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                CERTIFICATE OF FORMATION OF
   DESTINATION BRYAN
   A NONPROFIT CORPORATION
   This certificate of formation is submitted for filing pursuant to the
   applicable provisions of the Texas Business Organizations Code.
   Article I - Entity Name and Type
   The name and type of filing entity being formed are: DESTINATION
   BRYAN, a Texas nonprofit corporation (hereinafter "Corporation").
   Article II - Purpose
   The Corporation is organized to operate as a business league not
   organized for profit within the meaning of Section 501(c)(6) of the
   Internal Revenue Code and related regulations, rulings and procedures,
   or corresponding sections of any future federal tax code. In
   particular, the Corporation shall provide for the encouragement,
   solicitation, promotion, procurement, and development of tourism
   through the attraction of visitors, including sports enthusiasts and
   participants, to the City of Bryan, Texas. Specifically, the
   Corporation is organized to provide education that fosters better
   public understanding on the part of individuals and businesses in
   Bryan, Texas, of the importance of the convention and visitor industry
   to the local economy; to affect cooperation between businesses and
   industries servicing visitors, conventions, and other meetings; to
   receive and disburse public funds derived from the hotel/motel tax
   imposed by the City of Bryan in accordance with contractual or other
   arrangements; and to receive and disburse private funds for the
   purposes of the Corporation.
   Article III - Registered Office and Registered Agent
   The initial registered agent is an individual resident of the state
   whose name is Mike Gentry. The business address of the initial
   registered agent and the initial registered office is: 1515 Emerald
   Plaza, College Station, Texas 77845.
   Article IV - Organizer
   The name and address of the organizer is:
         Name
         Address
         Mike Gentry
         1515 Emerald Plaza
         College Station, Texas 77845
   Article V - Organizational Structure
   The Corporation will not have members.
   Article VI - Governing Authority
   Management of the affairs of the Corporation is to be vested in its
   board of directors. The number of initial directors shall be three
   (3). The number of directors shall be set by the City Council of the
   City of Bryan from time to time, provided that the number of directors
   may never be less than three (3). The directors shall be appointed by
   the City Council of the City of Bryan. The names and addresses of the
   persons who are to serve as directors until the organizational meeting
   or until their successors are elected and qualified are:
         Name
         Address
         1.
         2.
         3.
   Article VII - Powers
   The Corporation shall have all powers that are necessary, convenient
   and incidental to carrying out its purposes. Including those powers
   granted pursuant to the Texas Business Organizations Code, unless
   inconsistent with these Articles, the Corporation’s Bylaws or any laws
   of this State.
   Article VIII - Restrictions and Limitations
   The Corporation may not engage in any activity or take any action
   prohibited by the applicable provisions of the Texas Business
   Organizations Code. The Corporation may not conduct or carry on any
   activities not permitted to be conducted or carried on by an
   organization exempt from taxation under Section 501(c)(6) of the
   Internal Revenue Code and its regulations, or by an organization,
   contributions to which are deductible under Section 170(c)(2) of the
   Internal Revenue Code and regulations, or corresponding sections of
   any future federal tax code.
   Regardless of any other provision in these Articles or state law, the
   Corporation may not:
     1. 
       Engage in activities or use its assets in a manner that does not
       further one or more exempt purposes, as set forth in these
       Articles and defined by the Internal Revenue Code and related
       regulations, rulings and procedures, except to an insubstantial
       degree.
     2. 
       Pay any dividend or distribute any part of the income of the
       Corporation to its directors or officers. However, the Corporation
       may pay compensation in a reasonable amount to its officers for
       services rendered, provided such compensation and benefits are
       reasonable.
     3. 
       Serve a private interest other than one clearly incidental to an
       overriding public interest.
     4. 
       Make loans to the Corporation's directors.
     5. 
       Devote more than an insubstantial part of its activities to
       attempting to influence legislation by propaganda or otherwise,
       except as provided by the Internal Revenue Code and related
       regulations, rulings and procedures.
     6. 
       Participate in or intervene in any political campaign on behalf of
       or in opposition to any candidate for public office. The
       prohibited activities include publishing or distributing
       statements and any other direct or indirect campaign activities.
     7. 
       Have objectives characterizing it as an “action organization” as
       defined by the Internal Revenue Code and related regulations,
       rulings, and procedures.
     8. 
       Distribute its assets upon dissolution other than for one or more
       exempt purposes. Upon dissolution, the Corporation’s assets will
       be distributed to the state government for a public purpose, or to
       an organization exempt from taxes under Internal Revenue Code
       501(c)(6) to be used to accomplish the general purposes for which
       the Corporation was organized.
     9. 
       Permit any part of the Corporation’s net earnings to inure to the
       benefit of any private individual.
     10. 
       Carry on an unrelated trade or business, except as a secondary
       purpose related to the Corporation’s primary, exempt purposes.
   Article IX - Fundamental Action
   The affirmative vote of a majority of the directors entitled to vote
   shall be sufficient to approve a Fundamental Action (as the term is
   defined by Section 22.164 of the Texas Business Organizations Code, as
   amended from time to time).
   Article X - Distribution of Assets Upon Winding Up
   After all liabilities and obligations of the Corporation in the
   process of winding up are paid, satisfied and discharged, the property
   of the Corporation shall be applied and distributed in accordance with
   Article VIII. 8. of this Certificate of Formation.
   Article XI - Effective Date of Filing
   This certificate of formation becomes effective when the document is
   filed by the secretary of state.
   Article XII - Execution
   The undersigned affirms that the person designated as registered agent
   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 to execute the filing
   instrument.
   Date: 
         Mike Gentry, Organizer
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