
STATE OF TEXAS

{





{
KNOW ALL MEN BY THESE PRESENTS THAT

COUNTY OF HARRIS
{

ARTICLES OF INCORPORATION

OF

UNIVERSITY BAPTIST CHURCH OF HOUSTON FOUNDATION, INC.


We, the undersigned natural persons of the age of eighteen (18) years or more, acting as incorporators of a corporation under the Texas Non-Profit Corporation Act, hereinafter referred to as the Act, do hereby adopt the following Articles Of Incorporation for such corporation:

ARTICLE ONE - NAME


THE NAME OF THE CORPORATION IS UNIVERSITY BAPTIST CHURCH OF HOUSTON FOUNDATION, INC., hereinafter referred to as the Corporation.

ARTICLE TWO - NON-PROFIT STATUS


The Corporation is a non-profit corporation.

ARTICLE THREE - DURATION


The duration of the Corporation shall be perpetual.

ARTICLE FOUR - PURPOSES


The Corporation is organized and shall be operated as an integrated auxiliary, exclusively for the benefit of, and to promote, carry out, foster, support and further the purposes of the UNIVERSITY BAPTIST CHURCH OF HOUSTON, TEXAS (sometimes hereinafter referred to as the Church), a Texas non-profit corporation that is organized to perform religious, charitable or educational activities within the meaning of Section 501 (c) (3) of the Internal Revenue Code (hereinafter referred to as the Code), and Section 11.18 of the Texas Tax Code.

ARTICLE FIVE - MEMBERSHIP


The UNIVERSITY BAPTIST CHURCH OF HOUSTON, TEXAS shall be the sole member of the Corporation and shall sometimes hereinafter be referred to as the Member. 

ARTICLE SIX - POWERS


General Powers: Except as otherwise provided in these Articles, the Corporation shall have all powers specified in the Act. Additionally, the Corporation shall have all implied powers necessary and proper to carryout its express powers.


Specific Powers, Restrictions and Requirements:


a. The Directors of the Corporation may from time to time engage investment counsel, foundations, trust corporations or banks possessing trust powers and confer on any such advisor full power and authority to purchase or otherwise acquire stocks, bonds, securities, and other investments on behalf of the Corporation and to sell, transfer or otherwise dispose of any of the Corporation’s assets and properties at such time and for such consideration as such advisor may deem appropriate. 


b. The Directors may also confer on any such advisor such other powers with respect to its investments as it may deem appropriate and may authorize any such advisor to hold title to any of the Corporation’s assets and properties in its own name or in the name of the nominee, and the Directors shall have no liability whatsoever with respect to any action taken or omitted by any such advisor provided the advisor was selected with due care by the Directors. The Directors may remove or replace any such advisor if they deem such action appropriate or necessary.


c. The Directors may apply income or earnings only from Corporation assets which have come from undesignated gifts, bequests or devises to fulfill the purposes of the Corporation; provided however, that no principal pastor or primary staff member of the Church shall be paid a salary, or any part thereof, from the funds of the Corporation without the consent of the Member; and provided further that the funds of the Corporation will not be used for loans or as security for loans to any pastor or staff member of the Church without the consent of the Member.


d. Gifts, bequests or devises which have a designated purpose will be administered and applied in accordance with the desires of the donor to the extent possible and consistent with the Vision and Mission Statements of the Corporation.


e. The Directors shall make an annual report to the Member, which will show all gifts, donations and contributions made to or accepted by the Corporation during the year; the income and earnings received from the Corporation funds, property and assets; and the use, disposition, condition or expenditures made from such earnings, income, funds, property and assets. The Directors shall make other periodic reports to the Member, as often, and in the format, as requested by the member.


f. The records of the Corporation shall be included in the annual report to the Member.


g. No part of the net earnings of the Corporation shall enure to the benefit of, or be distributable to, a director or directors, officers, or other private persons, except that the Corporation shall be authorized and empowered to pay reasonable compensation for services rendered in carrying out its duties and responsibilities and to make payments and distributions in furtherance of the purposes set forth in Article Four hereof.


h. No part of the activities of the Corporation shall include communication of information or distribution of materials which would state a position on or otherwise attempt to influence legislation (except as provided by Section 501 (h) of the Code), and the Corporation shall not participate in or intervene in (including the publishing or distribution of statements) any political campaign on behalf of or in opposition to any candidate for public office.


i. Notwithstanding any other provisions of these Articles, the Corporation shall not carry on any other activities not permitted to be carried on (a) by a corporation exempt from federal income tax under Section 501 (c) (3) of the Code, or (b) by corporation contributions to which are deductible under Section 170 (c) (2) of the Code.

ARTICLE SEVEN - INITIAL REGISTERED AGENT AND OFFICE


The street address of the registered office of the Corporation is 16106 Middlebrook Drive, Houston, Texas 77059, and the name of its registered agent at such address is CT Corporation Systems, 1021 Main Street; Suite 1150, Houston, Texas 77002. 

ARTICLE EIGHT - BOARD OF DIRECTORS


The Board of Directors of the Corporation, herein sometimes called the Board, shall be the governing body of the Corporation and shall be selected and/or designated from the membership of the Member. The number of Directors to serve at any one time, their duties and responsibilities, shall be set forth in the By-Laws of the Corporation and may be increased or decreased from time to time by amendment to the By-Laws, but at no time shall the number of Directors be less than three (3).

ARTICLE NINE - INITIAL DIRECTORS


The names and addresses of the persons who are to serve as the initial directors are:


NAMES




ADDRESSES

Kay Brown


14923 Hollydale Dr.;Houston,TX 77062


Wilber R. Boykin

402 Hickory Ridge Dr.; Seabrook, TX 77586


Mark Cox


4218 Roaring Rapids Dr.; Houston, TX 77059


Sue Doeling


14211 Ridgewood Lake ; Houston, TX 77062


Cecil Ferguson

16014 Park Center Way; Houston, TX 77059


Jon S. Fournet


4339 Long Grove Dr.; Seabrook, TX 77586


Gene Read


1914 Garden Fern Ct.; Houston, TX 77062


Hirschel A. Sexton, Jr.
16015 Tall Pine Dr.; Houston, TX 77059


Randy Targhetta

14310 Rippling Creek Way; Houston, TX 77062
ARTICLE TEN - LIMITATION OF LIABILITY OF DIRECTORS


a. No personal liability shall ever attach to any Director or Directors of this Corporation, his or her heirs or estate, merely by virtue of serving or having served as director or officer of this corporation or because of any act or omission while acting in such capacity or because of loss of investment income made in good faith.


b. Any liability of the Corporation shall be a corporate liability except where a Director specifically assumes this liability, or where such liability may, under the law, be affected by the conduct or fraud of any given Director in connection with duties assumed by him or her, such as 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 involved intentional misconduct or a knowing violation of the law.

ARTICLE ELEVEN - INDEMNIFICATION


a. The Corporation may indemnify a person who was, is, or is threatened to be made a named defendant or respondent in litigation or other proceedings because the person is, or was, a Director or other person related to the Corporation, as provided by the provisions of the Act governing indemnification . The Board of Directors shall have the power to define the requirements and limitations of the Corporation to indemnify directors, officers, or others related to the Corporation.

a. The corporation may purchase  and maintain insurance on behalf of any person who is serving the Corporation against any liability asserted against such person and incurred by such person in such a capacity or arising out of his or her status as such a person, whether or not the Corporation would have the power to indemnify such a person against that liability under this Article or by statute.

ARTICLE TWELVE - AMENDMENTS


a. The power to amend these Articles and to adopt, amend or repeal the By-laws of the Corporation shall be vested in the Member of the Corporation; provided, however, that no such amendment , adoption or repeal shall be considered and voted upon by the Member unless and until the same has first been presented in writing to the Board and the Board has had sufficient time to consider the proposal and make its recommendations in writing to the Member.


b. These Articles may be amended or By-Laws adopted, amended or repealed at  any regular or specially called business meeting of the Member if approved by two-thirds (2/3) vote of those present at such meeting, provided that written notice of the content of any such proposal, recommendations of the Board and date of such meeting shall have been published to the Member at least thirty days in advance .

ARTICLE THIRTEEN - DISSOLUTION


a. The Corporation may be dissolved upon two thirds (2/3) vote of approval by those present at any regular or specially called business meeting of the Member, provided that written notice of such proposal and date of such meeting shall have been published to the Member at least thirty days in advance .


b. Upon the dissolution of the Corporation, the Board of Directors shall, after paying or making provision for the payment or satisfaction of all debts, liabilities and obligations of the Corporation from the assets and property of the Corporation, or satisfying such debts, liabilities and obligations to the extent possible, will prepare and adopt a plan for distribution of any remaining assets of the Corporation. Such a plan may include distributing all or part of the remaining assets of the Corporation to the University Baptist Church of Houston Texas, if said church still exists. Otherwise, the Board shall dispose of all of the remaining assets of the Corporation in such a manner, or to such organization or organizations established and operating exclusively for charitable , educational, religious or scientific purposes while also having purposes similar to those of the Corporation and qualify as an exempt organization or organizations under Section 501 (c) (3) of the Code or which are described in Section 170 (c) (1) or (2) of the Code as the Directors shall determine.


c. Any such assets or property not so disposed of shall be disposed of by a District Court, in and for the county in which the principal office of the Corporation is then located, exclusively for heretofore established  purpose or purposes or to such an organization or organizations, as said court shall determine, which are established and operating exclusively for said purpose or purposes.

ARTICLE FOURTEEN - CONSTRUCTION


a. All references in these Articles of  Incorporation to statutes, regulations, or other legal authority shall refer to the authorities cited, or to their successors, as they may be amended in the future.


b. Notwithstanding any other provision of these Articles, if the Corporation is deemed to be a private foundation, as described in Section 509 (a) of the Code, then the income of the Corporation for each taxable year must be distributed at such time and in such a manner so as not to subject the Corporation to tax under Section 4942 of the Code; and the Corporation is expressly prohibited from engaging in any self-dealing, as defined in Section 4941 (d) of the Code; from retaining any excess business holdings, as defined in Section 4943 (c) of the Code; from making any investments in such a manner as to subject the Corporation to tax under Section 4944 of the Code; and making any taxable expenditures on political matters as defined in Section 4945 (d) of the Code.

ARTICLE FIFTEEN - INCORPORATORS


The full names and addresses of the incorporators are:


NAMES




ADDRESSES
___________________________

Hirschel A. Sexton, Jr.

16015 Tall Pine Drive; Houston, TX 77059
Chairman of the Board

University Baptist Church of Houston Foundation, Inc.


Signed this ______ day  of ______________________,  ________
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