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CITY OF SANTA FE SECTION 4B _ ‘
ZCONOMIC DEVELOPMENT CORPORATION Corporations Section

w%, the undersigned natural persons, each of whom ieg at
least eighteen (18) years of age or more, and a4 resident and 2
qualified voter of the City of Santa Fe, Texas (the “City”) and a
citizen of the State of Texas, acting as incorporators of a
corporation under the provisiona of Article 5190.6 Section 4B,
Vernon's Texas ¢ivil Statutes, as amended {(the “Act”), do hereby
adept the following Artieles of Incorporation fLor such
corporation.

ARTICLE I

The name of the corporation is CITY OF SANTA FE SECTION 4B
BCONOMIC DEVELOPMENT CORPORATION. '

ARTICLE Il
The Cerporation is a public noneprofit corporation.
ARTICLE ITI
The period of ite duration is perpetuzl.
ARTICLE IV
The Corporation is organized for the purpose of aiding,
ageisting and acting on behalf of the City in the undertaking,
completing and financing of projecta, aes defined in the Aet,
The Corporation is formed pursuant te, and will be governed
by, the provisions of Section 4B of the Aat which authcrizes the
Corporation to assist and act on behalf of the City and to engage

in activities in the furtherance of the purposes of its creation.

The Coxporation ghall have all powers provided to a Section
4B Corporation by the Act.

The Corporation may issue bonds on behalf of the City to
defray all cr part of the cost of any project.



The Corporation shall have and awercises all of the rights,
powers, privileges, authority and functions given by the general
laws of Texas to non-profit corporations incorporated under the
Act including, without limitation, Article 1396, Vernon's Texas
Civil Statures, as amended,

The Corporation shall have all other powers of a like ox
differpnt nature not prohibited by law which are available!to
non-profit corporations in Texas and which are necessary or
ugeful to enable the Corporation to perform tLhe purposes for
which it is created, including the power to issgue bonds; notes or
other obligaticns, and otherwise exsercime its borrowing powar to
accomplish the purposes for which it was created.

The Corporation is created ag a local goverament corporation
pursuant to the Act and shall be a govermmental unit within the
meaning of Subdivision (2), Section 101.001, Civil Practice and
Remedies Code. The operations of the Corporation are
governmental and not proprietary functions for purposes of the
Texas Tort Claims Act, Section 101.001 et seg., Civil Practice
and Remediesg Code,

ARTICLE V

The Corporation shall have no memberz and shall have no
stock.

ARTICLE VI

All powers of the Coxporation shall be vested in a Board
conpisting of seven (7) persona. Directors of the Corxporation
("Directox” or “Directorxe”) shall be appointed by position t¢ the
Board. Each initial Director named in Axticle VIII hereef shall
serve for the term expiring on the date set forth in Article
VIII. Subseguent Directors shall be appeinted by the governing
body of the City. Each subsequent Director shall serve for a
term of two (2) years or until his or her successor is appointed
by the governing bedy of the City unlesz such Director has been
appointed to £411 an unexpired term in which case the term of the
Director shall expire on the expliration date of the term of the
Director whose pesition he or she waa appointed to fill. Any
Director may be removed from office at any time, with or without
cavse, by the governing bedy of the City. The number of
Directors may only b= incremsed or decreased by an amendment to
these Articles of Incorpozaticn as authorized by amendment oL the
hAct.



To be qualified to serve as 2 Director, a person must be a
ragident ¢f the City and be at least 13 years of age.

All other matters pertaining to the internal affairs of the
Corporaticn shall be governed by the Bylaws of the Corporation,
so long a8 such Bylaws are not inconsigtent with these Articles

of Incorporation, or the lawe of the State of Texas.

I8
ARTICLE VIX

The stxaet address of the initial registered office of the

Corporation is 12002 Highway 6, Santa Fe, Texas 77510, and the
name of Lte initial registered agent at such address is Robert

Chesk,

ARTICLE VIII

The number of Directors censtituting the Board is seven (7).
The names, positiona, and terms of office of the initial

Directors, each of whom yesides within the City, are:

Popition Nage Addxeps Texm

1 Joe Carothars 4410 Cagtle Drive 6/14/01 to
6/14/G3

2 Pat McCrary 3408 Ave. J 6/14/01 to
g/1a/03

3 Rorie Morales 12507 A~Bar Dr. 5/14/01 to
6/14/03

4 Rugty Noxman 4414 Rurdick 6/14/01 to
6/14/03

5 Johnny Roberts 14910 Ash Road d/14/01 to
6/14/03

€ Christine Sikes 13312 Winston 6/14/01 to
6/14/03

7 Joe Kelly Tombrella 4813 Ave. H 6/14/01 to
6/14/03

All in the City of Santa Pe, Texas



The ex-cfficio boaxd members are Clty of Santa Fe City
Mansger, Joe Dicksen, and Galvesten County Waber Control &
Improvement District No, B Superintendent, Tim Turner.

ARTICLE IX

The names and street addresses of the ilncorporators, each of
whom resides within the City, are:

H

Name . Addyressa .
Robert, Cheek 3829 Avenue L
Rosie Morsles 12507 A Bar Drive
Joe Dickson 3807 Wade

2ll in the Citcy of Santa Fe,; Texas
ARTICLE X

No divector shall bas liable to the Corporatiocn for monetary
damages for an act or omission in the Director’s capacity as a
Director, except that the provisiona of this Article X shall rot
eliminate or limit the liability of a directer for:

(1} & breach of the Directoris duty ef loyalty to the
Corporatiocn;
{ii) an act or omigsion not in good faith that

constitutes a breach of a duty of the director to
the Corporation or that involves intentional
migconduct or a knowing violatien of the law;

(4144} a transaction from which the Director raceived an
improper benefit, whether or not the benefit
resgulted from an act tsken within the gcope of the
Diregtor’'s office;

(iv) an act or omiseion for which the liablility of a
Directer is expressly provided by applicable
statute; or

(v) An act relatad to an unlawful distributien of the
agsets of the Corporation.



Any repeal oxr amendment of this Article by the Directoxs
shall be proapactive only, and shall not advereely affect any
limitation on the personal liability of a Director existing at
the time of such rapsal or amendment. In addition to the
circumstences in which a Director la not personally liable as set
forth in the preceding sentsnces, a Director ghall not be liabla
to the fullest extent permitted by any amendment to Texas
atatutes hereafter enacted that further limite the liability of a
Director, without the necessity ¢f further action by the
Corporaticn or the Board to modify the provisions of this Article
X. o '

ARTICLE I

In acgordance with the provision of Section S01{c) (3) ¢cf the
Internal Revenue Code of 1386, as amended (the “Code”) and
regardleas of any other provisions of these Articles of
Incorporation or the lawa of the State of Texas, the Corporaticn:
{(a) shall not permit any part of the net earnings of the
Corporation to inure to the benefit of any private individual
(except tLhat reasonable compensation may be paid for personal
services rendered to or for the Corporation in effecting ons or
more of its purposes); (b} shall not direct any of its activities
to attempting to influence legiglation by propaganda or
otherwise; (c} shall not participate in or intervene in
(including the publication or distribution of statements;, any
political tampaign on behalf of any canadidate for public offics;
and {d) shall not attempt io influence the ocutcome of any
elaction for public office or te cerry con, directly or
indirectly, any voter registration drivea. Any income earned by
tha Corporation after payment of reasonable expenses, debt an
establishing a reserve shall acerue to the City. :

The City shall, at all times, have an unvestyicted right to
receive any income eazned by the Corporation, exclusive of
amounts needed to cover reasonable expenditures and reasonable
reservés for future activities. Unless otherwise directed by the
City, any income of the Corporation received by the City shall be
deposited into the Santa Fe Economic Development Corporation
Fund, its successor, or such cther funds as shall be designated
by the City Council from time to time. No part of the
Corporation's income mhall inure to the benefit of any private
interests,

If the Board of Directors determines by yesolution that ths
purposes for which the Cerporation was formed have been
substantially met and all bonds issued by and all obligations
incurred by the Corporation have been fully paid, the Board shall

§



execute a certificate of dissolution, which states those facts
and declarves the Corporation dissclved in accordance with the
requirements of the Act, or with applicable law then in
existence. In the event of dissolution or liguidation of the
Corporation, all asaazts will be turned over to the City.

ARTICLE XITI

1f the Corporation is a private foundation within the '
meaning of Section S08{a) of the Internal Revenue Code, the
Corporation: (a) shall distribute ita income for each taxable
year at such time and in such manner as not to become subject to
the tax on undistributed income imposed by Section 4942 of ths
Internal Revenue Code; (b} shall not engage in any act of sgelf-
dealing as defined in Ssctien 4941{d) of the Internal Revenue
Code; (c) shall not rxetain any excess business holding as defined
in Section 4943{c) of the Internal Revenue Code; {d) shall not
make any investments in zuch manner as to subject it to tax under
Section 4944 of the Internal Revenue Code; and (e) shall net make
any taxable expenditures as defined in Section 43845(d) of the
Internial Revenue Codae.

ARTICLE XIII

On July 12, 2001, the City Counc¢il of the City duly adepted
a regolution approving tha form of these Arxticles of
Incezpeoration and approving the creation of the Corporatien.

AJIN WITNESS HHERZOF, we have hereunto set our hands this
q - day of %& , 2001,

Ar—y ————

Rcbert CheeaXk

(:é;zcéigi~-zyﬁ)ﬂua/\aﬁLL4,)

Morales




THE BTATR OF TEXAS

COUNTY OF GALVEESTON

BEFORE ME, the undersgigned authority on this day perscnally
appeared ROBERT CHEEK, known to me to be the parson whose name {5
subscribed te the foregeing instrument and acknowledged to me
that he aexmcuted the same for the purposss and cor‘alderation
thereif expreased.

m@n&n MY HAND AND SEAL OF QFFICE on this the -?qd“ day
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BEFORE ME, the underaigned authoriry on this day personally
appeared ROSIE MORALES, known to me to be the person whose name
i9 subscribed to the Ecregoing instrument and acknowledged te me
that she executed the same for ths purposes and consideration
therein axpressed.
N UNDER MY HAND AND SEAL OF OFFICE on this ;ha_ﬁl;%éggbiﬁn;
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BEFORE ME, the undersigned autherity on this day personally
appeared JOE DICKSON, Known to me to be the person whose name 13
aubscribed to the foregoing instrument and acknowledged to e

that he executed the same for the purpcses and consideration
therein expresged.

MUNDER MY HAND AND SEAL OF OFFICE on this the ) day
of
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