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Restated Certificate of 
Formation 

With New Amendments 

Entity Information 

The name of the filing entity is: 

TOMBALL INDUSTRIAL DEVELOPMENT CORPORATION 

This space reserved for office use. 

State 1he name of 1he entity as currently shown in the records of 1he secretary of state. If 1he amendment changes the name 
of 1he entity, state 1he old name and not 1he new name. 

The filing entity is a: (Select 1he appropriate entity twe below.) 

0 For-profit Corporation O Professional Corporation 

l:SJ Nonprofit Corporation D Professional Limited Liability Company 

D Cooperative Association 

D Limited Liability Company 

0 Professional Association 

D Limited Partoership 

The file number issued to the filing entity by the secretary of state is: 514295-1 -----------~ 
The date of formation of the filing entity is: November 28, 1994 -----~----------------

Amendments to Certificate of Formation 

This restated certificate of formation makes new amendments to the certificate of formation. 
Provided below is an identification by reference or description of each added, altered, or deleted 
provision. 

Identification ofNew Amendments 
(Indicate 1he changes that have been made by checking the appropriate box or boxes.) 

~ The entity name has been amended. 

~ The registered agent name or registered office address has changed. 

D The purpose of the entity has been amended. 

D The period of duration of the entity has been amended. 

D A general partner has withdrawn or been admitted to the limited partnership. 
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Identification of New Amendments (continued) 

(Indicate the changes that have been made by checking and completing the appropriate box or boxes.) 

~ Other changes. The certificate of formation has been amended as follows: 

LJ Add Each of the following provisions is added to the certificate of formation. The identification 
or reference of each added provision is set forth below. The full text of each added provision is 
contained in the amended and restated certificate of formation attached hereto. 

~ Alter The following identified provisions of the certificate of formation are amended. The full 
text of each amended provision is contained in the amended and restated ce1tificate of formation 
attached hereto. 
Article I (as identified above under Identification ofNew Amendments) - entity named has changed to 
"Tomball Economic Development Corporation." 
Article VII (as identified above under Identification ofNew Amendments) - The registered agent 
name and registered office address have both changed. 
Article VIII- The Board of Directors of the Tomball Economic Development Corporation shall serve 
two-year staggered terms. 

There are no other substantive changes; however, the placement of particular information and 
numbering of specific Articles within the Restated and Amended Articles of Incorporation ( Certificate 
of Formation) have been slightly rearranged. 

D Delete Each of the provisions identified below are deleted from the certificate of formation. 

Statement of Approval 

Each new amendment has been made in accordance with the provisions of the Texas Business 
Organizations Code. The amendments to the certificate of formation and the restated certificate of 
formation have been approved in the manner required by the Code and by the governing documents of 
the entity. 

Required Statements 

The restated ce:ttificate of formation, which is attached to this form, accurately states the text of the 
certificate of formation being restated and each amendment to the certificate of formation being 
restated that is in effect, and as further amended by the restated certificate of formation. The attached 
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restated certificate of formation does not contain any other change in the certificate of formation being 
restated except for the information permitted to be omitted by the provisions of the Texas Business 
Organizations Code applicable to the filing entity. 

Form414 

Addendum to Form 414 - Compliance with Section 501.31111 of the Texas Locall 
Government Code 

According to Subsection (a) of Section 501.310 of the Texas Local Government 
Code ("LGC"), a corporation, as defined by Chapter 501 of the LGC, may: (1) restate the 
entire text of the certificate of formation as amended or supplemented by all certificates 
evidencing the filing of a certificate of amendment previously issued by the secretary of 
state; and (2) as part of the restatement, malce additional amendments to the certificate of 
formation. 

In order to comply with Subsection (b) of Section 501.310 of the LGC, the 
TOMBALL INDUSTRIAL DEVELOPMENT CORPORATION hereby malces the 
following statements and findings: 

1.) Each additional amendment to the certificate of formation conforms to this 
subtitle (referencing Subtitle Cl of Title 12 of the LGC, which contains 
Chapters 501 through 507 of such Code); 

2.) This Form 414, including all statement, exhibits and addendums, does contain 
any and all statements required by this subtitle for the certificate of 
amendment, except that the full text of the additional amendments is not 
provided because such text is not required to be set out other than in the 
restatement [referencing the Restated and Amended Articles of Incorporation 
(Certificate of Formation) of the Tomball Economic Development 
Corporation, formally called the Tomball Industrial Development 
Corporation] itself; 

3.) The following additional statements are hereby made: 

4.) 

(A) The restatement is an accurate copy of the certificate of formation 
and all amendments to the certificate of formation that me in effect 
and all additional amendments made to the certificate of formation; 
and 

(B) The restatement does not contain any other change to the 
certificate of formation; and 

The restatement attached hereto does restate the text of the entire certificate of 
formation as amended or supplemented by all certificates evidencing the filing 
of a certificate of amendment previously issued by the secretmy of state and 
as additionally amended by the restated certificate of formation. 
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Effectiveness of Filing (Select either A, B, or C.) 

A ~ This document becomes effective when the document is filed by the secretary of state. 

B. D This document becomes effective at a later date, which is not more than ninety (90) days from 

the date of signing. The delayed effective date is: 

C. D This document takes effect upon the occurrence of the future event or fact, other than the 

passage of time. The 90th day after the date of signing is: 

The following event or fact will cause the document to take effect in the manner described below: 

By adoption of Resolution of the City Council of the City of Tomball, Texas. 

Execution 
The undersigned affirms that the person designated as registered agent in the restated certificate of 
formation has consented to the appointment. The undersigned signs this document subject to the 
penalties imposed by law for the submission of a materially false or fraudulent instrument and 
certifies under penalty of perjury that the undersigned is authorized under the provisions of law 
governing the entity to execute the filing instrument. 

Date: 

By: 

Signature of authorized persmf 

Gretchen Fagan, Mayor of the City of Tomball, 
Texas 
Printed or typed name of authorized person (see instructions) 

Attach the text of the amended and restated certificate of formation to the completed statement form. 
Identify the attachment as "Restated Certificate of Formation of [Name of Entity]." 
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EXHIBIT A 
RESTATED CERTIFICATE OF FORMATION OF 

TOMBALL INDUSTRIAL DEVELOPMENT CORPORATION 



RESTATED AND AMENDED ARTICLES OF INCORPORATION 
(CERTIFICATE OF FORMATION) 

OF 

TOMBALL ECONOMIC DEVELOPMENT CORPORATION 

AS AMENDED ON '.1Yl~ S , 2012 

THE STATE OF TEXAS § 
§ 

COUNTY OF HARRIS § 

The Board of Directors of the TOMBALL ECONOMIC DEVELOPMENT 

CORPORATION, ("the Corporation"), a nonprofit industrial development corporation organized 

under the Development Corporation Act of 1979 of the Local Government Code (the "Act"), 

Article 5190.6, V.T.C.S., now codified as Chapter 501 et seq., acting herein with the approval 

and at the direction of the City Council of the City of Tomball, Texas (the "City"), does hereby 

makes and subscribes these Restated and Amended Articles of Incorporation (hereinafter 

referenced as the "Certificate of Formation") as follows: 

ARTICLE I 

NAME 

The name of the Corporation is the "Tomball Economic Development Corporation." 

ARTICLE II 

AUTHORIZATION 

The Corporation is a nonprofit corporation, and is an industrial development corporation 

organized under the Development Corporation Act, and governed by Chapter 55 of the Act. In 

the event of any conflict between any provision of this Certificate of Formation and the Act, then 

the provisions of the Act shall control. 
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ARTICLE ID 

DURATION 

The duration of the Corporation shall be perpetual. 

ARTICLE IV 

PURPOSE; ISSUANCE OF BONDS 

The Corporation is organized and may issue bonds on behalf of the City, and expend the 

proceeds of any sales and use tax levied for the benefit of the Corporation for the specific public 

purpose of the promotion and development of commercial, industrial, and manufacturing 

enterprises to promote and encourage employment and the public welfare, and to promote or 

develop new or expanded business enterprises, including public facilities, as enumerated in the 

Act, pursuant to the Development Corporation Act. The Corporation is authorized to act on 

behalf of the City as provided in this Certificate of Formation; however, the Corporation is not a 

political subdivision or political corporation of the State of Texas within the meaning of its 

constitution and laws, including without limitation Article III, Section 52, of said Constitution, 

and no agreements, bonds, debts or obligations of the Corporation are or shall ever been deemed 

to be the agreements, bonds, debts or obligations, or the lending of credit, or a grant of public 

money or thing of value, of or by the City, or any other political corporation, subdivision or 

agency of the State of Texas, or a pledge of the faith and credit of any of them. 

ARTICLEV 

NO MEMBERS; NO STOCK 

The Corporation has no members and is a nonstock corporation. 
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ARTICLE VI 

BYLAWS 

The Corporation's internal affairs shall be regulated by a set of Bylaws, not inconsistent 

with the laws of this State, which have been approved by the City Council of the City, under 

whose auspices the Corporation is created. 

ARTICLE VII 

ADDRESS 

The street address of the registered office of the Corporation is 401 Market Street, 

Tomball, Texas. The name of its registered agent at that address is Kelly Violette, Executive 

Director. 

ARTICLE VIII 

BOARD OF DIRECTORS 

The affairs of the Corporation shall be managed by a Board of Directors consisting of 

seven directors appointed by the City Council of the City for two year terms of office. The terms 

of the directors may be staggered by the City. These directors shall be persons who are not 

employees, officers, or members of the City. The names and street addresses of the current 

directors are as follows: 

Name Address Expiration of Term 

1. Vince O'Donnell 401 Market Street May31,2012 
Tomball, Texas 77375 

2. Gretchen Fagan 401 Market Street May 31, 2013 
Tomball, Texas 77375 

3. Bill Sumner Jr. 401 Market Street May31,2012 
Tomball, Texas 77375 

4. Steven L. Vaughan 401 Market Street May 31, 2013 
Tomball, Texas 77375 

5. Richard Bruce 401 Market Street May 31, 2012 
Tomball, Texas 77375 

6. Brad Hallmark 401 Market Street May 31, 2013 
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7. Lori Klein-Quinn 
Tomball, Texas 77375 
401 Market Street 
Tomball, Texas 77375 

May 31, 2012 

Each director must reside within the City. Directors are removable by the City at any 

time without cause. The directors shall serve as such without compensation, except that they 

shall be reimbursed for their actual expenses incurred in the performance of their duties as 

directors. Any vacancy occurring on the Board of Directors through death, resignation, or 

otherwise shall be filled by appointment by the City to hold office until the expiration of the 

term. 

ARTICLE IX 

COUNCIL APPROVAL 

The City Council has specifically authorized the Corporation by Resolution to act on the 

City's behalf to further the public purposes of the stated in this Resolution and this Certificate of 

Formation, and the City has by said Resolution approved this Certificate of Formation. 

ARTICLEX 

MISCELLANEOUS 

No dividends shall ever be paid by the Corporation and no pait of its net earnings 

remaining after payment of its expenses shall be distributed to or inure to the benefit of its 

directors or officers or any individual, firm, corporation or association, except that in the event 

the Board of Directors shall determine that sufficient provision has been made for the full 

payment of the expenses, bonds and other obligations of the Corporation, then any net earnings 

of the Corporation thereafter accruing shall be paid to the City. No part of the Corporation's 

activities shall be carrying on propaganda, or otherwise attempting to influence legislation, and it 
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shall not participate in, or intervene in, (including the publishing or distributing of statements), 

any political campaign on behalf of or in opposition to any candidate for public office. 

ARTICLE XI 

DISSOLUTION 

If the Corporation ever should be dissolved when it has, or is entitled to, any interest in 

any funds or property of any kind, real, personal or mixed, such funds or property or rights 

thereto shall not be transferred to private ownership, but shall be transferred and delivered to the 

City after satisfaction or provision for satisfaction of debts and claims. 

ARTICLE XII 

AMENDMENT 

This Certificate of Formation may at any time, and from time to time, be amended by the 

City Council of the City of Tomball, Texas, subject to such restrictions and in accordance with 

such procedures as may be provided in Act. 
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Signed this :;flday of <-tY/.a.-..+L , 2012. 

ATTEST: 

STATE OF TEXAS § 
§ 

COUNTY OF HARRIS § 

Gretchen Fagan, Mayor 
City of Tomball, Texas 

Before me, a notary public, on this day personally appeared Gretchen Fagan and Doris 

Speer, known to me to be the persons whose names are subscribed to the foregoing document 

and, being by me first duly sworn, declared that the statements therein contained are true and 

cotTect. 

Given under my hand and seal of office this~ day of /V)a, ~.2012. 

--=---~ BETSY B. GATES 
Notary Public, State of Texas 

My Commissk>n Expires 03·09·2015 

Public, State of Texas 
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RESOLUTION NO. 2012-04-TEDC 

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF 
TOMBALL, TEXAS, APPROVING AMENDED BYLAWS OF THE 
TOMBALL ECONOMIC DEVELOPMENT CORPORATION; 
PROVIDING FOR THE EFFECTIVE DATE, AND OTHER RELATED 
MATTERS. 

* * * * * 

WHEREAS, the TOMBALL ECONOMIC DEVELOPMENT CORPORATION (the 
"Corporation"), also known as the Tomball Industrial Development Corporation, functions under 
the auspices of the City of Tomball, Texas, pursuant to the Development Corporation Act, now 
Chapter 501 through 505 of the Texas Local Government Code, as amended (the "Act"), 

WHEREAS, the Corporation has obtained the approval of the City Council and is filing 
amended, updated and restated Bylaws; and 

WHEREAS, the City Council, under whose auspices the Corporation was created, desires 
to approve the amended Bylaws of the Corporation; now therefore, 

BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF TOMBALL, TEXAS: 

Section 1. The City Council of the City of Tomball, Texas, hereby approves the amended 
Bylaws of the Tomball Economic Development Corporation, the form of which is attached to 
this Resolution as Exhibit" A". 

Section 2. This resolution shall be effective immediately upon its adoption. 

PASSED, APPROVED, AND RESOLVED this 5th day of March, 2012. 

Gretchen Fagan, Mayor 

ATTEST: 



Exhibit "A" 

AMENDED BYLAWS 
OF 

TOMBALL ECONOMIC DEVELOPMENT CORPORATION 

These Bylaws govern the affairs of TOMBALL ECONOMIC DEVELOPMENT 
CORPORATION (the "Corporation"), an industrial development corporation created 
pursuant to the Development Corporation Act of 1979, Local Government Code Chapters 
501 through 507 (the "Development Corporation Act"), as amended, and other applicable 
laws. 

ARTICLE I 

PURPOSE 

Public Purpose 

1.01. The Corporation is incorporated as a nonprofit corporation for the purpose set 
forth in the Articles of Incorporation. Its purpose is the promotion and 
development of the City of Tomball under the Development Corporation Act of 
enterprises to promote and encourage employment and the public welfare. The 
Corporation is a nonprofit corporation as defined by the Internal Revenue Code of 
1986, as amended, and the applicable rulings of the Internal Revenue Service of 
the United States prescribed and promulgated thereunder. 

Powers 

1.02. In the fulfillment of its corporate purpose, the Corporation shall be governed by 
the Development Corporation Act, and shall have all of the powers set forth and 
conferred in its Articles of Incorporation, in the Development Corporation Act, 
and in other applicable law, subject to the limitations prescribed herein. 

ARTICLE II 

OFFICES 

Principal Office 

2.01. The Corporation's principal office in Texas is located at 401 Market Street, 
Tomball, Texas 77375. 

Registered Office and Agent 

2.02. The Corporation shall maintain a registered office and registered agent in Texas. 

02/21/2012 

The registered office may, but need not, be identical with the Corporation's 
principal office in Texas. The Board of Directors may change the registered 
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office and the registered agent as permitted by law. 

ARTICLE III 

BOARD OF DIRECTORS 

Management of the Corporation 

3.01. The affairs of the Corporation shall be managed by the Board of Directors. 

Number, Qualifications and Service of Directors 

3.02. The business of the Corporation and all corporate powers shall be executed by or 
under authority of the Board of Directors (the "Board"), appointed by the 
governing body of the City of Tomball, and subject to the limitations imposed by 
the Development Corporation Act, the Texas Nonprofit Corporation Act, the 
Texas Business Corporation Act, the Articles of Incorporation, and these Bylaws. 
The Board may, by contract, resolution, or otherwise, give general or limited or 
special power and authority to the officers and employees of the Corporation to 
transact the general business or any special business of the Corporation, and may 
give powers of attorney to agents of the Corporation to transact any special 
business requiring such authorization. The Board shall consist of seven members 
appointed by the City Council of the City of Tomball, Texas, for two year terms 
of office; provided, however, a Director may be appointed to serve additional 
terms. The terms shall be staggered with position numbers 1, 3, 5, and 7 ending 
on May 31 st of odd-numbered years, and position numbers 2, 4 and 6 ending on 
May 31 st of even-numbered years. Each Director must reside within the City of 
Tomball, Texas. 

Vacancies 

3.03. The Board of Directors shall notify the City Council of any vacancy occurring on 
the Board, and the vacancy will be filled by appointment by City Council for the 
unexpired term. 

Annual Meeting 

3.04. The annual meeting of the Board of Directors shall be held during the month of 
May of each year. The Board shall designate the time and location of the annual 
meeting which shall be held in the principal offices of the corporation or at such 
other location as the Board may designate. 

Regular Meetings 

3.05. The Board of Directors may provide for regular meetings by resolution stating the 
time and place of such meetings. The meeting shall be held within the City of 
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Tomball, Texas, and, to the extent practical, at the principal offices of the 
Corporation or at such other location as the Board may designate. 

Special Meetings 

3.06. Special meetings of the Board of Directors may be called at the request of the 
president or any two Directors. The person(s) calling the meeting shall fix the 
time and location of the meeting, which meeting shall be conducted within the 
City of Tomball, Texas, as provided above for regular meetings. The person(s) 
calling a special meeting shall notify the secretary of the Corporation of the 
information required to be included in the notice of the meeting. In addition to 
the posting of a meeting notice in accordance with these Bylaws, a copy of each 
such meeting notice shall be delivered to each Director not less than 72 hours 
before the time of the meeting. A meeting notice shall be deemed delivered to 
any Director when delivered to the Director in person or deposited in the United 
States mail addressed to the Director at his or her address as it appears on the 
records of the Corporation. Such additional notice may be waived in writing by a 
Director at any time either before or after the time of the meeting and such 
additional notice shall be deemed waived by attendance. 

Notice of Meetings; Open Meetings 

3.07. The Board of Directors is subject to the open meetings law, Chapter 551, 
Government Code. 

Quorum 

3 .08. Four Directors shall constitute a quorum for the transaction of business at any 
meeting of the Board of Directors. The presence of a Director may not be 
established by proxy. No business shall be conducted, nor shall any action be 
taken by the Board, in the absence of a quorum. 

Duties of Directors 

3.09. Directors shall exercise ordinary business judgment in managing the affairs of the 
Corporation. In acting in their official capacity as Directors of the Corporation, 
Directors shall act in good faith and take actions that they reasonably believe to be 
in the best interests of the Corporation or that would be lawful and shall refrain 
from actions not in the best interest of the Corporation or that would be unlawful. 
A Director shall not be liable if, in the exercise of ordinary care, the Director acts 
in good faith relying on written financial and legal statements provided by an 
accountant or attorney retained by the Corporation. 

Actions of Board of Directors: Proxy Voting Prohibited 

3.10. The vote of a majority of Directors present at a meeting at which a quorum is 
present shall be sufficient to constitute the act of the Board of Directors. The 
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president shall be entitled to vote on all matters before the Board. A Director may 
not vote by proxy. 

Minutes 

3. 11. The Board of Directors will keep minutes of its meetings, which minutes will 
constitute the record of such meetings. 

Removal of Directors 

3 .12. The Board of Directors and each member thereof serve at the pleasure of the City 
Council of the City of Tomball, Texas, which may remove any Director at any 
time, either with or without cause. 

Committees of Directors 

3. 13. The Board of Directors may by resolution establish one or more special or 
standing committees of its members. Such committees shall have the powers, 
duties and responsibilities established by the Board. The committees shall keep 
regular minutes of their meetings and report the same to the Board when required. 
The action of such a committee shall not constitute action by the Board. 

Compensation 

3.14. The duly appointed members of the Board shall serve without compensation, but 
may be reimbursed for actual or commensurate cost of travel, lodging and 
incidental expenses while on official business of the Board in accordance with 
State law and the rules of the Board. 

Ex-Officio Directors 

3.15. The Mayor and members of the Tomball City Council who are not members of 
the Corporation shall be ex-officio Directors of the Corporation. In addition, the 
Mayor and the City Council of Tomball may appoint no fewer than four and no 
more than seven individuals, to serve as ex-officio Director(s) of the Corporation. 
Two of these appointments shall be the President of the Greater Tomball Area 
Chamber of Commerce and the President of Lone Star College-Tomball. Ex­
officio Directors shall be given notice of all meetings of the Board, may 
participate in discussions at Board meetings, but shall not be entitled to vote on 
matters considered by the Board. 

02/21/2012 

ARTICLE IV 

OFFICERS 

Officer Positions 
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4.01. The officers of the Corporation shall be a president, a vice president, a secretary, 
and a treasurer. The Board of Directors may create additional officer positions, 
define the authorities and duties of such additional positions and appoint persons 
to fill such positions. No person may hold more than one such office. 

Election and Terms of Officers 

4.02. The officers of the Corporation shall be elected annually by the Board of the 
Directors at the regular annual meeting. 

Removal of Officers 

4.03. Any officer may be removed by the Board of Directors at any time, with or 
without cause. The removal of an officer by the Board does not result in the 
removal of such person as a Director of the Corporation. 

Vacancies 

4.04. A vacancy in any office may be filled by the Board of Directors for the unexpired 
portion of the officer's term. 

President 

4.05. The president shall be the chief executive officer of the Corporation. The 
president shall supervise and control all of the business and affairs of the 
Corporation. The president shall preside at all meetings of Board of Directors. 
When the execution of any contract or installment shall have been authorized by 
the Board, then the president shall execute same except where such power is 
expressly delegated to another officer of the Corporation. The president shall 
perform other duties prescribed by the Board and all duties incident to the office 
of president. 

Vice President 

4.06. When the president is absent, is unable to act, or refuses to act, the vice president 
shall perform the duties of the president. When acting in place of the president, 
the vice president shall have all the powers and duties as the president and be 
subject to all of the limitations and restrictions placed upon the president. 

Secretary 

4.07. The secretary shall oversee that the Corporation staff perform the following 
duties: 

(a) Give all notices as provided in the Bylaws or as required by law. 
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(b) Take minutes of the meetings of the Board of Directors and keep the 
minutes as part of the corporate records. 

( c) Maintain custody of the corporate records, authenticate corporate 
documents and affix the seal of the Corporation as required. 

( d) Keep a register of the mailing address of each Director and officer of the 
Corporation. 

(e) Perform duties as assigned by the president or Board of Directors. 
(f) Perform all duties incident to the office of secretary. 

Treasurer 

4.08. The treasurer shall oversee that the Corporation staff perform the following 
duties: 

(a) Have charge and custody of and be responsible for all funds and securities 
of the Corporation. 

(b) Receive and give receipts for moneys due and payable to the Corporation 
from any source. 

( c) Deposit all moneys in the name of the Corporation in banks, trust 
companies, or other depositories as provided by these Bylaws. 

( d) Write checks and disburse funds to discharge obligations of the 
Corporation. 

( e) Maintain the financial books and records of the corporation. 
(I) Prepare financial reports at least annually. 
(g) Perform other duties as assigned by the Board of Directors. 
(h) Perform all duties incident to the office of treasurer. 

Assistant Officers 

4.09. The following assistant officers are created to assist the Board of Directors in the 
conduct of the affairs of the Corporation. They are the Assistant Treasurer and 
the Assistant Secretary, who shall assist those officers in their respective duties. 
The assistant officers are not required to be residents of the City. 

4.10. 

02/21/2012 

Administration; Executive Director 

The Board shall appoint an administrative and executive officer of the 
Corporation who shall be responsible to the Board for the administration of all the 
affairs of the Corporation. The Executive Director shall serve at the will of the 
Board. 

(a) The Executive Director shall perform and direct the daily administrative 
operations of the Corporation by preparing economic development policy, 
implementing planning, developing and managing goals and objectives, 
preparing and administering the budget, providing technical assistance to 
area businesses and to the City Council and City Manager, meeting with 
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various agencies and the public, attending local organizational meetings, 
assisting new and existing firms with financing and capital from various 
sources, attending City Council meetings and preparing reports as 
required. 

(b) The Executive Director shall have the authority to employ, review and 
terminate individuals to fill staff positions that have been approved by the 
Board of Directors. 

( c) The Executive Director shall be reviewed by the Board of Directors on an 
annual basis. 

( d) The Executive Director shall receive compensation as may be fixed by the 
Board. 

ARTICLEV 

TRANSACTIONS OF THE CORPORATION 

Contracts 

5.01. The Board of Directors may by formal action or resolution authorize an officer or 
agent of the Corporation to enter into a contract or execute and deliver any 
instrument in the name of or on behalf of the Corporation. This authority may be 
limited to a specific contract or instrument or it may extend to any number and 
type of contracts and instruments. 

Depository 

5.02. The Board of Directors of the Corporation shall designate a depository bank. All 
funds of the Corporation shall be deposited with the depository bank. 

Potential Conflicts of Interest; Code of Ethics 

5.03. The members of the Board of Directors shall be governed by the Code of Ethics 
of the City of Tomball, Texas. If a Director has a substantial interest in a business 
entity or real property that is the subject of deliberation by the Board, the Director 
shall file an affidavit with the secretary of the corporation stating the nature and 
extent of the interest. Such affidavit shall be filed prior to any vote of decision 
upon the matter by the Board, and the interested Director shall abstain from any 
vote or decision upon the matter. 

Transactions of the Corporation; Annual Work Plau and Performance Evaluation 

5.04. The Board of Directors shall direct the Corporation staff to research, develop, 
prepare and submit to the City Council for its approval an annual work plan that 
shall set out goals and objectives of the Corporation, including but not limited to 
short-term and long-term goals for the economic development of the City; goals 
and objectives for the utilization of funds to promote the expansion and 
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development of a sound economic base for and within the City; and any other 
similar goals and objectives deemed appropriate by the Board and the City 
Council. The Board shall review and update the plan each year prior to the 
submission of the annual budget as required by other provisions of these Bylaws. 
In addition, the Board shall accompany each subsequent work plan following the 
initial work plan with a performance evaluation detailing the Board's 
achievements of its prior goals and objectives during the course of the previous 
fiscal year. Any reports outlining the activity of the Corporation for that quarter 
shall be submitted in writing by the Board for review by the City Council as 
desired by the City Council. 

Annual Corporation Budget 

5.05. The Board shall prepare a proposed annual 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 City Council. The budget shall not be effective until the same has 
been approved by the City Council. The proposed budget shall be submitted to the 
City Council within a time frame to be specified by the City Manager for 
inclusion in the City's annual budgeting process. 

Limitations on Expenditures 

5.06. Any expenditure of funds not approved by the City Council in the armual budget 
must be submitted within 30 days to the City Council for consideration. 

Staff Support 

5.07. The Corporation may contract with the City to provide legal, financial and other 
services for the Corporation upon terms, conditions and compensation as mutually 
agreeable. 

Gifts 

5.08. The Board of Directors may accept on behalf of the Corporation any gift or 
bequest provided for the general purposes of or for any special purpose of the 
Corporation. Special funds shall include all funds from government contracts and 
gifts designated by a donor for special purposes. All other funds shall be general 
funds. 

Prohibited Acts 

5.09. As long as the Corporation is in existence, no director, officer or committee 
member of the Corporation shall: 

(a) Do any act in violation of the Bylaws or bidding obligations of the 
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Corporation. 
(b) Do any act with the intention of harming the Corporation or any of its 

operations. 
( c) Do any act that would make it impossible or unnecessarily difficult to 

carry on the intended or ordinary business of the Corporation. 
( d) Receive an improper personal or business benefit from the operation of the 

Corporation. 
(e) Use the assets of the Corporation, directly or indirectly, for any purpose 

other than carrying on the business of the Corporation. 
(f) Wrongfully transfer or dispose of Corporation property, including 

intangible property such as goodwill. 
(g) Use the name of the Corporation (or any substantially similar) or any 

trademark or trade name adopted by the Corporation, except on behalf of 
the Corporation in the ordinary course of the Corporation's business. 

(h) Disclose any of the Corporation business practices, trade secrets or any 
other information not generally known to the business community to any 
person not authorized to receive it. 

(i) Commit Corporation funds without the prior approval of the Board of 
Directors. 

ARTICLE VI 

BOOKS AND RECORDS 

Required Books and Records 

6.01. The Corporation shall cause to be kept correct and complete books and records of 
account. All books and records of the Corporation may be inspected by Directors 
of the Corporation at any reasonable time. The Corporation's books and records 
shall include: 

02/21/2012 

(a) A file endorsed copy of all documents filed with the Texas Secretary of 
State relating to the Corporation, including, but not limited to, the articles 
of incorporation, any articles of amendment, restated articles, and 
statement of change of registered office or agent. 

(b) A copy of the Bylaws, and any amended versions or amendments to the 
Bylaws. 

(c) Minutes of the proceedings of the Board of Directors. 
( d) A list of names and addresses of the Directors and officers of the 

Corporation. 
( e) A financial statement showing the assets, liabilities, and net worth of the 

Corporation. 
( f) A financial statement showing the income and expenses of the 

Corporation. 
(g) All rulings, letters, and other documents relating to the Corporation's 

federal, state and local tax status. 
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(h) The Corporation's federal, state and local information or income tax 
returns for each of the Corporation's tax years. 

Public Information 

6.02. The Board of Directors is subject to the public information law, Chapter 552, 
Government Code. 

Audits 

6.03. The Board of Directors shall provide for an independent annual audit of the 
Corporation's books; provided, further, that an annual audit by the City Council 
of the Corporation's books and records in conjunction with the annual audit of the 
City's books and records shall be sufficient. 

ARTICLE VII 

FISCAL YEAR 

The fiscal year of the corporation shall begin on the first day of October and end on the 
last day of September. 

ARTICLE VIII 

AMENDMENTS TO BYLAWS 

The Bylaws may be altered, amended, or repealed by the Board of Directors with the 
consent of the City Council of the City of Tomball, Texas, as evidenced by a resolution 
of the City Council with the Bylaws attached. 

ARTICLE IX 

MISCELLANEOUS PROVISIONS 

Legal Authorities Governing Construction of Bylaws 

9.01. To the greatest extent possible, these Bylaws shall be construed to conform to all 
legal requirements for obtaining and maintaining all tax exemptions that may be 
available to nonprofit corporations. Further, the Bylaws shall be constructed in 
accordance with the laws of the State of Texas. All references in the Bylaws to 
statutes, regulations, or other sources of legal authority shall refer to the 
authorities cited, or their successors, as they may be amended from time to time. 
It is expressly provided that the provisions of the Development Corporation Act 
applicable to corporations governed under Chapter 505 of the Texas Local 
Government Code, are incorporated within these Bylaws by reference. In the 
event of any conflict between the applicable provisions of the Development 
Corporation Act and these Bylaws, then the applicable provisions of such Act 
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shall control. 

Legal Construction 

9.02. If any Bylaw provision is held to be invalid, illegal or unenforceable in any 
respect, the invalidity, illegality or unenforceability shall not affect any other 
provision and the Bylaws shall be construed as if the invalid, illegal, or 
unenforceable provision had not been included in the Bylaws. 

Headings 

9.03. The headings used in the Bylaws are used for convenience and shall not be 
considered in constructing the terms of the Bylaws. 

Seal 

9.04. The Board of Directors may provide for a corporate seal. Such seal would contain 
the words "Tomball Economic Development Corporation". 

Parties Bound 

9.05. The Bylaws shall be binding upon and inure to the benefit of the Directors, 
officers and agents of the Corporation and their respective heirs, executors, 
administrators, legal representatives, successors and assigns except as otherwise 
provided in the Bylaws. 

Effective Date 

9.06. These Bylaws, and any subsequent amendments, hereto, shall be effective of and 
from the date upon which approval has been given both by the Board of Directors 
and the City Council of the City of Tomball, Texas. 

Miscellaneous Provisions 

9.07. To the extent permitted by law, the Corporation shall indemnify any Director or 
officer or former Director or officer of the Corporation for the expenses and 
costs, including attorney fees, actually and necessarily incurred by said officer or 
director in connection with any claim asserted against said officer or director by 
action in court or otherwise by reason of such person being or having been a 
director or officer, except in relation to matters as to which said person shall have 
been guilty of negligence or misconduct in respect of the matter in which 
indemnity is sought. 
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Corporation May Provide Insurance 

9.08. The Corporation may purchase and maintain insurance on behalf of any person 
who is or was a Director, officer, employee or agent of the Corporation to insure 
such person against any liability asserted against said person by reason of such 
person being or having been a director, officer, employee or agent of the 
Corporation. The premiums for such insurance shall be paid for by the 
Corporation. 

Dissolution of the Corporation 

9.09. The Corporation is a nonprofit corporation. Upon dissolution, all of the 
Corporation's assets shall be distributed to the City of Tomball. 

CERTIFICATE OF SECRETARY 

I certify that I am the duly elected and acting secretary of the TOMBALL ECONOMIC 
DEVELOPMENT CORPORATION, and the foregoing Bylaws constitute the Bylaws of 
the Corporation. These Bylaws were duly adopted at a meeting of the Board of Directors 
held on the 21 day of · 2012, and subsequently approved 
and ratified by the City Council of the Ch of Tomball, Texas, at a meeting held on the 

5 day of rncucb 2012. 

Signed this--1.fLday of._ ..... mi.......,,,,,eu:"""'1..,>c_ h.__._ _ _____ ~ • 2012. 

TION 
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RESOLUTION NO. 2012-05-TEDC 

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF 
TOMBALL, TEXAS, RESTATING AND AMENDING THE ARTICLES 
OF INCORPORATION (CERTIFICATE OF FORMATION); 
AUTHORIZING AND DIRECTING THE EXECUTION AND FILING OF 
SUCH AMENDED AND RESTATED ARTICLES BY THE MAYOR AND 
CITY SECRETARY; AUTHORIZING THE CORPORATION TO ACT ON 
BEHALF OF THE CITY FOR CERTAIN PURPOSES; PROVIDING FOR 
THE EFFECTIVE DATE AND OTHER RELATED MATTERS. 

* * * * * 

WHEREAS, the Tomball Industrial Development Corporation, created pursuant to the 
Development Corporation Act, now Chapter 501 through 505 of the Texas Local Government 
Code, as amended (the "Act"), desires to adopt projects and provide incentives to enhance 
economic development and improve the quality oflife within the City; and 

WHEREAS, the City Council of the City of Tomball, Texas ("City Council") has 
investigated and determined that it is in the best interest of the City of Tomball, Texas 
("Tomball") and its citizens to restate and amend the Articles of Incorporation (Certificate of 
Formation) of the TOMBALL INDUSTRIAL DEVELOPMENT CORPORATION (the "TIDC") 
to comply with the updated laws, change the name to the TOMBALL ECONOMIC 
DEVELOPMENT CORPORATION (the "TEDC"), change the registered agent and address, and 
provide for two-year staggered terms of the Board of Directors, to more accurately reflect the 
intent and purpose of the TEDC; and 

WHEREAS, the City Council has investigated and determined that the aforementioned 
amendments to the Restated and Amended Articles of Incorporation (Certificate of Formation) 
comply with its Restated Bylaws, the Development Corporation Act, and the Local Government 
Code; and 

WHEREAS, the City Council has further investigated and determined that the 
aforementioned amendments to the Restated and Amended Articles of Incorporation (Certificate 
of Formation) should be adopted and that all other related documents, including the Restated 
Certificate of Formation with New Amendments (Form 414), shall also be completed and 
executed to reflect same and shall, as necessary, be filed with the Texas Secretary of State; now 
therefore, 

BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF TOMBALL, 
TEXAS: 

Section 1. The facts and matters set forth in the preamble of this Resolution are hereby 
found to be true and correct. 

I 



Section 2. The Restated and Amended Articles of Incorporation (Certificate of 
Fonnation) attached hereto as Exhibit "A" are hereby adopted in accordance with the Development 
Corporation Act and the Local Government Code. The Mayor and City Secretary of the City of 
Tomball, Texas are hereby authorized and directed to execute multiple original copies of such 
Restated and Amended Articles oflncorporation (Certificate of Formation) and to cause same to be 
filed with the Secretary of State in accordance with the provisions of the Act. Prior to execution, the 
City Secretary is authorized and directed to conform such Restated Articles of Incorporation to 
include the names and addresses of those persons presently serving as directors of the corporation. 

Section 4. The Corporation is hereby expressly authorized to act on behalf of the City 
in furtherance of the public purposes of the Act and in conformity with such Amended Articles of 
Incorporation (Certificate of Formation). 

Section 5. In the event any clause, phrase, provision, sentence, or part of this Resolution 
or the application of the same to any person or circumstance shall for any reason be adjudged 
invalid or held unconstitutional by a court of competent jurisdiction, it shall not affect, impair, or 
invalidate this Resolution as a whole or any part or provision hereof other than the part declared to 
be invalid or unconstitutional; and the City Council of the City of Tomball, Texas, declares that it 
would have passed each and every part of the same notwithstanding the omission of any such part 
thus declared to be invalid or unconstitutional, whether there be one or more parts. 

Section 6. This resolution shall be effective immediately upon its adoption. 

PASSED AND APPROVED on this ~ay of ~~ , 2012. 

Gretchen Faga-6; Mayor 

ATTEST: 
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