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FILE D 
In the Office of the 

Secretary of State of Texas 

CERTIFICATE OF FORMATION _ NONPROfIT CORPORATION JUN 15 2tlll 
OF 

AUSTIN REGENERATION FUND Corporations Section 

ARTICLE 1- Eatily N ........ Type 

The oame of the c:otpOIation is AUSTIN REGENERATION FUND (the "Corporation'1· 
The Corporation is being formod as a nonprofit corporJ!ion punuant to the provilrioos of the 
Texas N()f'IJ:WOfit Corporation Law, Chapter 22, Business Organizations Code. Section 22.01, ct. 
seq. (the "Act'1. 

ARTICLE II - R ..... nd AI"" .. d Recbt<red om.. 
The initial rcgistc:rc:d agent of the Corporation is Marc A. Ott, an individual r=ding 

within the State of Teus. The business address of the registered agem. and the: registered office 
addrc:sI of the Cotporatioo is 301 W, 2M S~ Austin, Texas 73701. 

ARTICLE m ~ Maa_gelllellt 

All powers of the Corporation shall be vested in. Board of Directors CODailtiag ofthrec 
(3) persons {each. '"Director'j. To be eligible to serve as a Director. a penon must: be a:resident 
ofthc City and at least eighteen (18) years of age. 

The C;ty M ... ger of the City of Austin, Te ... (the "City'11w seloctcd the fonowUog 
individuals. eachofwbom resides in \heCiIy, to &aVe., the Corporatioo's initial Directors: 

NAME 

I. Sue Edwards 

2. Kevin Johns 

ADDRESS 

301 W. 2nd Street 
Austin, Texas 78704 

301 W. 20d Street 
Au.~tin, Texas 78704 

3. James Rodney Gonzales 301 W. 2nd Street 
Austin, T .... 78704 

Each of the aboVe initial I>i:m:tors shall serve a term that expires on September 30,2014, 
and shall hold office for such tom or until the Director's successor is appointed as set forth 
be!ow. 

Upon the expin.t:ion of S'Udl term, th~ City's City Manager shall appoint ~laoement 
Directors and each subsequent Director shall save for a term of throe (3) yen fro.m the date of 
appointment or until his or her suc:oessor is appointed by the City's City Manager, UDless such 
Director has been appointed to fiD an unexpired term, in whieb case the term of such Director 
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shall e:rpire on the expiration date of the term of 1he Director who be or she was appointed to 
replace. Any Director may be removed from office at auy tiJ:ne. with or witho\ll cause. by the 
City's City Manager. 

At the tint meeting of the Corporaoon following the filing of this Certificate of 
Formation with. and acceptance of same by, the Texas Sccrct:ary of State, the existing Directors, 
by a majority vote. shall appoint officers of the Corporation and members of an Advisory Board, 
with the members of such Advisory Board to be rcpresc:ntative of the communities to be served 
by the Corporation as set forth in the Corporation's Bylaws. The members of the Advisory Board 
shall serve for such term as specified by the Dirccton and such positiOO8 shall be rc--filled by 
majority vote of the Directors. 

All other mailers pertaining to the intz:maJ affairs of the Corporation shall be governed by 
the Bylaws of the Corporation, so Ions 88 such Bylaws are DOt inconsistent with this Certi6calo 
ofFonnation, the: Act, or the laws ofthc Slate ofTaas. 

ARTICLE IV - M.lllbenhip 

The Corporation will have no members. The Corporation ia organized on a nonstock 
basis only, and tbeTc win be no shareb.olden in the CorporatiOn. 

ARTICLE V - Pwpeee 

The CoIpondion is funned exclusively for the benefit 0(, and to aasist in carrying out the 
economic d~eloprnent program and objectives of, the City by gcnc:rating priVIdtl investment 
capital through the New Markets Tax Credit Pro(V8m (the "N.M. T.e. Prognm") 10 be made 
available for invC3tmc:nt in low·incomc communitiC!l (as defined in the law and regulations 
governing the N.M.T.e. Program). In order 1(1 fulfill this purpose. and. as required by the 
N .M.T.C Program, the CorporatiOD sh4Il (a) IJIply to the Uu;tod S ..... Treasury ~eot'. 
Community Devd.Opmcllt financial Institution Fund (the "C.D.F.r. Plmd'j for designation as a 
qualified communiI)' development entity ("Community Developmeot Entity"); (b) oppIy to the 
C.D.F.I. Fund for one or more allocations of tax credits under the N.M.T.C. Program~ (c) in the 
event the Corporation receives an allocation of tax cn:dits under the N.M.T.e. Program. transfer 
all or & portion of such allocation to one (I) or more for-profit subsidiaries established by the 
Corporation in accordance with the regulations governing the N.M.T.e. Program fOr purposes of 
(i) making qualified low·income commWlity inveRme:nts (as defined in the law and regulations 
governing the N.M.T.e. Program) in the service IRa as defined in the Co:poation's application 
~ certification as a CornmUllity Development Entity. or (ii) euga&ing in other activities which 
qual;fy under the N.M.T.C. Pros=>; and (d) perfonn such oogojog ..... maoagemeo<, 
servicin& compliaoce. and other related fUnctions as necessary to maintain lbe3e investments in 
good standing and ensure compliance wilb the rules and objectives oithe NMTC Program. 

The City is the Corporation's "Controlling Entity", as tha1 term is dcfiDed by the C.D.F.l 
Fund., and the Corporation shan rt:mAin so oontroLled through the term of any written agreements 
between the Corporation and the C.D.F.!. Fund. The Corporation shall be deemed to be 
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performing essential public functions; however, the City docs not own the Corporation. and 
provides no guaranty or indemnity in favor of the Corporation. 

The Corporation is orgamized exclusively for charitable, religious and educational 
purposes as defined in Section 501(c)(3) of the Internal Revenue Code of 1986,15 amended (Ote 
"Internal Revenue Codc'') or c:orrespoo.dinS sc:dion of any future United Stales Internal Revenue 
law. Notwithstanding my other pro.vision oftbis Certificate of Formation, the Corporation will 
not catTY on soy other activities l10t pcnnittcd to be c:arried OD by (i) a oorponUon exempt from 
federal income tax under Section SOJ(c){3) of the Internal Revmue Code.. 01' tbc corraponding 
provision of any future United States lntcmal Revenue law, or (ii) • corporation. contributioDs to 
which arc deductible under Sec:tion 17O(e)(2) oftbe Code, .Of the correspondibg provision of my 
future United States lntemal Revenue law. 

ARTIQ.J: VI • Corporate Powtn 

The Corporation is Ofganizod and shall be operated aclusively for mch charitable 
purpoIeS described. in Article V above and in the Bylaws. The Corporation sball have all sucb 
powcn as are required by and are consistent with its pw:poses and. shall have and exercise all of 
the rights, powers, privilcp, authority and fuoctions given by the laws of the State of Texas, 
including the ~ct. to nonprofit corporations.. including, but not limitod to, the following: 

A. To enter into, make and perform contracts of every sort and kind with aDy person, 
firm. association, corporation, municipa1ity, body politic, housing authority, eounty, state, or 
with the federal govemment or any BiCDCY or instrumeo.tality tbcu.of; including, without 
limitation, contracts with the City for such staff support and financlaJ assistance as may be 
required by the Corporation; 

B. To advance or lend money or provide equity capital to any person, 8990Ciation, 
oorporation. municipality. body politi"C. housing authority, coUDty or state io such manner aod 
upon such terms as is deemed cxpedjent consistentwitil the N.M.T.e. Program; 

C. To borrow money. to acquire, own, hold. sell, negotiate, assign, deal in, ex.cbange, 
transfer, mortgage., pledge or otherwise dispose of mortga8cs~ notes, evidcnoc! of indcbtcdoe$$, 
and all other socurities or chases in action issued or created by any person. finn, il!ISOciation, 
corpotatioo, municipality, body politic. housing authority. county, state. 01" with the fcdet.l 
8O"dllDldlt or my llJCIlCy or insbumeotaJity thereof; 

D. To seU.. lease. sublease. or otherwisc make available to eay penon. firm, IS9OCiatiOD, 

cprpondiOD, municipal. body politic. housing authority, county or stute any real estate or interest 
therein acquired by the Cotpotation; 

E. To employ agents, employees.. consultants and indepmdent c:ou4nctOn nccessary to 
carry out the purpose!! ohlle Corporation and to fix their compCllSltion and tcnn.s and conditions 
of employment; 
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F. In connection with the N.M.T.C. Prognun, to solicit proposals frool low~income 
businesses and from potential investors for projects mcctiDg the economic devdopmc:ot gam 
and objectives of the City and that satisfy the rcquircmcntsoftbe N.M.T.e. Program; 

Q. To attain certification of and maintain its status as a Community Development. Entity 
forpmposcsoflbeN.M,T.C. Program; tnd 

H. Without Umiting the generality of the fot.going, the Corporation sba11 ha .. all of the 
powers, privileges. riebb, and immunities necessary or convenient for carrying QUI the purposes 
for whith the Corporation is formed, and the Directors hereby 'claim for the Corporation all the 
benefits, privileges, ri",ts Ind powers creatod. given, exteDdcd or conferred, DOW or baeafter. by 
the provisions of all appUc:able laws of the State ofTexa:!J. pert:aining to nonprofit corporations. 
IUld any additions or amendmcots thereto. 

Notwithstanding any otber -proviajoa contaiDCd in dUs Certificate or the Bylaws to the 
contrary, the Board of Director's, by me unanimous vote of the Dinx::ton qualified and able to 
vote at • validly organizod meeting of the Board of Dircctots, sball have the powr% to control all 
aspectS of the transfer, allocation. or any other use of tax credits allocated to the Corporation 
under the N.M.T.e. Program. Any usc of such tax credits shall occur tbrougb a trulIfer of tax 
crodit allocation from the Corporation to a subsidiary entity which sbal1 also have bcco certified 
as a Qmmnm.ity Development Entity by the C.D.F.I. Fund. My transfer of such tax credit 
allocation from the Corporation to a subsidiary entity shall be subject to the tc:rm3 and conditions 
contained in a written te301ution approved by the·unan.imOIJ,S vote of the Directors in attendance 
at a validly organized meeting. Additionally, sw::h transfers must also be approved by the 
C.D.F.1. Fund and the City, as evidenced by a City Council resolution indicating the amount of 
the aJJocation to be transferred and the beneficiary of the slJb..allocatioD ofNMTC subsidy. 

ARTICLE VI1 ~ Director LiabWCy 

No Director shall be liable to the Corporation for monetary damqea for an act or 
omission in tbC Dircetor' s capacity u • Director. exc:c:pt for liability (a) fOl' ay brcecb of the 
Director's duty ofloyalty to the Corporation, (b) for acts or omissions not in good faith or which 
involve iotCDtional mitconduct or a knowing violation of law, (e) for any tnmaaction from which 
the Director received an improper benefit. whether or not the benefit resulted from an act takon 
within the scope of the Director's office, fX (d) for acts or omissions for whicb the liability of a 
Director is expressly provided by statute. Any repeal or amendment of this Article by the 
Directors shan be prospective only. and shall oot adversely affect any limitation on the personal 
liability of a Director existing at the time of such repeal or amendment In addition to the 
circumstances in which a DireiCtOr is not personally liable as set forth in the preceding scotences, 
a Director sha1l not be liable to the fullest extent permitted by any amCDdm.ent to the Teu! 
statUtes hereafter enacted that further limits the 1iability of a ~. 

ARTICLE VllI ~ ProIa.IbJtkD. Agaialt P'rtYate IDam:aat 

In acc:on:Iance with the provisi01ll ofScction SOI(cX3) of the Internal Revenue ~ and 
~prd1ess of any other provisiOlll of this Ca1ificate of formation or the laws of the State of 
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T .... , the CorporaIion: (a) shall not aflOnI pccunWy gaiu, directly or indiJloctly, ;ncidontally or 
otherwi.ae. to its Dirccton, officers or members of its Advisory Board or my other oommittce, 
and no part oftbe net income or net camings oftbc Coipolltion!ball inure 10 the bcocfit of any 
of the foregoing; (b) shall DOt pc:nnit any part of the net earning,.! of the Corporation to inure to 
the benefit of any private individual (except that reasonable compensation may be paid for 
personal services reode:red to or for the Corporation in effecting one or more of it! purposes); (e) 
shall DOt direct any of its activities to attempting 10 influe:ace legislation by propapnda or 
otherwise; (d) shall not participate in or intcrvcml in (incluQing the publication or distribution of 
statemc:nts). any political campaign on behalf of any candidate for public office; (e) sbal1 not 
attempt to influence the outmmc of Illy election £oc public office or to carry on. directly or 
indirectly. any vata' registration. drives; lind (f) shall not take any other adion that would be 
inconsistent with the requircmotb for tax exemption under Section S01(cX3) of the Internal 
R.evenue Code. AIly income earned by the Corporation after paymcct of reaonable expenses. 
debt and such reserves as may be ncccssary as let forth in Ihe au.thori2ing documents related to 
the ;ssuan<:e of_by the CorporaIion sb8IJ ...".. to the City. 

ARTICLE IX - DlJpooitI .. or Aaeu U .... __ 

If the Boud of Directors detennines by resolution that the pmpoaea for which the 
Corporation was formed have been substantially met and all debt obliptioos, if my, issued by 
the Cmponltion, and 011 other obJ;ptions _ by the CorporaIiou, have _ fWiy pai4 or 
provision made for such payment, the Directors shall SIlthoriu the cx.ccution of • ccrtific:ale of 
dissolution which states those facts and decltre8 the Corpontion dissolwd in IIIXlOldaoce with 
the rcqu.irancat:s of the Act. or with applicable taw thc::u in CItisteocc. In the evem of di5lJOlution 
or liquidation of the Corpomtion. an assct:5 witt be turned over to the City for a public purpo3C 
for deposit into sgcb aocount or fund 88 the City Council shall direct 10 the extart allowed under 
the law aDdregulatiooa govemiD~theN.M.T.C. Program. 

Should the City no longer exist. not aoocpt suc;h ISSds, (X no longer qualify to receive 
sucb ....... thea, upon dWolutiOll of the CorporaIiou, ..- sb8IJ be distributed for ODe or man: 
exempt purposc:S within the meaning of Section SOl(c)(3) of the Intcmal Revcoue Code or 
oorrespoading section of any future federaJ tax code, or sball be rustributcd to the federaJ 
government. or to a stlte or local govermnent, for a public purpose. Any alJCb I88cts not so 
disposed shall be disposed of by a cowt of competent jurisdiction of the county in which the 
principal office of the Corporation is then located, acLusively for such exempt purposes or to 
such organization O£ organizations organimJ exclusively for such exempt pwpo!JCS, u said coW! 
shall dctcnninc. 

ARTICLE X - PrIv ... F ........ _ rroWdGu 

If the Cozpotation is a private foundation within the meaning ofSectiorl 509(a) of the 
Internal Revenue Code, tho Corporation (a) ~ distribute ita income for each taxable year at 
such time and in such tnIUIIlCZ' 90 as not to become subject to the tax on undistributod income 
imposed by Section 4942 of the lDt.ernal Revenue Code; (b) shalt not engage in any -=t of self 
dealing .. defined ;n Section 494J(d) of the In~ Revenue Code; (e) sb8Il oat retain any 
cxcoss bulriness holdings as defined. in Socti.on 4943(c) of the Intemal Rovawe Code; (d) shall 
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AltTICU xu -Ara..dmeab: 

Any subsequent revisions, amendments or changes adopted by the Board ofDirccton to 
either tho Catilieate of Formation or the Bylaws shall be approved by m.jority votoofall of the 
Directors. unless otherwise provided or restricted by the Act. 

This document becomes effective upon filing by the Secretary of State. The period of 
duration of the Corporation &ball be pmpetual. 

The undenigJMld affinns that the penon deaignalcd &8 regiSlcltd qe:tat has oonJeIlted to 
the appoWtlhCl'lt. The undcnigncd signs this doaml(:nt subject to the penalties imposed by law 
for the submission of. matr:rially !abe or fraudulent instrumem. and oc:rtifies under penalty of 
perjury that the undersigned is authorized to execute the filing instrument. 
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