the “City”) adopted on
April _, 2008 (the “Enabling Ordinance”) or by the Charter, the signature of the
Chairperson alone is sufficient to bind the corporation.

(b) Treasurer. The Treasurer shall receive and faithfully keep all funds of the
Authority and deposit same in such bank or banks as may be designated by the
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Board. The Treasurer shall discharge such other duties as prescribed by the Board.
Before taking office, the Treasurer shall file a bond in an amount determined by the
Authority with the Secretary of the Authority and shall continue in office -only so
long as such bond continues in effect.

(c) Secretary. The Secretary shall keep or authorize others to keep a full and
complete record of the meetings of the Board, committees, when acting on behalf of
the Board, and to the extent they are separate, the meetings of the officers with
appropriate minutes; shall keep the seal of the Authority and affix the same to such
papers and such instruments as may be required in the regular course of business,
shall make service of such notices as may be necessary or proper, shall supervise the
keeping of the books and other records and ledgers and other written documents
comprising the business and purpose of the Authority, and shall discharge such other
duties as pertain to the office as prescribed by the Board. -

Section 2.4 Removal From Office. Pursuant to the terms of the Charter and upon
reasonable prior notice to all Board Members of the alleged reasons for dismissal, the
Board by an affirmative vote of the majority of the Board Members may remove any
officer of the Board from his or her office whenever in its judgment the best interests of the
Authority will be served thereby.

Section 2.5 Vacancies. The Board shall fill any office which becomes vacant with a
successor who shall hold office for the unexpired term and until his or her successor shall
have been duly appointed and qualified.

Section 2.6 Disclosure Statement. The Authority shall, by resolution, adopt a code of
ethics policy for Board Members and employees which shall require an individual annual
disclosure statement that requires the disclosure of any ownership of property within the
Authority area. Any Board Member with such ownership interest shall recuse him or
herself from participating in discussions, deliberations, preliminary negotiations, and votes
if such property is directly benefiting from such aetion. All candidates for Board
membership will be required to disclose any information concerning actions or activities of
the candidate or his/her immediate family that present a potential conflict of interest as a
Board Member. Candidates whose employment, financial interests, and/or other
transactions are determined by the Board to be in conflict with the interests of the Authority
will be ineligible for Board membership. A resolution containing the code of ethics policy
shall be adopted at the initial meeting of the Board.

Section 2.7 Reimbursement. The Board may reimburse Board Members, employees
and others performing services for the Authority reasonable expenses actually incurred in
performing their duties..

Section 2.8 Establishment of Committees. The Board may, by resolution, designate
one or more other committees, each consisting of one or more members, to advise the
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Board or, on matters other.than those described in the Charter to act for and on behalf of
the Board. The designation of any such committee and the delegation thereto of authority
shall not operate to relieve any Board Member of any responsibility imposed by law.

Section 2.9 Executive Committee., The Executive Committee of the Authority shall
consist of the Chairperson (who also serves as chair of the Executive Committee),
Treasurer, Secretary of the Board, and such other members of the Board as the chair may
select. Except as provided in those provisions of Article VII, Section 6 of the Charter, the
Executive Committee shall have and exercise such powers of the Board as the Board shall
from time to time provide by resolution.

ARTICLE I1II. ADMINISTRATIVE PROVISIONS

Section 3.1 Books and Records. The Authority shall keep current and complete books
and records of account and shall keep minutes of the proceedings of its Board and its
committees having any of the authority of the Board.

Section 3.2 Indemnification. The Authority elects to defend and indemnify its present
and former Board Members and employees and their successors, spouses, and marital
communities to the full extent authorized by law and th¢ Charter. This right of
indemnification shall inure in perpetuity to each Board Member and employee, and his or
her spouse and marital community, commencing as soon as he or she has the full powers
and responsibilities of his or her position, and in the event of his or her death shall extend
to his or her heirs, legal representatives, and estate. Each person who shall act as a Board
Member or employee of the Authority shall be deemed to do so in reliance upon such
indemnification, and such rights shall not be exclusive of any other right which he or she
may have.

Section 3.3 Principal Office.  The principal office of the Autherity shall be
__, Bellingham, Washington .

Section 3.4 Fiscal Year. The Fiscal Year of the Authority shall begin [January 1] and
end [December 31] of each year, except the first fiscal year which shall run from the date
the Charter was issued to [December 31, 2008].

ARTICLE IV. APPROVAL OF BYLAWS

Approved by the Enabling Ordinance adopted by the City Council on April __, 2008.
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