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Association may act my or dl 1awft.d business for which coqomGom m y  be iwcovorated 
under the laws of the Stae of h z o m ,  as they my be mend& kom time to t h e .  

The character of the business which the Association intends to conduct in Arizona is to 
provide for the management, mahtemce and care of the Areas of Association Responsibility 
and to exercise and perform such other powers and duties as are imposed om or granted to the 
Association by the Association Documents. 

The Members of the Association shall be the Owners of Lots. By acquiring fee title to 
or otherwise becoming the Owner of a h t ,  a Person consents to becoming a member of the 
Association. As provided in the Declaration, there initially will be two classes of membersbp 
in the Association. Each Owner shall have such rights, privileges and votes in the Association 
as are set forth in the Project Documents, and the provisions of the Declaration pertaining to 
classes of membership and the voting rights of the Members are incorporated in these Articles 
of Incorporation by reference. 

ARTICLE WE 
OF DrnCTORS 

The number of directors constituting the initial Board of Directors shall be three (3). The 
names and addresses of the initial directors of the Association who shall serve until their 
successors are elected and qualified are as follows: 

Name - Mailing: Address 

John S. Poulsen 1350 E. McKellips, Suite 2 
Mesa, Arizona 85203 

David W. Pew 1350 E. McKellips, Suite 2 
Mesa, Arizona 85203 

Bradley K. Reed 1350 E. McKellips, Suite 2 
Mesa, Arizona 85203 

ARTICLE LX 
BYLAWS 

The Board shall adopt the initial Bylaws of the Association. The power to alter, amend 
or repeal the Bylaws is reserved to the Members as provided in the Declaration, except that so 



t, and thereafter, the Board, wi&out a vote of 
the Memben, end d ~ e  Bylaws llta confom h e  Bylaws to ~e requaremen& or 
pideIhes of the Fedeml Naf iod  Mongage Association ("FNMA"), the Federal Home Loan 

pe~omtion ( " M M C " ) ,  the Federal Houshg m ~ o m  ("FHA "), the Veterans 
on ("VA") or my federal, state or locd gave agency whose approval. of the 

Project, the Plat or the Pro.ject Documents is required by law or requested by the Declarant or 
the Associatiom. 

The following persons shall be the initial officers of the Association and shall hold the 
positions opposite their names until (i) the first annual meeting of the Association and (ii) their 
successors have been elected and qualified. 

John S. PollllBsem - &side& 
Bradley K* Reed - Vice *widen$ 

David W. Pew - §=re* 
David W, Pew - Trmmrer 

The personal liability of a director or officer of the Association to the Association or its 
Members for monetary damages for breach of hidher fiduciary duties as a director or officer 
is hereby elininated to the extent permitted by the Arizona Nonprofit Corporation Act, as it may 
be amended from time to time. Any repeal or modification of this Article XI shall be prospective 
only and shall not adversely affect the personal liability of a director or prior director for any 
act or omission occurring prior to the effective date of such repeal or modification. 

INDEMNIFICATION 

The Association shall indemdy any person made a party to any civil suit or criminal, 
administrative or investigative action, other than an action by or in the right of the Association, 
by reason of the fact that he/she is or was a member, director, officer, employee or agent of the 
Association, against expenses, including attorneys' fees, and judgments, fines and amounts paid 
in settlement actually and reasonably incurred by hindher in connection with such action, if 
hetshe acted, or failed to act, in good faith and he/she reasonably believed (i) in the case of 
conduct in an official capacity with the Association, that the conduct was in its best interests, 
(ii) in all other cases, that the conduct was at least not opposed to its best interests, and (iii) in 
the case of a ,  criminal action or proceeding, that hetshe had no reasonable cause to believe the 
conduct was unlawfkl. Any inde-cation of the members, directors, officers, employees or 
agents of the Association shall be governed by and made in accordance with the provisions of 
the Arizona Revised Statutes pertaining to nonprofit corporations. Any repeal or modification 



of this Article XIl shall be prospec~ve ody and shall not adverseiy affect, defeat or limit the 
of any person to inde fiafion for my act, or failure to act, oc ng p ~ o r  to the 

effective date of such repeal or modification. 

These Articles may be amended by Members holding at least seventy-five percent (75 %) 
of the total authorized votes entitled to be cast by Members of the Association; provided, 
however, that so long as the Dedapant owas my Lot, the Declarant, and thereafter, the Board, 
without a vote of Members, may mend these Articles in order to conform these Articles to the 
requirements or guidelines of the the C, the lFlH[A, the VA or any federal, state 
or local governmental agency whose approval of the Project, the Plat or the Project Documents 
is required by law or requested by the Declarant or the Association. So long as the Declarant 
owns any Lot, any amendment to these Articles must be approved in writing by the Declarant. 

The Association may be dissolved with the assent given in writing and signed by 
Members representing not less than two-thirds (213) of the authorized votes in each class af 
membership. Upon dissolution of the Association, other than incident to a merger or 
consolidation, the assets of the Association shall be dedicated to an appropriate public agency 
to be used for purposes similar to those for which the Association was created. In the event that 
such dedication is refused acceptance, such assets shall be granted, conveyed or assigned to any 
nonprofit corporation, association, trust or other organization to be devoted to such similar 
purpose. So long as the Declarant owns any Lot, any dissolution of the Association must be 
approved in writing by the Declarant. 

The corporation shall exist perpetually. 
I_  

ARTICLE 
ASSESSMENTS AND FEES 

Each Member shall be obligated to pay Assessments and other fees and charges to the 
Association in accordance with the Association Documents. 

ARTICLE XlVII 
VAIF'IU APPROVAL 

As long as there is a Class B membership in the Association, the following actions will 
require the prior approval of the FHA or the VA to the extent the statutes and regulations 
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govemhg car VA midential loan pmgmlns rcquk S U C ~  qpmvaEJ: annexa~an of ddiaiond 
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Area or the Associa~on; rmd dissolu~on or arncntlment of these Articles of 1nr;opodon. 

The mmm and scs of the i w a ~ a m ~ o s  of the Associrariosl arc: 

, David W. Pew 

1350 E. Mcfiaps, S u i ~  2 
Mesa, h o r n .  85203 

Dated this & day of , 1999. 

Inhn 4 ~nuim' 

. .- 
B d e y  K. Reed 




