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MAY 2 6 2005 ,Expn ARTICLES OF INCORPORATIOL .
FLE N0- 2059332 OF
SAN LUIS FACILITY DEVELOPMENT CORPORATION
{An Arizona Nonprofit Corporation)

KNOW ALL MEN BY THESE PRESENTS THAT:

The undersigned, being a natural person of the age of |8 years or more, and a resident of
the Stare of Arizons, acting as an Incorporator of & Corporation under Section J0-3101 et seq. of
the Arizong Revised Swuatutes (the “Arizona Nonprofit Code™), as amended, adopts the following
Artcles of Incorporstion:

ARTICLE X

NAME

The name of the Corporation is SAN LUIS FACILITY DEVELOPMENT CORPORATION
(hercinafier refarved 1o as the “Corporation™).

ARTICLE IT
DURATION
The period of duration of the Corporation is perpetual.
ARTICLE IX
REGISTERED OFFICE AND AGENT
The initial registered office of the Carporgtion shal] be:
767 Nerth First Avenus, P.O, Box 1170, San Luis, Arizona 85349

and the name of the initial ragistered agent at such address is:
Rosalicia Cordove, 767 North First Avenve, F.0O. Box 1170, San Luls, Arizona 85349
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ARTICLE LV

PURPOSES, POWERS AND OBJECTS

Section 4.01. Purposes. The Carporation is orgamized exclusively for the purpose of
financing, owning and/er operating one or mare public projects in the State of Arizana
(callectively, the “Projett™) thar affect economic development in the City of San Luis, Arizona
{the “City™ or the County of Yuma (the “County”), and 1o otherwise provide facilities,
equipment and other physicel plant and related support to the Project.

Section 4.02. Powers. The Corporation ghall have the following powers:

@) To receive and maintain a fund or funds of raal or personal property, or
both, and to use and spply the whole or any paxt of the income harefrom and the principal
thereof for the purposcs as hereinabove set forth,

(b) To have ppe or more offices apd 10 conduct ad carry om any of its
business at any place in the State of Arizona a5 may be deterirdned by the Board of Directors.

{c) To buy or otherwise sequire, sell or otherwise dispose of, mongage or
otherwise cnoumber, exchange, lease, hold, use, operale or otherwise deal in and with resl,
personal and mixed property of all kinds and any dghts or interest therein for any purposes of the
Corporarion and the Project.

(d) To borrow money and secure the repayment of monies borowed for any
purpose of the Corporation,

() To have and exercise any and 2]l of those powers specified in the Arizona
Nonprofit Code.

(] To do all aod everything necessary, suilable and proper for the

accomplishunent of any of the purposes ot the attalpment of any of the objectives or furtherance
of any of the powers hereinbefors set forth, either alone or in corporation with other corporations,
firms, governmenta) authorities or individuals, and to do every other act or acts, thing or things
incidentzl or appurtenant to and growing out of or comnecred with the aforesaid objects or
purpeses of any part of pants thereof, provided the same b= not fnconsistent with the laws under

which the Corporation is arganized,
ARTICLEV
DISSOLUTION

No individual of the Corporation shall have any righ, titie or interest in the assets of the
Cotporation. The Corporation may digsolve and wind up its affalrs in the manner now or
hersaftar penmiteed or provided by the Arizana Nonprofit Code. Upon the dissoluton of the
Corporation, the Board of Directors shall, after paying or making provision for the payment of all
of the Habilities of the Corporation, ransfer all of the assers of the Corporation to the City. Any
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such assers pot so disposed of shall be disposed of by a court of competent jurisdiction for the
comty in which the paneipal office of the Corporation Is then located, exclusively for such
purposes, or 10 such organization or orgamizatons as swid court shall determine, which are

organized and operated exclusively for such purposes.
ARTICLE V1
DIRECTORS

The number of Directors who shall conduct wnd manage the affairs of the Corporation
shall be five, The names of the persons and their addresses constituting the first Board of

Directors, are:

Rosalicia Cordova Nep Ramirez

767 North First Avenue 767 North First Avenue
PO.Box 1170 PO.Box 1170

Saw Luis, AZ 85349 Sen Luis, AZ 85349
Nieves Garcia Risdel Rosa Varela

767 North First Avenus 767 North First Avenue
P.O.Box 1170 P.O.Box 1170

San Luis, AZ 85349 San Luis, AZ 85349
John Starkey

767 Morth First Avenoe

Post Office Box 1170
San Luis, Arizona 85342

Directors may be removed and vacancies on the Board of Directors shall be filled a3
provided by the Bylaws.

The Corporation shall indemmify 1ts Directors to the full extent permitied by Asizona law.,

The personal Lability of a Director w0 the Corporation for monetary damages for breach of
fiduciary duty &s a Director shall be limited 10 the ful] extent provided by Arizons law.

ARTICLE VII
OFFICERS

The Board of Directors may appoint a President, one or more Vice Presidents, 3
Secrctary, 3 Treasurer and such other officers or assisrant officers 23 the Board of Dirccrors
believes will be in the best interest of the Corporation. The officers shall have such dutes as
raay be praseribed in the Bylaws of the Corporation and shall serve a1 the pleasure of the Board

of Diroctors.
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ARTICLE VI
COMPENSATION

No compensation shall be paid w the Directors or officers of the Corporation, a3 such, for
their services. However, nothing hersin contained shall be construed to preclude the Corporation
from paying any Direclor or officer reasansble compensaton for odher services rendered by such
Drirectors ot officers consistent with the purposes of the Corporation.

ARTICLE IX
BYLAWS

The Corporation may adopt Bylaws which shall conmin provisions not inconsistent with,
these Ardcles of Incorporaton, gening forth the rights, privileges, powers, duties and
responsibilities of the Directors and officers. The Directors of the Corporation, as may be
provided in the Bylaws, shall have the power, fom time to time, to make, alter and amend the
Bylaws a3 they shal} deem proper for the management of the affairs of the Corporation,

ARTICLE X
COVENANTS REGARDING OPERATIONS

{a) Thue Corporation shall not have any employees or engage fn any business or
activity other than in connection with or relating 10 the activitics permitted in Artgele [V hereof.

{b)  The Corporation shall not consolidate or merge with or into any other entity or
convey, transfer or Jease its properties and assets substantially 4s an entivery to any eqtity through
liquidarion, dissolution or otherwise.

()  The Corporation shall not dissolve or liquidete, in whole or in pary if amy

obligation under the Indenture of Trast (the “Indentire™), batween the Corporation &nd corporate
trustes pamed thersin, as trastee, is outstanding (or any obligmion refunding such obligaton is

outstending).

()  The funds and other assets of the Corporation shall not be commingled with those
of any ather entity.

(£)  The Corporation shall not hold itself out as being linble for the debis of any other
entity,

169) The Corporation shall nox form, or cause o be formed, any subsidiarles nor shall
the Corparation acquire any interest as a general or lmited partrer in any partnership of as a
membexr in any limived lisbility company.
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{2)  The Corporation shall act solely in its corporste name and through its duly
authorized officers or sgents in the conduct of its business, and shail conduet its business so as
nol 10 mislead others a5 1o the identity of the entity with which they gre concerned.

(B  The Corporation shall mainuain corporate records and books of account and shall
uotcomming}citsw:pcraterecmdsmdbooks of account with the corporate records and books
of account of any other entity, The books of the Corporation may be kepr (subject 1o any
provision contained in the stamtes) inside the State of Arizona at such place or places 33 may be
designated from time to time by the Board of Directors or in the Bylaws of e Corporation.

()  The Board of Directors of the Comorstion shall hold appropriate meetings
suthorize all of jts corporate actions. Regular meetings of the Board of Directors shall be beld

ot less frequently than onee per annum.

()  The Corporation shall at all times ensure that its capitalizalion is adequate in light
of i1s business and purpose.

(x)  Except 10 the exient ser forth in an Indenture, no guarantees of loans o¢ other
indebredness to third partdes shall be made by the Corporation,

()] No director of the Corporation shall be personally liable to the Corporation or i1s
members for movetary damages for breach of fideciary dury 23 a director; provided, however,
that this Articls shail not eliminate or limit the Hability of 2 director o the exterx the climination
or limitation thereof s prohibited by Title 10 of the Arizona Revissd Ststutes, as armended from
tirme 1o time, For the purposes of this Article, the term “director® includes 2 trustee 2nd a persan
who servas on the board ar council of the Corporation in an advisory capacity,

(m) - Theincome of the Corporation shal) noy inurs o the benefit of any private person.
ARTICLE X1
OTHER INDEBTEDNESS

Except to the éxtent set forth in the Indenture, the Corporation shall not ipear, assume or
goaranty any indebledness.

ARTICLE X1I
ASSETS

The Corporation shall not transfer to any person or erity avy assets of the Corporation
excapt purstant to the Indenture,
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ARTICLE Xl
BANKRUPTCY/ANSOLVENCY

The Corporation shall not, without the affinmative vote of the entire Board of Directors of
the Corporation, (a)institute any procesdings 1o adjudicate the Corporation as bankrupt or
imsolvent, (b) consent 10 the instinstion of bankrupicy or insolvency proceedings against the
Corporation, (¢) file a petition seeking or consenting 1o reorganization or relief under any
applicable federal or stare lsw relating to bankruprey with respsct to the Corporation, (d) consent
to the appointment of a receiver, liquidator, assignce, tustee, sequestrator (or other similar
official) of the Corporation or a substantial part of its property, (€) make any sssignment for the
benefit of the Corporation’s creditors; (f) cause the Corporation 10 admit in writing s inability w0
pay its debts generally as they become due; or (g) take any action, or cause the Corporstion to
take any action, in furtherance of amy of the foregoing (any of the above furegoing actions, a
“Bankruptey Action™). No Director or officer of the Corporation shall (to the extent permiteed by
applicable law) be liable to the Corporation on account of such Director’s ot officer’s good faith
reliance on the provisions of this Article and the Corporation shall not have any claim for breach
of fiduciary duty or otherwise apainst any Director or officer for failing to take any Bankruptey
Action.

ARTICLE X1V
MEMBERSHIP

The Corporation shall not have any members or membership rights a5 such terms are
defined in the Arizona Nonprofit Code,

ARTICLE XV
INCORPORATOR
The name and address of the Incorporator is:
Name Address
Jorge C. Albala 8601 North Scottsdale Road
Suite 300

Scotsdale, Arizona 83253-2742

Mutsk Hoek « Fut Librry 281342624816, 6
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ARTICLE XVI
AMENDMENT

The right iz expressly reserved to amend these Asticles of Incarporation or any Anticle
herein in any manner ot respect now of hereafier permitied or provided for by the Arizona
Nouprofit Code; provided, however, the Corporation shall not amend, alter, changs or repeal any
provision contained in these Articles of Incorporation without the unanimous voie in favor
thereof of the entire Board of Directors.
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IN WITNESS WHEREOF, |, the andersigned incorporator, have set my hand, as of the
¥~ day of May, 2005.

o C AL —

Jorgt CAlbala, Incorporator

Kuak Rosk « Firns Librony-44134242-6818) 8
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ACCEPTANCE OF APPOINTMENT AS STATUTORY AGENT
Rosalicia Cordova, having been designated to act as Stanxtory Agent for San Luis
Etonomic Development Corporation, hereby consents to act in that capacity until removed or her

resignation is submitied.
Dated: Mxyé_o,. 2005,
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ARIZONA CORPORATION COMMISSION
CORPORATIORS DIVISIOR

Tueson Addrasx: 00 Wamt Congress

Fhosng Addroes: 1300 Wexst YWastinnion
Tucson, Arzona 357011347

Phoenix, Aricons 85007-2929
NONPROFIT

CERTIFICA F DISCLOSUR
ARS, Section 10-3202 D.

L 3 ration
EXACT CORPORATE NAME

A Hat sny person 3oving s2tvar by #RXECH &7 SEPOTIMEN 3E ofE00r, AXGCIDN, TURKS. OF NLOIINIo: i Mo carpgraton:

1. Sean comvisied of 3 feleny Mvohdng & rdasaction N saawiies. consumer raud or Srlnui i Gny statw or fedstal pridiion wihn P squen-yeas
peitag immedately procoding the exscudan of this Certhcata?

Bean cowicted of 3 faibry, de estamia) ehamens of which consistad of faud, misrepresamabon, thedl by Boits preventes, oc resxaint of trese o

mmpmman,mmammmwmmwwaWpWWMdMWWﬂ

Boan of $6 SubecT 10 an inghection, [utimerT, corme OF DEimenant Order of any sue of foderal coun emierad wilndy tho severryed! period

mmadaly precodig Te emakion of $13 Cutficats wharein woh injunclion. judgave i, dacrse of PEIMENRI IR,

{3)  |nvolvpd ihs vikation of raud of regRYYEan provisions of (e secnias B of T wrisdiction; of

(D) invobvad v Vigtakon of The consurier fieus s o0 1hat frssaictitn?; or

{C)  Ienoivey the viosatsan of the aalirust of reatra it of trade laws of thatjunsaaion?

ver v _X_
8. IF YES. e lotguing nfprraion MUST e apchd:

2
J.

1. Full name and pHor semals) used. 8 Sexat Secyrity numbar,

2. Fu b name. Tne nolume and gexargpiion of each comvicion er judical ¢ckon, de
3 Progent homae address ang bearan, $e court 3nd sueke aganty ihvolved and €4 oF CauTo
4, Priot stdresses (for immagae pracpding Twrear pricdl amber st case.

5 Dsie ang mowtian of birk,

™

C. Wit any person senng elihor by slestion o+ appaintment 23 an sHear, gecior, Wustas of incorpurasor of the carpoeation, sarved in any such capsclty o rald
such indatgst i any Srporstisn wrich hats been placed in BanisLploy of 1octivership of had 3 charer ravoked, or sSmintisetively diceohed by sy

jurisgiction?
Yoz ____ o X

IE YOUR ANSWER TO THE ABOVE QUESTION 1S YES”. YOU MUST ATTACH THE FOLLOWIHG INFORMATION FOR BACH CORPORATION:
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DOMESTIC CORPORATIONS: ALL INCORPORATORS MUST SI8N THE INITAL CERTIFICATE OF DISCLOSURE. (f mora ¥han four
Mcorporators, pleass stoch remainiag signaiones on 3 separate sheat of pper.)
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AMENEED cartificats signed by all mcorporaton, or f officars have been electod, by x duly autherizay offcor,

FOREKIN CORPORATIONS: MUST BE SIGNED BY AT LEAST ONE DULY AUTHORRZED OFCER OF THE CORPORATION.
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ARIZONA CORPORATION COMMISSION
CORPORATIONS DIVISION
Tucson Addrens: 400 West Congries

Phoanix Addiess: 1300 Wegt Washington
Tucson, Afizona 857011347

Phoarix, AVizora B5007-2529
NONPROFIT

CERTIFICATE OF DISCLOSURE

AR.S, Beclion 10-3202,D,

San Lyis Factity Daveicpment Corporation
EXACT CORPORATE NAKE
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DOMESTIC CORPQRATIONS: INCORPORATORS MUST SIGN THE IMITIAL CERTIFICATE OF DISCLOSURE, ( more than four
Incorporaiont, pleasa altach temaning sgnatures on a separatg shesi of paper.)

I within sty sayn, any person becames 3 officer, ditbclor, Or trustoe nd the perton was not inciudad in this disclosure, the corpdrtion mist file 3
AIZENDED cortibicate signed by a8 incorponineg, or i officars have bosn sloctod, by @ duly steharzed officar,

FOREIGN CORPORATIONS: MUST BE SIGNED BY AT LEAST ONE DULY AUTHORIZED OFFICER OF THE CORPORAYION.
Non-Profit
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AFFIDAVIT OF PUBLICATION 01323986

For Arizona Corporaticn Commébssion

TH

2055 ARIZONA AVENUE
YUMA, AZ 85364
PHONE (928) 783-3333 ¢+ FAX (928) 339.6810

STATE OF ARIZONA
COUNTY OF YUMA

1, Lee Knapp, wm anthorized by the publisher a3 agent 10 make this affidavit of publication,
Under oath, [ state that the following Is troe and correct.

The Sun, is 2 newspaper which is published daily, is of general circulation and is in compliance
with Arizona Revised Statutes §§10-140.34 & 39-201.A & B,
The notics will be/bas been published three (3) cmmmivc tirnes in the newspaper figted above.

DATES OF PUBLICATION

1 AUCOST 235, 2003

2) AUGUST 26, 2005

Ay AUGUST 27, 2003

THE NAME OF THE CORPORATION:  5AN LUIS FACILITY DEVELOPMENT CORPORATION

CORMORATE FILE NUMBER:  1205097.%

TYPEOFDOCUMENT:  ARTICLES OF INCORPORATION
RECEIVED

AUTHQRIZED SIGNATURE;
Z g SEP O &80 231}05
TITLE: [ h) mme!)gmcomgsom
GOAPTRATIONS DIVISKN
%E_DANDSWORN RKEMEON THE
DAY OF _ﬁ%ﬁ_ 1208
T N
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