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Article | — Description of the Alliance and Its Offices

Section 1. Creation and Status. The Central Texas Water Alliance (“Alliance” or “CTWA”) is a political
subdivision of the State of Texas created under and by virtue of Article XVI, Section 59 of the Texas
Constitution and Chapter 11020 of the Texas Special District Local Laws Code. The Alliance is a special
district with the powers, duties, and responsibilities set forth in its enabling legislation and applicable general
laws of the State of Texas.

Section 2. Purpose. The Alliance is created for the purpose of promoting regional collaboration on water
supply, wastewater, reuse, stormwater, water conservation, and related infrastructure and resource
management needs, and to plan, finance, and implement projects and programs that benefit its Sponsors and
the Central Texas region. In conducting its business, the Alliance shall support initiatives that advance the
efficient use of water resources and the long-term sustainability of supplies for the Central Texas region.

Section 3. Principal Office. The principal office of the Alliance shall be located at 640 Kennedy Court, Belton,
Texas 76513, unless changed by resolution of the Board of Directors.

Section 4. Governance by Law. These Bylaws are adopted to facilitate the conduct of the business of the
Alliance. In the event of any conflict between these Bylaws and applicable law, the law shall govern.

Section 5. Mission Statement. The mission of the Central Texas Water Alliance is to strengthen water
security in Central Texas by promoting regional collaboration, advancing conservation practices and reuse,
and supporting the planning, financing, and implementation of innovative water solutions for the benefit of its
Sponsors and communities.

Article Il — Definitions

o Alliance or CTWA: The Central Texas Water Alliance, a Texas special district organized under Chapter
11020, Special District Local Laws Code.

e Board: The Board of Directors of CTWA, established under Section 11020.0201 of the Special District
Local Laws Code.

o Director: An individual appointed to serve on the Board pursuant to these Bylaws and applicable law.

e Sponsor: A local government or private entity identified in Section 11020.0105 (initial sponsors) or admitted
under Section 11020.0106 of the Special District Local Laws Code.

o Affiliate Member: A non-voting participant admitted by Board resolution under Article Il of these Bylaws.

o Petition: A written request to add or remove a sponsor, filed in accordance with Section 11020.0106—-.0107
and Board rules.

e Quorum: The minimum number of Directors required to conduct business as set forth in Article IV.

e Fiscal Year: The accounting year adopted by the Board under Article VIII.

e Manager: The General Manager is responsible for the daily operations of the Alliance, as appointed by the
Board.

o Committee: A group established by the Board to provide advisory input or fulfill delegated responsibilities in
accordance with these Bylaws and Board policy.

Article lll - Sponsors (Membership)

Section 1. Eligibility. Sponsors shall be local government or private entities located within the Central Texas
region, as defined by the Alliance’s enabling legislation. Each Sponsor shall participate in and support the
Alliance’s mission of regional collaboration on water resource management.
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Section 2. Initial Sponsors. The initial sponsors of CTWA are those entities specified in Section 11020.0105
of the Special District Local Laws Code.

Section 3. Addition of Sponsors. A local government or private entity may petition to become a sponsor
consistent with Section 11020.0106. The Board shall hold a hearing on the petition, provide notice to existing
sponsors, and determine whether the addition is in the best interest of the Alliance. If approved, the Board shall
issue an order adding the sponsor and establishing an effective date of membership. If the petitioner is a local
government, notice of the hearing shall be published as required by statute.

Section 4. Removal of Sponsors. A sponsor may petition to withdraw consistent with Section 11020.0107.
The Board shall determine whether removal is permissible without impairing obligations. An order granting
removal shall address territory changes, obligations, and any required conditions.

Section 5. Affiliate Members. The Board may admit Affiliate Members by resolution. Affiliate Members shall
not have voting rights but may serve on committees.

Section 6. Dues and Assessments. Sponsors shall pay dues and assessments as established by the Board
of Directors in accordance with a Fee Schedule adopted by resolution. Such dues and assessments shall
provide for the operations, programs, and funding activities of the Alliance. A Sponsor that fails to remain
current in its obligations may be subject to suspension or termination as provided in these Bylaws.

Section 7. Suspension. The Board may, by resolution, suspend a Sponsor’s participation for non-payment of
dues or assessments, or for failure to comply with the provisions of these Bylaws or Board policies.
Suspension shall not relieve the Sponsor of any financial or legal obligations incurred prior to suspension.

Section 8. Dispute Resolution. Any disputes arising under this Section shall be subject to the conflict
resolution process set forth in Article XII.

Article IV — Board of Directors

Section 1. Powers. The Board shall manage and control the business and affairs of CTWA, consistent with
Chapter 11020 of the Special District Local Laws Code.

Section 2. Composition. The Board shall consist of not fewer than five (5) and not more than eighteen (18)
Directors. These shall be apportioned among sponsors by rule of the Board, and when applicable, be based on
contracted water volumes.

Section 3. Appointment and Tenure. Each Sponsor shall appoint one Director to the Board of Directors by
resolution of its governing body. Such appointments shall be communicated in writing to the Chair of the Board
of Directors and the General Manager and shall be entered into the official records of the Alliance. Directors
serve staggered three-year terms so that one-third, or as near as possible, of the Board’s terms expire each
year on February 28. Terms begin March 1 of the appointment year, and no director may serve more than five
consecutive terms. Public notice of such appointments and re-appointments shall be made in accordance with
the Sponsor’s procedures for official actions.

Section 4. Removal. A Director may be removed at any time by the Sponsor that appointed such Director.
Removal shall be affected by resolution of the Sponsor’s governing body, adopted in accordance with its rules

of procedure, and shall be communicated in writing to the Chair of the Board of Directors and the General
Manager of the Alliance within fifteen (15) business days. The Sponsor may state grounds for removal,
including but not limited to failure to attend meetings, violation of Alliance policies, or loss of confidence, but
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removal may also be made at the sole discretion of the Sponsor. In the event of a removal, resignation, or
vacancy, the Sponsor shall appoint a successor Director by resolution of its governing body within sixty (60)
days to ensure continuity of representation. Until a successor is appointed, the Director previously in office
shall continue to serve, unless removed for cause.

Section 5. Compensation. Directors shall not receive compensation but may be reimbursed for actual
expenses incurred in service to the Alliance.

Section 6. Quorum and Voting. A simple majority of Directors then serving constitutes a quorum. Each
Director has one vote; proxies are prohibited. Actions require a majority of Directors present unless otherwise
required by law.

Section 7. Meetings. The Board shall meet at least quarterly. Notices of meetings shall comply with the Texas
Open Meetings Act, Chapter 551, Government Code.

Section 8. Emergency Meetings. Emergency meetings of the Board may be called by the Chair with at least
3 business days’ notice, unless a shorter period is permitted under the Texas Open Meetings Act.

Section 9. Remote Participation. Directors may participate in meetings via teleconference or
videoconference, provided that such participation complies with the Texas Open Meetings Act and any
applicable Board policies. Directors participating remotely shall be counted toward quorum and may vote.

Section 10. Designated Alternates. Each Sponsor may designate one Alternate Director by resolution of its
governing body or written notice to the Alliance. The designation shall be filed with the General Manager and
entered into the records of the Alliance. An Alternate Director may attend Board meetings and, in the absence
of the Sponsor’s Director, shall exercise all rights, privileges, and duties of the Director, including voting. The
term of an Alternate Director shall coincide with that of the Sponsor’s Director, unless otherwise specified in the
designation.

Article V - Officers

Section 1. Officer Positions. The officers of the Alliance shall consist of a Chair, Vice Chair, Treasurer, and
Secretary. Each officer shall be selected from among the Directors in good standing. No Director may hold
more than one officer position at any given time.

Section 2. Officer Election and Term. Officers shall be elected by the Board of Directors at the first regular
meeting following the beginning of the fiscal year on October 1. Each officer shall serve a term of three (3)
years, or until a successor is duly elected, unless earlier removed. Officers may be re-elected for up to five (5)
successive terms.

Section 3. Removal. Any officer may be removed from office by a majority vote of the Board of Directors
whenever the Board determines that removal serves the best interests of the Alliance.

Section 4. Duties. The Chair shall preside at meetings of the Board, represent the Alliance in official
capacities, and perform other duties assigned by the Board. The Vice Chair shall perform the duties of the
Chair in the Chair’s absence or inability. The Treasurer shall oversee the financial affairs of the Alliance,
including review of budgets, audits, and financial reports. The Secretary shall ensure the preparation, retention,
and authentication of minutes, notices, and records. Additional duties of officers may be prescribed by Board
policy or resolution.
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Section 5. Succession and Vacancies. In the event of a vacancy in any officer position, the Board shall elect
a replacement at the next regular or special meeting. The replacement shall serve the remainder of the
unexpired term. Until such election, the Vice Chair shall perform the duties of the Chair if that office is vacant.

Article VI — Committees

Section 1. Establishment. The Board of Directors shall establish standing committees to support the
governance and operations of the Alliance. The standing committees to be established at the Boards’
discretion shall include, at a minimum:

e Technical Advisory Committee (TAC). Comprised of Directors, Affiliate Members, and subject matter
experts as appointed by the Board. The TAC shall review and provide recommendations on projects,
conservation and reuse strategies, infrastructure planning, groundwater strategies, and other technical
matters referred by the Board. The TAC is advisory in nature and has no independent authority to bind
the Alliance.

¢ Finance Committee. Comprised of the Treasurer and at least two additional Directors, with participation
from Affiliate Members as the Board may allow. The Finance Committee shall review budgets, audits,
dues and assessments, and funding mechanisms, and shall provide oversight and recommendations to
the Board regarding financial policies. The Finance Committee may also serve as the Audit Committee
unless otherwise designated.

¢ Governance Committee. Comprised of Directors appointed by the Chair. The Governance Committee
shall review and recommend amendments to the Bylaws, the Governance & Operations Manual, and
Board policies; oversee Board training and evaluation; and provide guidance on transparency,
compliance, and ethics.

e Membership Committee. Comprised of Directors and Affiliate Members appointed by the Board. The
Membership Committee shall review applications for new Sponsors and Affiliates, recommend
strategies for member engagement and retention, and provide outreach recommendations to expand
participation.

Section 2. Advisory Authority. Unless specifically delegated authority by Board resolution, all committees shall
be advisory in nature. Committees may study issues, develop recommendations, and provide reports to the
Board, but shall not bind the Alliance, execute contracts, or expend funds except as expressly authorized by
the Board.

Section 3. Reporting. Each committee shall report its activities and recommendations to the Board at regular
meetings or upon request. Committee reports shall be entered into the minutes of the Alliance.

Section 4. Dissolution and Additional Committees. Committees may be dissolved by resolution of the Board of
Directors. The Board may establish additional ad hoc or standing committees as needed to conduct the
business of the Alliance.

Article VIl — Operations and Management
Section 1. General Manager. The Board may employ or contract with a General Manager (“Manager”) to
administer the daily operations of the Alliance, subject to Board policies and oversight.
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Section 2. Authority. The Manager shall have authority to implement Board policies and directives, manage
administrative affairs, and oversee staff, consultants, and contractors, consistent with applicable law and Board
resolutions.

Section 3. Employment and Evaluation. The Manager shall serve at-will with terms, duties, and
compensation established by the Board. The Board shall conduct an annual performance review of the
Manager and determine any adjustments in compensation or contract terms.

Section 4. Staff and Consultants. With Board approval, the Manager may employ staff and engage
consultants, legal counsel, engineers, auditors, and other professionals as necessary to conduct the business
of the Alliance. The Board shall establish compensation.

Section 5. Accountability. The Manager shall report regularly to the Board and ensure compliance with fiscal
policies, procurement rules, and applicable law.

Section 6. Ethics and Conflicts of Interest. The Manager and all staff shall adhere to ethical standards and
disclose any actual or potential conflicts of interest in accordance with Board-adopted policies and applicable
law.

Section 7. Procurement. All procurement of goods and services by the Alliance shall comply with applicable
provisions of Texas law, including the Texas Local Government Code and the Texas Government Code.
Contracts for professional services shall be procured in accordance with the requirements of Texas
Government Code Chapter 2254 (Professional Services Procurement Act), and contracts for goods or non-
professional services shall comply with Texas Local Government Code Chapter 252 and other applicable
statutes. The General Manager shall ensure that procurement procedures are documented, transparent, and
consistent with statutory requirements.

Article VIl - Financial Provisions
Section 1. Fiscal Year. The fiscal year shall begin October 1%t and ends the following year on September 30™.

Section 2. Budget. The Board shall adopt an annual budget following a public hearing. A proposed budget
shall be made available to the public at least fifteen (15) days before the hearing. No expenditure shall exceed
the total budgeted expenditures without amendment by Board resolution.

Section 3. Depositories. The Board may designate depositories, including government investment pools, and
may establish accounts as needed. Funds not insured by FDIC shall be secured as required by law.

Section 4. Audit. An annual audit shall be conducted by an independent certified public accountant and made
available for public inspection.

Section 5. Reserve Funds. The Board may establish and maintain reserve funds for capital improvements,
emergencies, or other purposes as deemed necessary. The use of reserve funds shall be authorized by Board
resolution.

Section 6. Financial Reporting. The Manager shall prepare and present, at each regular meeting of the
Board, financial reports. Investment reports shall be provided quarterly. If regular meetings occur less
frequently than monthly, the Manager shall ensure that such reports are prepared and delivered to the Board at
least quarterly, in compliance with the Public Funds Investment Act (Tex. Gov’t Code §2256.023).
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Article IX — Indemnification and Insurance

Section 1. Indemnification. CTWA shall fully indemnify Directors and Officers permitted by law, except in
cases of gross negligence or willful misconduct.

Section 2. Insurance. The Board shall maintain Directors’ and Officers’ liability insurance and other coverage
as determined appropriate.

Section 3. Claims Process. Any request for indemnification shall be submitted in writing to the Board and
reviewed in accordance with procedures established by Board policy. The Board shall determine whether
indemnification is appropriate under the circumstances.

Article X — Amendments

Section 1. Amendment Approval. These Bylaws may be amended by resolution of the Board of Directors.
Amendments may be proposed by:

¢ Any Director, through written submission to the Chair and General Manager; or

e The Governance Committee, upon review and recommendation.

o The Board may adopt policies, procedures, and rules to implement these Bylaws without requiring
amendment, unless prohibited by law.

o Adoption of an amendment shall require an affirmative vote of two-thirds (2/3) of all Directors then in
office, at a meeting conducted in compliance with the Texas Open Meetings Act.

Section 2. Sponsor Notification. All Directors and Sponsors shall be notified of proposed amendments to
these Bylaws at least fifteen (15) days prior to the Board meeting at which the amendment will be considered.

Section 3. Emergency Amendments. In cases of urgent necessity, the Board may adopt emergency
amendments to these Bylaws by a two-thirds (2/3) vote of the entire Board, provided that the amendment is
consistent with applicable law.

Article Xl — Transparency and Public Engagement

Section 1. Public Access. CTWA shall maintain a website or other publicly accessible platform where
meeting agendas, minutes, budgets, audits, and other key documents are posted in a timely manner.

Section 2. Stakeholder Engagement. The Board shall adopt policies to promote stakeholder engagement,
including opportunities for public input on major initiatives, plans, and projects.

Article XIl — Dissolution

Section 1. Dissolution Process. The Alliance may be dissolved by legislative action or by resolution of the
Board in accordance with applicable law. Dissolution shall not impair any outstanding obligations or liabilities.

Section 2. Asset Distribution. Upon dissolution, the Board shall ensure that all assets and liabilities are
distributed in accordance with applicable law and any agreements with Sponsors.
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Article Xlll — Conflict Resolution

Section 1. Informal Resolution. The Alliance shall encourage the resolution of disputes among Sponsors,
Affiliates, and Directors through good faith negotiation. Parties are expected to first seek resolution through
informal discussion facilitated by the Chair of the Board and the General Manager.

Section 2. Board Consideration. If a dispute cannot be resolved informally, the matter shall be placed on the
agenda for a regular or special meeting of the Board of Directors. The Board shall consider the matter and
adopt a resolution that is final and binding on the parties, unless otherwise provided by law.

Section 3. Preservation of Legal Rights. Nothing in this Article shall prevent any Sponsor, Affiliate, or
Director from exercising any rights or remedies available under applicable law, including judicial or
administrative relief.
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Certification

These Bylaws were adopted by the Board of Directors of the Central Texas Water Alliance on the day of
, 2025.

Chair

Secretary
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