~ ARTICLES OF INCORPORATION

HIGHLAND MESA TOWNHOMES HOMEOWNERS ASSOCIATION 22—
e T o - By,
The undersigned hereby voluntarily sets forth the following statemérits for the purpose of

~ 3 non-profit corporation under and pursuant to the laws of'the State of Arizona, and for
ihat purpose hereby adopts these Articles of Incorporation, ' - ‘

"

.
§

ARTICLE I ~ ; ; b
Name

The name of the corporation shall be Highland Mesa Townhomes Homeowners
Association (the "Corporation"), g o _
- M

ARTICLE &

i

5

, —
Capitalized terms used in these Articles of Incorpioration without definition shall have the
meanings ascribed to such terms in that certain Declaration - of Covenants, Conditions!and
Restrictions for Highland Mesa Townhomes recorded in the Office of the County Reco
Coconino County, Arizona, on & /e 5?7 » at Recorders No. (€2, #faP 30 . as it may
be amended from time to time (the "D laration"). The terms and provisions of the Declaration
are hereby incorporated by reference into these Asticles of Incorporation as if set forth herein. *f

ARTICLE I
Purpose

The purpose for which the Corporation is organized is the transaction of any and-all lawful
busingss for which corporations may be incorporated under the laws of the State of Arizona, as
the same may be amended from time to time, incliding but not limited to providing a convenient
means of administering that subdivision known as Highland Mesa Townhomes (the
“Subdivision"), subject to (i) the Declaration, (ii) these Articles of Incorporation, and (ii1) 'the
Bylaws of the Corpofaﬂinn. '
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in the conduct of its business, this Corporation, to the extent authorized ‘by its Board of Directors;
shall be empowered to.do all the things that a private person or individual might do undet the laws 'of the
Slate of Arizong, including but not limited to the following:

{a)

®

(i

70 make and collect assessments against members to defray the costs of the Subdivision
and to use the proceeds of assessments in the exercise of its powers and duties; |

To maintain, operate, repair, rehabilifate, restore, replace and: provide for the operation and
management of the Subdivision property and all buildings, structures and improvements -
thereon; '

il . )
70 pay all taxes and assessments, if any, which may, properly be levied against pmp‘énles
of this Gorporation, and to repair, rehabilitate and restore alf buildings, struetures and
improvements on said property; ‘ B

10 insure the Subdivision property and all buildings and structures thereon against such
risks as the Board of Direciors shall determing, or as may be required of it by existing
laws or the Declaration;

To make and amend nules and requlations respecting the use of the Subdivisionwprogerty,
the conduct of persons thereon, and otherwise in connection with the Subdivision:

fo impose liens against individual Units to secure the payment of obligations due from
the Gwners thereof, and to caflect, sue, foreclose or otherwise erforce, compromise,
refease, satisfy and discharge such demands and liens.in accordance with the Decfarertion;

70 do all things Aecessary {o carry out and to enforce the terms and provisions of ihf!a
Jedlaration, and o pay all maintenance, operating and other costs and to do all things
and acls which i the sole discretion of the Board of Directors shall be deemed to be in
he best interests of the members of this Carporation or for the peace, comfort, safety or
genesal welfare of the members of this Corporation, all in accordance with the Declaration;

To contract for the management of the Subdivision and to delegate to the management
entily such powers and duties as determineg by the Board of Directors, subjact to the
provisions of the Declaration, thesa Articles, the Bylaws of this Carporation and the laws
of the State of Arizona.

To purchase or otheswise acquire litle to Unils or to hoid an exercise options o purcléase
the same. and to lease Unifs in this Corporation’ s name as lessee, and to sell and ledse,
ar 0 grant options to lease and purchase Units; and, if this Corporation becomes the

Owner or lesses of a Unit, to assume, agree to perform and perform all of the obligations -

of an Owner or lesses thereof. and ig assume and agree to pay any mortgage or frust
deed constituting a lien upon the Unit:

g
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To enter into, perform and carry out feases and contracts of any kind necessary to or in

1 tnerewith or incidental to the accomplishment of any-one-or more of the
ahjects and purposes of this Corporation: - .

' L i
To make refunds of excess payments or charges to members as pravided for in the '
Dectaration or Bylaws; : :

To fend or invest its working capital and reserves with or without security:

in gené’ra: to do and perform such acts and things and to transact such business n}
connection with the foregaing objects and purposes as may be necessary and required.

ARTICLE v

Initial Business

Thie character of business that the Carporation initially intends to actually conduct in this state is
the administiation of the Subdivision. , ,

ARTICLE V
Membership

Ho stock shall be issued by this Corporation, no dividends or pecuniary profit shall be paid to
inure 1o the benefit of its members. The initial member of this ion sh
the Dectaration (the “Initial Membper™).

Subdivision Lots and any undividsd int .
Stich 3 Lat, the purchaser thereof shall become a member of ihis Corporation and shall remain 2 member
uniil such fime as that member' 5 Lot is conveyed, at which fime that membership shail automatically
vease. No cerlificates of ‘membership shail be issued and membership shall be evidenced by an official
list of Owners which shall be kept by the Secretary of this Corporation,

Each member shall be entitied o one vote for each Lot owned. In the event any Lot is owned by
W or more persons the membership as to such Lot shall be joint and a single membership shall be
issued in the names of all such Owners. Each Lot having a joint membership shall designate, in writing,
which of their number shall hold the ‘ in
absence of such designation, the Boa
PEISGn or By proxy, but proxies shall
be filzd wilh the Secretary of the Corporation hefore the ap




ARTICLE VI

The affairs of this Corporation shall be conducted :
- composed of nol less than thres (3) members nor more th
shail be elected annually by the voting members at the annual 1
@ annual meelings of the Board of Directors of the Corporatio
 Calendar year as shall be specified in the Bylaws, provided that the
- the Gorporation shail be held o soorier than Sty (80) days. in vo
-~ under article V. Until the first annual meeling of the members and until thy IS are-C
elected and qualified, the number of Direciors constituting the initial Board of Directors shal
‘and the following persons shall constitute the initial Board of Directors of this Corporation;

James £ Marsh | 2525 East Camelback Road
Suite 530 e
Phoenix, Arizona 85016

gen G Ly | 2525 East Camelback Road
Suite 530
Phoenix, Arizona 85016

Debra W Masn ' 2525 East Camelback Road
Suite 530 .
Phoenix, Arizona 85016

Except for the Directors designated by the Initial ‘Member, each Director shall be an owner of a
Lot and shall reside within the Subdivision. If a Director shall cease to meet such qualifications during.
fis tzsm, he will thereupon caase to be a Director ang s place on the Board shall be deemed vacated,
Subject o the provisions set forth above, the Directors shall be elected at the annual mesting of the -
Carpasation and shall hoid office until the next annual mesting or until their Successors have been elected
and qualified. The above Directors shall hold office until their successors are duly elected and qualified.
The Board of Directors shall have the power to amend and rescind the Bylaws as set forth and adopted by
e incorporatos. Any and all vacancies on the Board of Birectors, or in any office, may be filled by the
semaining Directors and the person so chosen o filf a vacancy shall serve during the unexpired term of
his predecessor or until jhis successors shall be elected and qualified. !

|
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ARTICLE il
Officers e

The affairs of the Corporation shall be administered by Officers: elected- by the Board of Directors.

@ 1Is first mesting, and each successive meeting of the Board of Directors following the annual meetinig.of

the members of the Homeowners Association, or at ofher meetings called for such purpose, which Officers..
shall serve 2t the pleasure of the Board of Direciors. The Officers shall consist of a President, Secrefary *
and Treasurer, and such other Officers as the Board sees fit, including a Vice President. The Initial *

Officers of the Corporation shall be: ;
James E. Marsh o P’resmgnr
Edwin C. Lynch Seﬁrewy" A
Debra W. Marsh , o Treasurer

Who shall serve until their successors are appointed and qualified. Except for the initial Officers
designated herein, or their successors named by the Initial Member, each Officer shall be an Gwner qof a
Lot or the spouss of an Owner {or if an Owner is a corporation, partnership, or trust, the Officer may, be
an officer, director, partner, beneficiary or trustes of such Owner), .

i

ARTICLE Vil | §

i
1

0. been a Director or Officer of the Corporation, or any settiemnent
whielfier of not they are Directors or Officers at the time such expenses are incurred; provided that the
Board shall determine, | i irector did it to act, ‘or refuse to act
witfully or with gross negligence, iminal § ’ i .
he forgoing rights of indemnifi ali other rights to which
such Directors or Officers may be en iability, damage or injury
is covered by insurance.of any type. !

)




ARTICLE IX
Limitation of Directors Liability

Ho dirsttor of the Corporation shall be personally liable to the Corporation o its shareholders for
monetary damages for breach of fiduciary duty as a Director; provided, however, that this Article IX shall
a0t eliminals or imit the liabilily of a Director to the exient provided by applicable law for (i) any breach
of the Director's duly of foyalty to the Corporation or its members: (i) acts or omissions not in good
faih or which wwvolve intentional misconduct or a knowing violation of law; (iil) any transaction from
which the Dherior devived an improper personal beneiit: o {iv} a violation of Section 10-1026 or 1 Q-
097 ol the Anzona Revised Statutes. as such sections are amended from time to time. The limitation of
ity provided hesein' shall continue after a Director hias ceased to occupy such: position as to acts or
eTNSSionS ooouriing during such Director' s term or terms of office, and on- amendment or repeal of this
Adticle IX shall 2pply to or have any effect on the liabiiity or alleged liability of any Director of the
Cosporation for or with respect to any acls or omissions of such Director oceurring prior to stich
FmendmaE ar sepes,

ARTICLE X
Disssolution

: i

Upon e dissolution of this Corporation, whether resuiting from voluntary action on the part 10} the
Boad of Birectors, court orders, lapse of time, or offierwise, no part of the remaining assets of the
Comoation, afer the discharge of all corporate fiabilities, shall inure tg the private profit, bensfit o
agvantage of any cument or past member, Director of Officer, but the whole of such remaining assets shafl
Se distbutea by the Directors in cash or in kind absolutely and without possibility of reversion, as !
abzoiule ifts without return consideration. direct or indirect, in such corporations, ciubs or associations
wiich are exempt from taxation under the provisions of Section 501 of the Internal Revenue Code of 1954
&5 1gw of hereaffer amended. The determination of the Ditectors with respect to all such distributions
shad be fingl.

ARTICLE XI

Amendmen

These Aticles of Incorporation may be amended by an affirmative vote of 3 majority of members
eniitied to vole 2t any meeting for such Purpose, sxcept that the Board of Directors shall have the righlt ‘
and 2uthonly to amend these Articies of Incorporation to conform to the rules, regulations, or guidelinfes of
&ny governmental or quasi-governmental entity or federal corporation guaranteeing or insuring mostgage
insiryments inciuding, without fimitation, the Federal National Mortgage Association, the Federal Home
Loan Mostgage Corporation, FHA and VA To the extert ailowed by law, notice of any such proposed
meeling and the contents of any proposed amendment need be given only 1o members entitled to vote and
inay be maled, postage prepaid, to such voting members no earlier than thirty (30) days nor later than five
{5} days prior to the daté of such meeting and said notice may be waived by writlen waiver of all members
enlitied 10 vole, ar notice of such meeting may be given by any other lawful means in accordance with
frizona Law. '




ARTICLE XTI
The name and address of the c&f‘timdm‘mn?s initial statutory agent is;

James E. Marsh, Member
2525E. CamelbackRd. .
Suite 530 :
Phoenix, AZ 85016

ARTICLE XIH
The name and address of the incorporator is:

James E. Marsh, Member
2525 E. Cameiback Rd.
Suite 530
Phoenix. AZ 85016

All powers. duties and responsibilities of the incorporator shall cease upon filing of these
Articles of Incorporation with the Arizona Corporation Commissiog. ~

ARTICLE XIv

In the event any provisions of this instrument are inconsistent with or more

permissive than any provision of the Declaration dealing with the same subject; the
Declasation shall control and this instrument shall be interpreted accordingly.

DATED  May 19, 1997

| /
L

( mc:}irporator
S

s

4
/M% .
y St}imtory Agent
- “
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CERTIFICATE OF TRADEMARK follows:

| ij
| : !
I, Jane Dee Hul, Secretary of State, do hereby certify that a copy
of the deemsrkianaexed hereto, has been duly registered pursuant to Section
14-1444, Arizona Revised Statutes, in behalf of: S

HIGHILANDS MESA 7 OWNHOMES
i

LYNCH-MARSH, LLC
2525 E. CAMELBACK #530
PHOENIX, AZ 85015

N

Class of Goods No.: 50

Registration Date: Aprit 3, 1997

Expiration Date: April 3, 21'}0‘?

Date First Used: January 1, 1997

First Used in AZ: January 1, 1997

State of Inc: Arizona

Trademark No.: 039243

IN WITNESS WHEREOF; I have hereunto set
my hand and affixed the Great Seal of the State

01 Arizona. Done at Phoenix, the capitol, this
8th day of April, 1997,

JAKE DEE HULT
Secretary of State
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