


Corporation and expenses may be reimbursed or paid in furtherance of one or more of its
purposes, and the Corporation may indemnify its directors, officers and employees with respect
to actions taken in their capacities as such and may maintain insurance covering its directors,
officers and employees in their capacities as such 1o the extent permitted under the Texas

Business Organizations Code.

ARTICLE 9
No substantial part of the activities of the Corporation shall be the carrying on of
propaganda, or otherwise attempting to influence legislation (excluding as permitted under
Section 501(h) of the Internal Revenue Code), and the Corporation shall not participate or
intervene in (including the publication or distribution of statements) any political campaign on

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

ARTICLE 10

Notwithstanding any other provision of this Certificate of Formation, if the Corporation
shall be. or shall be deemed to be. a private foundation as described in Section 509(a) of the
Internal Revenue Code, then (a) the Corporation shall make distributions in each taxable year at
such time and in such manner as not to subject the Corporation to tax under Section 4942 of the
Internal Revenue Code, and (b) the Corporation is expressly prohibited from engaging in any act
of self-dealing as defined in Section 4941(d) of the Internal Revenue Code, from retaining any
excess business holdings as defined in Section 4943(c) of the Internal Revenue Code, from
making any investments in such manner as to subject the Corporation to tax under Section 4944
of the Internal Revenue Code and from making any taxable expenditures as defined in Section

4945(d) of the Internal Revenue Code.
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ARTICLE 11

In the event the Corporation is dissolved, after all liabilities and obligations of the
Corporation (including obligations to the City of Dallas and the Parks and Recreation Board of
the City of Dallas) are paid or adequate provision is made therefor, the Board of Directors shall
recommend, and the stockholders and members shall adopt. a plan for the distribution of all the
assets of the Corporation to such organization or organizations organized and operated
exclusively for charitable, educational and/or public purposes and exempt from federal income
tax as shall best commemorate the conduct of the charitable, educational and public purposes of
the Corporation. In the event of the failure or refusal of the directors and the stockholders and
members of the Corporation 10 so determine such recipient or recipients, any remaining assets
shall be delivered to one or more organizations organized and operated exclusively for
charitable, educational and/or public purposes, exempt from federal income tax and so
commemorating the purposes of the Corporation as shall be directed by any District Court of

Dallas County, Texas.

ARTICLE 12

A director of the Corporation shall not be personally liable to the Corporation or its
members or stockholders for monetary damages for any act or omission in such director’s
capacity as a director, except that this Article does not authorize the elimination or limitation of
the liability of a director to the extent the director is found liable for: (1) a breach of the director’s
duty of loyalty to the Corporation; (ii) an act or omission not in good faith that constitutes a
breach of duty of the director to the Corporation or an act or omission that involves intentional
misconduct or a knowing violation of the law; (iii) a transaction from which the director received

an improper benefit, whether or not the benefit resulted from an action taken within the scope of
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the director’s office; or (iv) an act or omission for which the liability of a director is expressly
provided by an applicable statute. The foregoing elimination of liability to the Corporation shall
not be deemed exclusive of any other rights, limitations of liability or indemnity to which a
director may be entitled under any other provision of the Restated Certificate of Formation or
Bylaws of the Corporation, contract or agreement, vote of directors, stockholders or members,
principle of law or otherwise. An y repeal or amendment of this Article shall be prospective only,
and shall not adversely affect any limitation on the personal liability of a director of the
Corporation existing at the time of such repeal or amendment. In addition to the circumstances
in which a director of the Corporation is not personally liable as set forth in the foregoing
provisions of this Article. the liability of a director shall be eliminated to the full extent permitted
by any amendment to the Texas Business Organizations Code hereafier enacted that further

eliminates or permits the elimination of the liability of a director.

ARTICLE 13
The Corporation is a nonprofit corporation and shall have all of the powers, duties,
authorizations and responsibilities in the Texas Business Organizations Code that apply to
nonprofit corporations. Notwithstanding the foregoing, the Corporation shall neither have nor
exercise any power. nor engage directly or indirectly in any activity, that would invalidate its
status as an organization exempt from federal income tax and described in Section 501(c)(3) of

the Code.

ARTICLE 14

Any action required or permitted to be taken at any meeting of the stockholders,
members, directors or committee members of the Corporation may be taken without a meeting, if

a consent or consents in writing setting forth the action so taken shall be signed by a sufficient
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number of stockholders, members. directors or committee members. as the case may be, as
would be necessary to take that action at a meeting at which all persons entitled to vote on the
action were present and voted. Prompt notice of the taking of any action by the stockholders,
members, directors or a committee without a meeting by less than unanimous written consent
shall be given to those stockholders, members, directors or committee members who did not

consent in writing to the action.
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IN WITNESS WHEREOF, this Restated Certificate of Formation has been executed on
this 15™ day of April, 2009, by the undersigned officer, thereunto duly authorized.

STATE FAIR OF TEXAS

By: K(ﬁ éﬁ@”‘;‘“‘@Q

Ruben E. Esq{iivel?
Chairman of the Board
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