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The undersigned hereby voluntari ly set forth the following

statements for the purpose of forming a non-profit corporation under and
pursuant to the laws of the State of Arizona, and for that purpose hereby
adopt these Articles of Incorporation.

ARTICLES OF INCORPORATION

OF

DISCOVERY AT CONTINENTAL ORCHARD
HOMEOWNERS i ASSOCIATION

ART! CLE I

NAME

The name of the corporation is DISCOVERY AT CONTINENTAL
ORCHARD HOMEOWNERS' ASSOCIATION, hereinafter called the l'Associa.tion.lI

ARTICLE I I
KNOWN PLACE OF BUSINESS

The address of the Association's known place of business is

11000 H. Sçottsdale Road, Suite 234, S~ottsdale, Maricopa County, Arizona
85254, but other offices may be established ,and maintained at such other
places as the Board of Directors may designate from time to time.

ARTICLE II I
PURPOSE AND INITIAL BUSINESS

The initial business and primary purpose of the Association is

to serve as a governing body for all of the Owners of the Units in that
condominium known as Discovery at Continental Orchard (the "Condominium"),
subject to a Declaration of Horizontal Property Regime and of Covenants,
Conditions, and Restrictions for the Condominium now or hereafter recorded
in the records of the County Recorder, Mari copa County, Ari zona, as, and
if amended (the "Declaration"). including but not limited to the
acquisition, construction, management, maintenance, preservation, and care
of the Common Elements, as defined in the Declaration, and to perform SUCD
other duties as are imposed upon the Association under the Declaration.
As used herein, the term "Owner(s)" and "Unit(s)1I shall have the same
meaning as set forth in the Declaration.

In the conduct of its business, the Association shall, to the

extent authorized by its Board of Directors. be empowered to do any and
all things that a pri vate person mi ght do under the Dec 1 arat i on and the
laws of the State of Arizona.

The Association shall not engage in any other business or

activity, except as set forth herein and in the Bylaws of the Association.
Notwithstanding any othe.. provisions of these Articles, the Association
shall not conduct or carryon any activities not permit:ed to be conductej
or carried on by an organization qualifying under Section 528 or, if
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.the.Association so elects, Section 501(c)(4) of the Internal Revenue Code
of 1954, as the case may be.

The Association does not contemplate pecuniary gain or profit

to the members thereof, and the members shall hav~ no individual interest
1~ the profits of the Association. if they are generated.

ARTICLE iv
MEMBERSHIP

Each and every Owner of a Unit, in accepting a deed, entering
into an agreement for sale, or displaying some other acceptable evidence
of ownership interest in a Unit, shall be a member of the Association

("Member"). The foregoing is not intended to include persons or entities
holding an interest in a Unit or Units merely as security for the '_.
performance of an ob 1 igat ion. Membersh i p shall be appurtenant to and may
not be separated from ownership of any Unit. A membership. in the'
Association shall not be transferred, pledged or alienated in any way
except by the sale of such Uni t and then only to such purchaser who shall
automatically become a member of the Association after such conveyance, or
by intestate success ion, testamentary di sposi t ion, foreclosure of a
mortgage of record, or other 1 ega 1 process. Membersh i ps shall be
evidenced by an official list of Owners, which list shall be kept by the
Secretary of the Association.

ARTICLE V
VOTING RIGHTS

The Association shall have two (Z) cl asses of voting
membership:

1. The Class "A" Members shall consist of all
Owners, with the exception of the Declarant.
Each Class "All Member shall be entitled to
one (1) vote for each Uni t owned by such
Member.

2. The C1 ass 11811 Member shall be the Decl arant

(as defined in the Declaration). The Class
118" Member shall be entitled to three (3)

votes for each Un it owned by such Member.

The Class IIB" Membership shall cease and be automatically coverted to
Class "A" Membe!"ship (with one (1) vote for each Unit owned) upon the
first to occur of the following:

1. 90 days after the date on which seventy-five
percent (ì5%) of the Units have be,:n
conveyed to Purchasers; or

- ~-
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,2. That date which is five (5) years after the
date of recordation of the first conveyance
of a Unit to a. Purchaser; or

3. Any earlier date selected by -Declarant and
not i ce of wh i ch ; s gi ven to the Owners.

ARTICLE VI
BOARD OF DIRECTORS

The affairs of the Association shall be managed by a Board
composed initially of the three (3) Directors named herein. The number of
Directors shall be increased in accordance with the Bylaws. Except for'
the initial Board and for so long as there is a Class "B" Membership, each
Director shall be an Owner of a Unit or, 1f an Owner is a corporation.
partnership, trust, or other legal entity, the Director may be a
representati ve thereof.

Until the first annual meeting of the Members and until their
successors are designated or elected or qualified, the following persons
shall constitute the Board of Directors of the Association:

W. Thomas Hickcox

- l1000 N. Scottsdale Road
Suite 234
Scottsda 1 e, AZ 85254

- 11000 N. Scottsdale Road
Suite 234
Scottsda 1 e, AZ 85254

- 11000 N. Scottsdale Road
Suite 234
Scottsda 1 e, AZ 85254

ARTICLE VI I
OFFICERS

Donald R. Loback

Robert J. Wade

The a~iairs of the Association shall be administered by
officers elected by the Board of Directors at its first meeting, and at
each successive meeting of the Board of Directors following the annual
meeting of the Members of the Association, or.at other meetings called for
such purpose, wh i ch offi cers shall serve at the pleasure of the Board of
Directors. The officers shall consist of a President, Vice President,
Secretary and Treasurer. The initial officers of the Association shall
be:

n0n~i~ a I~h~r~ .. President

- j-
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Robert J. Wade
Vice Pres i dent

W. Thomas Hickcox Secretary /Treasurer

whO shall serve until their successors are appointed and qualified.
Except for the initial officers designated herein and for so long as there
is.a Class "B" Membership, each officer shall be an Owner of a Unit or, if
an Owner is a corporation, partnership, trust, or other legal entity, the
officer may be a representative of such Owner.

ARTICLE VIII

CORPORATE INDEBTEDNESS

The highest amount of indebtedness or 1 iabil ity, direct or

contingent, to which the Association may at any time subject itself is One
Million Dollars (Sl,OOO,OOO.OO) 

, unless authorization to incur a greater

amount is made by an affirmative vote of the majority of its Members
entitled to vote.

ARTICLE IX
NO PERSONAL LIAB ILITY

The private property of the Members, Directors, and officers

of the Association shall be forsver exempt from the Association's debts
and obligations, except as otherwise provided herein or in the Bylaws of
the Association.

ARTICLE X

INDEMNIFICATION

The Association shall indemnify any person against expenses,

including without limitation, attorneys' fees, judgments, 

fines and

amounts paid in settlement, actually and reasonably incurred wh i 1 e act i ng
within the scope of his or her authority as a Director, officer, employee
or agent of the Association, or while serving at the request of the
Association as a Director, officer, employee or agent of another
corporation, partnerShip, joint venture, trust or other enterprise,
provided that the Board of Directors shall determine in good faith that
such person did not act, fail to act, or refuse to act willfully or with
gross neg 1 igence or with fraudu 1 ent or crimi na 1 intent in regard to the
matters involved in this action.

ARTICLE XI
DISSOLUTION

Subject to and in accordance with the restri ct ions imposed
within the Declaration and by the Fe.deral Housing Administration or the
Veterans Administration, the Association may be dissolved with the assent
given in writing and signed by not less than two-thirds (2/3) of each
class of Members. Upon dissolution of the Association, other than
incident to a merger or consolidation, no part of the remaining assets of
the Association, after discharge of all corporate liabilities, shall inure
to the private profit, benefi t or advantage of any current or pâS~ Memoer,

_.:
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Director or officer, but the whole of such remaining assets of the
Association shall be distributed exclusively to charitable, religious,
scientific, literary or educational organizations which would then qual ify
under the provisions of 

Section 501(c) (4) of. the Internal Revenue Code of

1954, or to an or9anizatiGn then subject to and qualifying under Section
528 of the Internal Revenue Code of 1954, as the Association shall elect.

ARTICLE XI I
I NCORPORA TORS

The names and addresses of the Incorporators are as fo l'ows:

Ann Hussev

11000 N. Scottsdale Road
Suite 234
Scottsda 1 e, AZ 85254

11000 N. Scottsdale Road
Suite 234
Scottsda 1 e, AZ 85254

Jean i e B ¡shoo

All powers, duties and responsibilities of the incorporators shall cease
upon the filing of these Articles of Incorporation by the Arizona
Corporation Commi ss ion.

ARTICLE XII I
STATUTORY AGENT

Donald R. Loback , 11000 North Scottsdale Road,
Suite 234, Scottsdale, Arizona 85254, who has been a bona fide resident of
the State of Arizona for at least thre~ (3) years, is hereby appointed
Statutory Agent of the Association upon whom all notices and process,
i ncl udi ng summons, may be served. The Board of Di rectors may revoke the
appointment of such agent at any time and shall have the power to fill any
vacancy.

ARTICLE xiv
DURA TI ON

The duration of the Association shall be perpetual.

ARTICLE XV

CONFLICT WITH DECLARATION AND OTHER

To the extent that these Articles shall be contrary to,
inconsistent with, or more permissive than the provisions of the
Declaration dealing with the same subject, or laws, rules, and regulations
of or pe~taining to the Federal Home Loan Mortgage Corporation, the
Fede~al National Mortgage Association, the Veterans Administration and/or
the Federal Housing Aaministration, applicable to this CorporaUon, these
Articles shall be considered sûpe~s2ded by the Declaration or sûch laws,
rules and or/regulations.

- ~-



ARTICLE XVI
APPROVALS REQUIRED

As long as there is a Class "B" Membership, the following
.actions wi 11 require the prior approval of the Veterans Admini stration or
the Federal Housing Administration: .

(1) Annexation of additional real property into the Project
(as defined in the Declaration);

(2) Mergers and consol idations;

(3) Mortgaging of the Common Elements; and

(4) Dissolution and amendment of these Articles.

ARTICLE XVII
AMENDMENTS

Subject to the provisions of Articles XV and XVI hereof, the
Association may, at any regular or special meeting called for such
purpose, amend, alter, or repeal any provision hereof by the affirmative
vote of seventy-five (75%) of each Membership class then entitled to vote
in person or by proxy, and upon ten (10) days prior written notice to all

,first mortgagees (as defined in the Declaration), and, if required by law,
after. publ ication in a newspaper having general circulation in Maricopa
County, Arizona.

. IN WITNESS WHEREOF,
this cØ¡,¡ýday of,,- rzk~Ô,t J-

C/

we have hereunto set our hands· 19y LJ
,7c~~ 6)A-~~

r PkJr;¿hIAJtZJ
~INCORPORATORS
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STATE OF ARIZONA )
) ss.

County of Maricopa )
On this ~ day of ~:Q "'t t 1985 , before

me, the undersigned Notary 
Public, per~onany appearea~l- L.SS~

and ....\PA~l.\t= :t~¡.P .
known to me to be the persons whose names are subscribed to the foregoing
instrument, and acknowledged that they executed the same for tre."purposestherein contained. ... .1,, .

IN WITNESS WHEREOF, I hereunto set my hand and O¿~;~~l' ~~ä'l. ; ", \~~:;.'~'.J'r; ..r'.. .,' ',: .
otary u c .:. ",..,..,.. :/1,1 "I,ii ,,'

'Ii!/!.ii..

My Commi ssion Expires:

\kK'~Si \Cìßl_
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