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ARTICLES OF AMENDMENT
CYPRESS VILLAGE COMMUNITY ASSOCIATION

The undersigned, for purposes of amending the articles of incorporation of Cypress
Village Community Association, hereby adopts the following Articles of Amendment in accordance
with § 10-1035 of the Arizona Nonprofit Corporation Act, as amended (the "Nonprofit Act”):

L. The name of the corporation is Cypress Village Community Association.
2. . .Article] of the Articles.of Incorporation is hereby deleted in its entirety and

the following inserted in lien thereoft

ARTICLEI
NAME
The name of the corporation, which is a nonprofit corporation, is Festiva

Tempe Community Association and shall be referred to herein as the "Association.”

2 The first sentence of Article X is hereby deleted and the following inserted
in lieu thereof: ‘ :

(@)  Subject to the provisions of Article VIII and Article IX hereof, the
members may, at any duly noticed and convened regular or special meeting called
for such purpose, amend, alter or repeal any provision of these Articles by the
affirmative vote of Members entitled to cast at least seventy-five percent (75%) of
the votes in the Corporation.

3. Except as amended hereby, said Asticles of Incorporation shall remain in full
force and effect.

4, These Articles of Amendment of Cypresé Village Community Association

“were duly adopted by unanimous written consent of the Members of the corporation on February 8,

1995, in accordance with the Nonprofit Act.
Dated this 8th day of February, 1995.
| CYPRESS VILLAGE COMMUNITY

:S ?ﬁ?m\\w .

Its: Presjdent

By: ///ﬂ\ ’:&W

Its: Secf"étaxy

ARTICLES RST/AINS
Rl
T
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JAIES MATTHEWS

MARCIA WEEKS
‘ EXECUTIVE SECRETARY

CHAIRMAN

E }
P e g JENNINGS
MILSSIOHER

oK ARIZONA CORPORATION COMMISSION

October 17, 1994

CYPRESS VILLAGE COMMUNITY ASSOCIATION

We are pleasad to notify you tha®t your Articles of Incorporation
ware filed cn September 13, 1994 .

You must publish a copy of your Articles c¢f Incorporation WITHIN
SIXTY (60) DaYS from the File Date. The publication must be in a
newspaper of general circulation in aricopa

County, for three (3) . ccnsecutive publications. An affidavit from
the newspaper, evidencing such publication, must be delivered to
the Commissicn for f£iling WITHIN NINETY  (90) DAYS from the File
Date.

e

All corporations t&ansactlng business in Arizona are required to

fila an Annual Report with the Commissicn, no later than the 15th
day of the fourth (4th) month following the close of each fiscal
year., Your fiscal year end is__ December 31, 1994 .
Each year, a preprinted Annual Report Form will be mailed to you
during that month. .

¥

Your first annual report will be due 4-15-95 )

If you have any questions or need further information, please
contact us at (602) 542~3135 or Toll Free (Arlzona residents only)
'at 1- 300—345"5819. .

Very truly yours,

7 ) L{/\J_.-;A‘- zigé','

Examiner
Corporations Division
Arizona Corporatiocn Commission

INC:04
Rav. 2-93

| a1 500 WEST WASHIRGTON, PHOEMIX, ARIZOHA 2500 1 400 Wid5T COKGRISS STREET, TUCSOK, ARIZONA 3570t
P
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CYPRESS VILLAGE COMMUNITY ASSOCIATION 1ot1” "
a1 73474
ARTICLE
NAME

The name of the corporation,: which is a ‘nonprofit corporation, is
Cypress Village Community Association and shali be referred to herein as the
" Association.”

ARTICLE II
PURPOSES
The primary purposes for which this carporation is formed are:

(@)  toact as the "Association” in accordance with and subject
to that certain Declaration of Covenants, Conditions, Restrictions and
Easements for Kaufman and Broad at Cypress Village recorded as Document
No. 94-0662458 in the Official Records of Maricopa County, Arizona, as the
same may be amended from time to time (the "Declaration”);

(b)  to manage, maintain, preserve and care for the Common
Areas within the Project;

(¢) to perform all of the duties and obligations and to
exercise all of the powers and privileges of the Association as set forth in the

Declaration;

(d) to provide for the orderly development, maintenance,
preservation and- architectural control of the Project, as provided in the
Declaration; and

(¢) todo all other things and exercise all powers and nights of
a corporation which are lawful and consistent with the foregoing purposes and.
the nonprofit character of the corporation, including but not limited to the
purposes set forth in Section 10-1005(A), Asizona Revised Statutes.

N
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Uniess otherwise expressly provided herein, all capitalized terms used in these Articles
shall have the meanings set forth in the Declaration. Notwithstanding any other

- provisions of these Articles, if the corporation elects to qualify under Section 501(c}(4)

or Section 501(c)(7) of the Intemal Revenue Code of 1986, as amended (the "Code),
the corporation shall niot conduct or engage in any activity which would or could result
in the revocation of its status as a corporation qualified under such Section of the
Code. The corporation does not contemiplate securing any gain or profit to the
Members of the corporation; the Members shall have no individual interest in the

' profits of the corporation, if any; and no part of the net earnings of the corporation, if

any, shall inure (other than by promoting social and recreational activities for
Members, by a rebate of excess membership dues, fees or Assessments, or by
acquiring, constructing or providing management, maintenance and care of

- Association property) to the benefit of any Member of the corporation or other

individual.
ARTICLE II1

INITIAL ACTIVITY

The character of the business the cérporation intends to conduct initially
shall be to act as a property owners' association performing the duties and exercising
the rights of the Association set forth in the Declaration.

ARTICLE IV

MEMBERSHIP AND VOTING

_ The corporation shall be a non-stock corporation and shall be owned by
all of its Members. No dividends or pecuniary profits shall be paid to the corporation's
‘Members. Membership in the corporation shall be limited to Owners, including
Declarant (for so long as Declarant is a Class A or Class B Member). All of the
Owners, including Declarant (for so long as Declarant is a Class A or Class B

. Meniber), shall be Members of the corporation. An Owner's Membership in the

corporation shall cease and terminate immediately when a Person ceases to be an
Owner. Membership shall be appurtenant to, and may not be separated from
ownership of, a Lot. Neither Membership in the corporation nor a Member's share,
right, title or interest in and to the funds and assets of the corporation can be
transferred, assigned or hypothecated except as an appurtenance to the Member's
ownership of a Lot. Membership may be evidenced by an official list of Owners,
which list shall be kept by the secretary of the corporation.” Termination of
Membership in the corporation shall be in accordance with the Declaration and the
Bylaws of the corporatxon

PHS4Z000.065-V'5 2.~ VRIS
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The corporation shall have two classes of Members. The Class A
Members shall consist of all Owners. A Class A Memiber shall have the number of -
votes provided in Section 7.2 of the Declaration. The Class B Member shatl be
Declarant. The Class B Member shall have the number of votes provided in Section
7.2 of the Declaration. The Class B Membership shall automatically -cease and be
converted to Class A Membership as provided in Section 7.2 of the Declaration.

Other limitations (including suspension of voting rights), privileges,

"obligations and rights of Membership in the corporation are set forth in the Declaration

and Bylaws. -
ARTICLE V

BOARD OF DIRECTORS

The affairs of the corporation shall be conducted by a Board of

Directors. The initial Board and each Board thereafter for so long as there is a Class B

Member shall consist of three Members or other Persons. Commencing with the first
annual meeting of the Members when there is no longer a Class B Member, the Board
shall consist of, and the voting Members shall elect, seven directors, all of whom must
be Members (or individuals designated by corporate, partnership or other
nonindividual Members). The number of directors shall be subject to increase as
provided in the Bylaws. The term of each director shall be for one year until there is

“no longer a Class B Member. Thereafter, the initial terms of the directors shall be four

directors for a one-year term and three directors for a two-year term, thus establishing
a staggered board. In, succeeding years, each.director shall ‘be elected for a two-year
term.  Until the first meeting of the Members when there is fo longer a Class B
Member, and until their successors are designated or elected and qualified, Deciarant
shail have the right to abpoint all directors. - The foilowing three persons shall

- constitute the initial Board of Directors of the corporation:

Robert Clark
432 N. 44th Street, Suite 115
Phoenix, Arizona 85008

Luis Gonzales
432 N. 44th Street, Suite 115
Phoenix, Arizona 85008

-Ben Redman
432 N. 44th Street, Suite 115
Phoenix, Arizona 85008

PHS42000.055-V5 . -3- e
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ARTICLE V1

NO PERSONAL LIABILITY

The private property of the Members, directors and officers of the

~ corporation shall be forever exempt from the corporation’s debts; provided; however,

that each Qwner shall be personally liable for any Assessments levied against his Lot.
ARTICL_E VI

INDEMNIFICATION OF DIRECTORS AND OFFICERS,
- LIMITATION ON DIRECTORS' LIABILITY

A. Subject to any limitations imposed by Arizona law, the

‘corporation shall indemnify any and all of its existing and former directors, officers

and committee members (including, but not limited to, existing and former members
of the Design Review Committee) against all expenses incurred by all or each of them,
including but not limited to, legal fees and costs, judgments, penalties and amounts
paid in settlement or compromise, which may arise or be incurred, rendered or levied
in any legal action brought or threatened against any one of them for or on account of
any act or omission aileged to have been committed by such person while acting
within the scope of his or her employment as a director, officer or committee member
of the corporation, whether or not any action is or has been filed against the person and

- whether or not any settlement or compromise is approved by a court. Except as

otherwise required by Arizona law, whenever such a director, officer or committee
member reports to the President of the corporation or to the Board that he or she has
incurred or may incur such expenses, the Board shall, at its next regular meeting crat a
special meeting held within a reasonable time thereafter, determine in good faith

~ whether, in regard to the matter involved inthe action or contemplated action, such
_ person (i) acted, failed to act, or refused to act in good faith, and in 2 manner he or she.
reasonably believed to be in, or not opposed to, the best interests of the corporation,

and (if) with respect to any criminal action or proceeding, had no reasonable cause to

‘believe his or her conduct was unlawful. Upon an affirmative determination by the

Board with respect to the foregoing, indemnification shall be mandatory and shall be
automatically extended as specified herein to the extent permitted by Arizona law,

-provided, however, that the corporation shall have the right to refuse indemnification

in any instance in which the person to whom indemnification would otherwise have
been applicable shall have unreasonably refused to permit the corporation, at its own
expense and through counsel of its own choosing, to defend him or her in the action.

B. A director shall have no personal liability to the corporation or its
Members for monetary damages for breach of fiduciary duty as a director; provided

PHS42000 065-V5 ‘ -4 R
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Ty that the foregoing shall not eliminate or limit the liability of a director for any of the
— following: '

(8) Any breach of the director's duty of loyalty to the
corporation or its Members;

(b)  Acts or omissions which are not in good faith or which
involve intentional misconduct or a knowing violation of law;

(¢ A violation of § 10-1026, Arizona Revised Statutes;

(@) Any transaction from which the director derived an
improper personal benefit, including, but not limited to, embezzlement; and

(e) A violation of § 10-1097, Arizona Revised Statutes.

ARTICLE VHI

CONFLICT WITH DECLARATION AND OTHER LEMITATIONS

To the extent that any part or provision of these Articles is contrary to or
inconsistent with provisions of the Declaration, the terms and provisions of the
Declaration shall prevail. As set forth in the Declaration, the corporation is subject to
certain limitations. No amendment hereof, nor any action taken by the corporation

- pursuant hereto, shall be contrary to, or in conflict with, the limitations set forth in the
Declaration, and any such amendment or action shail be void to the extent of such

inconsistency.

ARTICLE X

APPROVALS REQUIRED

_ For as long as there is a Class B Member and if VA or FHA
certification is desired by Declarant, the following actions will require the prior
approval of the VA and FHA, unless such agencies have waived such requirements or

~unless the last sentence of this section applies: (i) annexation of additional properties
into the Project (unless such annexation is in accordance with a plan of annexation or
expansion previously approved by such agencies); (if) mergers and consolidations; (iit)
mortgaging or otherwise encumbering Common Area; (iv) dedication or other transfer
of Common Areas; (iv) dissolution of the corporation; and (vi) amendment of these
Articles, the Declaration or the Bylaws. Consent of the FHA and VA to the foregoing
will not be required if the FHA and VA have elected not to approve the Project for
certification or if such approval has been revoked, withdrawn, canceled or suspended.

PHO42000.065-VS -5~
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ARTICLE X
AMENDMENTS

Subject to the provisions of Asticle VIII and Article IX hereof, the

‘Members may, at any duly noticed and convened regular or special meeting called for

such purpose, amend, alter or repeal any provision of these Articles by the affirmative
vote of sixty-seven percent {67%) of the votes of all Class A and Class B Members.
Anything in this Article to the contrary notwithstanding, Declarant reserves the rightto
amend these Articles as may be requested or required by the FHA, VA or any other
governmental agency with whom Declarant elects to do business as a condition
precedent to such governmental agency's approval of these Articles. Any such
amendment shall be effected by Declarant filing with the Arizona Corporation
Commission, in accordance with applicable law, a Certificate of Amendment duly
executed by Declarant specifying the governmental agency requesting the amendment
and setting forth the requested or required amendment(s). Filing of such a Certificate
shall be deemed conclusive proof of the governmental agency's request or requirement
and such Certificate, when filed, shall be binding upon the Property and all persons
having an interest therein, |

ARTICLE X1
BYLAWS

The initial Bylaws shall be adopted by the Board herein designated.
Amendments, alterations and repeal of the Bylaws may be made only as provided in

_the Bylaws. The Bylaws and any amendments thereto shail be valid only if consistent

with the Declaration and these Articles.
ARTICLE X1I

KNOWN PLACE OF BUSINESS

The known place of business of the corporation shall be 1300 East
Missouri, Suite A100, Phoenix, Arizona 85014-2324, or such other place as may be .
designated from time to timne by the Board. In addition, different and other offices and
places for conducting business, both within and without the State of Arizona, may be
established from time to time by the Board, o _ :

PHS42000.065-V5 ' -6- ' ' 2uss
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ARTICLE XIIX
STATUTORY AGENT

Associated Asset Management, Inc., an Arizona corporation, whose
address is 1300 East Missouri, Suite A100, Phoenix, Arizona 85014-2324, is hereby
appointed the initial statutory agent of the corporation upon whom all notices and -
process, including summonses, may be served. The Board may revoke the
appointment of such agent at any time, and shall have the power to fill any vacancy.

" ARTICLE X1V
DISSOLUTION
Upon dissolution of the corporation, or the winding up of its affairs, the

assets of the corporation shall be “distributed exclusively to one or more public:
agencies, utilities, non-profit corporations, trusts or other. organizations to be devoted

. to purposes as nearly as is practicable to those to which they were required to be

devoted by the Association . If the corporation has elected to qualify as a non-profit
corporation under Internal Revenue Codes Section 501(c)(4) or 501 (c)(7), then
distribution may be only made to permitted recipients under the applicable Code
Section. Subject to the restrictions imposed by the Declaration and by Article IX of
these Articles of Incorporation, the corporation may be dissolved with the written

consent of not less than two-thirds of each class of Members.

ARTICLE X1V
INCORPORATORS
- The name and addresses of the incorporators are:
Robert Clark
432 N. 44th Street, Suite 340
Phoenix, Arizona 85008
Ben Redman

432 N. 44th Street, Suite 340
Phoenix, Arizona 85003

PHOSI000.065-V6 -7- : 2494
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IN WITNESS WHEREOF, the undersigned incorporators have

hereunto set our hands this 71 day of __ By L@} e , 1594,
o, EC___
Robert Clark, Incorporator

B =2

Ben Kedman, Incorporator

.....
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‘GOXpOX®

In cowpliance with the requirenents of Ariz, Rev. Stat. § 10~
1001 et gog., the undereigned, both of whom are residents of
Maricopa County, arizona and both of whom are of full age, have
this day vpluntarily'associated'themsaIVes together for the purpose
of forminq a nonprofit corporation and do hereby cexrtlfy:

ARTICLE T
Na¥E

The Hame of the corporation is THE GROVES COMHUNITY BSSOCIA-
TION, hereinafter called the “Asgoclation.”
i .

: ARTICLE 11
PRYNCIPAY, OFPICE

The prihcipal office of the Assoclation shall be initially
jocated at 4040 East Camelback Road, suite 250, Phoenix, Arizona,

85018.

T IIT !

STATUTORY AGENT

Mariscal, Weeks, McIntyre & Friedlander, P.A., whose address
is 2901 North Central Avenue, suite 200, Phoenix, Arxizona, 85012,
1s hereby appointed the initial registered agent of the
Association. :

ARTICLE 1V
PURPOBES AND POWERS OF THE RBSOCIATION

The Assoclation does not contemplate pecuniarxy galn ox profit
to the Menmbers thereof, and the specific purposes for which it is
 formed are to manage and malntain, repair, replace and improve the
License Axrea and the Fee Area, together with Improvements located
thereon, to perform related activitles and to perform all other
functions and dutles assigned to the Accociation to the extent’
provided in the peclaration (as herein defined) within those
certain parcels of real property (the nproperty®™) described on
Exhibits “AM and "B" attached hereto and made a part hereof, and to
 promote the health, safety snd welfaxe of Ownexs and others of and

- % d o e vaamm e sma wmare
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ARTICLES OF INCORPORATION
QF
THE GROVES COMMUNIYY ASSOCIATION,
an Arizona nonprofit corporation

In compliance with the requirements of Ariz. Rev. Stat. § 10-
1001 et segq., the unders:.gned both of whom are residents of
Maricopa County, Arizona and both of whom are of full age, have.
this day voluntarily associated themselves together for the purpose
of forming a nonprofit corporation and do hereby cert1fy°

ARTICLE I
NAME

The name of the corporation is THE GROVES COMMUNITY ASSOCIA-
TION, hereinafter called the "Association."

CLE

PRINCIPAL OFFICE

The principal office of the Assocjation shall be initially
located at 4040 East Camelback Road, Suite 250, Phoenix, Arizona,
85018.

ARTICLE TIX

BTATUTORY AGENT

Mariscal, Weeks, McIntyre & Friedlander, P.A., whose address
is 2901 North Central Avenue, Suite 200, Phoenix, Arizona, 85012,

is hereby appointed the initial registered agent of the

Association.
ARTICLE IV
PURPOBES AND POWERS OF THE ASSOCIATION

The Association does not contemplate pecuniary gain or proflt
to the Members thereof, and the specific purposes for which it is
formed are to manage and maintain, repair, replace and improve the
License Area and the Fee Area, together with Improvements located -
thereon, to perform related activities and to perform all other
functions and duties assigned to the Association to the extent
provided in the Declaration (as herein defined) within those
certain parcels of real property (the "Property") described on ]
Exhibits YA" and "B" attached hereto and made a part hereof, and to
promote the health, safety and welfare of Owners and others of and
within the above-described Property, and for this purpose may:
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{a} Exercise all of the powers and privileges and to-

‘perform all of the duties and obligations of the Association as set

forth in that certain Declaration of Covenants, Conditions,
Restrictions, Assessments, Liens, and Rights of Use, hereinafter
called the "Declaration®, applicable to the Property and recorded
in the Office of the Maricopa County, Arizona Recorder on September
2, 1994 as Recorder’s Instrument No. 94-0656742, as the same may be
amended from time to time as therein prov1ded said Declaration
being incorporated herein as if set forth at length;

(b) Fix, levy, collect and enforce payment, or assure
the levying, cecllection and enforcement by any lawful means, of all
charges or .Assessments pursuant to the terms of the Declaration;
and pay all expenses in connection therewith and all office and
other expenses incident to the conduct of the business of the
Association, including all licenses, taxes or governmental charges -
levied or imposed against the Association or the property of the
Association;

(c) Acquire (by gift, purchase or otherwise), own, hold,
improve, build upon, operate, wmaintain, convey, sell, lease,
transfer, dedicate for public use or otherwise dlspose of real or
personal property, including, without limitation, License Area and
the Fee Area, in connection with the affairs of the Association;

- (d) Borrow money, and, with the assent of at least
fifty-one percent (51%) of the Members, mortgage, pledge, deed in
trust or hypothecate any or all of its real or personal property as
security for money borrowed oxr debts incurred;

(e) Dedicate, sell or transfer all or any part of the
License Area to any public agency, authority or utility for such
purposes and subject to such conditions as may be agreed to by the
Members. No such dedication or transfer shall be effective unless
an instrument has been signed with the assent of at least fifty-one
percent (51%) of the Members agreeing to such dedication, sale or
transfer; and

(f) Have and exercise any and all powers, rights and
privileges which a corporation organized under the Nonprofit
Corporation Lawsg of the State of Arizona by law may now or here-
after have or exercise.

ARTICLE V
MEMBERSHIP

No stock shall be issued by the Association and no dividends
or pecuniary profits shall be paid to its Members. Every person or
entity who is a record Owner of any Parcel or other portion of the
Property shall be a member of the Association ("Member"). The

2
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foregoing is not intended to include persons or entities who hold
an interest in a Parcel or other portion merely as security for the
performance of an obligation so long as the holder of beneficial
title to such Parcel or other portion has an interest of record,
Membership shall be appurtenant to, and may not be separated from,
ownership of any Parcel or any other portion of the Property.

ARTICLE VI

YOTING RIGHTS

The Association shall have only a single class of voting
Membership: _ : . .

Class A Membership. Class A Memberships shall be held by
the Owner of the Apartment Parcel and the Single Family Associa-
tion. Each Class A Member shall be entitled to one (1) vote per
dwelling unit (whether single or multi~-family) which is approved,
from time to time, for development upon real property owned by such
Owner or located within the Single-Family Parcel, respectively. It
is presently contemplated that there will be 212 apartment units on
the Apartment Parcel and 105 single-family units on the Single-
Family Parcel and therefore votes shall be apportioned, if final
approvals are in accord with the above described figures, 105 to
the Single-Family Parcel and 212 to the Apartment Parcel. However,
in the event that final approval of dwelling units is either less
or more with respect to either such parcel, votes shall be adjusted

accordingly.

The Association acknowledges that although it was
initially contemplated that the Association would have two classes
of Membership, the condition precedent to the expiration of the
Class B Membership has heretofore occurred and therefore no Class
B Membership shall be deemed to exist with respect to the

Association.r

Neither the License Area, the Fee Area nor any area contained-

in any street, roadway or other right-of-way dedicated to any

governmental entity shall be included in the determination of area
of land for purposes of establishing voting rights and no such
governmental entity shall have any Membership or voting rights with
respect to such area.

Suspension of Voting and other Rights. In the event any
Owner shall be in arrears in the payment of any amount due under

B any of the provisions of the Declaration for a period of fifteen

(15) days after notice of such default or shall be in default in
the performance of any of the terms of this Declaration for a
period- of fifteen (15) days after notice of such default said
Owner’s rights to vote and all other rights as a Member of the
Association are and shall be suspended until said defaulting
Owner’s payments are brought current and all other defaults cured.

3
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In addition, in the event any Owner is in vioclation of
any of the terms and conditions of this Declaration, such Owner

.shall have no right to petition the Association and/or Declarant

for any items which such Owner wishes accomplished or to enforce
the purported obligations of any of the foregoing parties until
such default (whether in performance or payment) is cured to the
satisfaction of the Assoclation and Declarant.

ARTICLE VIY
BOARD OF DIRECTORS

_ The affairs of the Association shall be managed by a Board of
not less than three (3) Directors, whe need not be Members of the
Association, The number of Directors may be changed by a majority
vote of the Members of the Association wherein votes shall be
counted in accordance with the provisions of Article VI above. The
names and addresses of the persons who are to act in the capacity
of Directors until the selection of theilr successors are:

NAME ADDRESS

Robert Coulter 4040 E. Camelback Rd., #250
Phoenix, Arizona 85018

Nancy Hempy . 4040 E, Camelback Rd., #250
Phoenix, Arizona 85018

Steven M. Ellman ' 4040 E. Camelback Rd., #250
Phoenix, Arizona 85018

The election of the members of the Board of Directors is
hereby ratified and the Directors shall serve until the Ffirst
annual meeting of the Members or until otherwise removed in
accordance with the terms hereof, the terms of the Bylaws or
otherwise in accordance with law and until their successors have
been elected and qualified. Two or more of the Directors. named
above shall also constitute the initial officers of the Associa-

-tion.

ARTICLE VIIT
DISSOLUTION

The Association may be dissolved with the assent given in
writing and signed by the Members. 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 or private agency or corporation 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 and assigned to any nonprofit corpora-

-4‘
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tion, association, trust or other organization to be devoted to
such similar purposes.

ARTICLE IX
DURATIO

The Association shall exist perpetually,.

ARTICLE X
MENTS

Amendment of these Articles shall require the vote: of a
majority vote of the Members of the Association wherein votes shall
be counted in accordance with the provisions of Article VI above.

ARTICLE XTI
PAR INVAL b 4
If any provision of these Articles or the Bylaws of the
Association adopted by the Board of Directors should be invalid for
any reason, such invalidity shall in no way affect any other
provisions, which shall remain in full force and effect.

ARTICLE XII

IVAT X

The private property of each and every Officer, Director and
Member of the Association shall at all times be exempt from all
debts and liabilities of the Association.

ARTICLE XIIX

ND ATIO TON

The present and former Officers and Directors of the Associ-
ation shall be indemnified against, and they shall not be liable to
third parties for, any or all claims made against them in such
capacity and present or former Officers and Directors of the
Association shall not be 1liable to the Association or to its
Members or to any third party for monetary damages for breach of
fiduciary duty or otherwise, all to the greatest extent permitted
by law. If subsequent legislation permits the Association to
indemnify, exculpate or limit the liability of its present and
former Officers and Directors to a greater extent than is currently
permitted under existing law, then the Association shall indemnify,
exculpate and limit the liability of its present and former
Officers and Directors to the extent permitted by such subsequent
legislation. The power of indemnification, the right of excul-

- pation, and the limitation of liability set forth above and under

5
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the Arizona Revised Statutes shall not be denied or limited by the
Bylaws. :

ARTICLE XIV

ABBESSMENT

For the purpose of providing necessary funds for the carrying
out of the purposes of this Association as aforesaid and the
necessary operating expenses of this Association, there shall be
levied against all of the Property except the License and Fee Areas
Annual Assessments and other Assessments in the amounts and by the
procedures set forth in the Declaration, which Assessments shall be
due, payable and enforceable in the manner set forth in the
Declaration, as the same may be amended from time to time. The
Assessment shall be apportioned among the Lots on the single-family
parcel as more fully set forth in the Declaration. :

ARTICLE XV
FISCAL ¥YEAR

The fiscal year of the Association shall be the calendar ‘year
and shall begin on the first day of January of every year except
that the first fiscal year of the Association shall begin as of the
date of its incorporation. The fiscal year may be changed by the
Board of Directors from time to time.

ARTICLE XVI
DEFINITIONS

All capitalized terms not otherwise defined herein shall have
the meanings ascribed to them in the Declaration, unless the
context clearly requires otherwise. '

IN WITNESS WHEREOF, for the purpose of forming this nonprofit
corporation under the laws of the State of Arizona, we, the
undersigned, constituting the Incorporators of this Association,
haye executed ese Articles of Incorporation effective as of the

LS5 day of WWONA ; 1985,

INCORPORATORS

?, ng“éf-

Robert Coulter

FAUSERS\TLTS207001X BOL
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The undersigned has been named as the Statutory Agent of
THE GROVES COMMUNITY ASSOCIATION, an Arizona nonprofit corporation
(the “Association").

The undersigned has been notified of its appointment as
statutory agent of and for the Association and does hereby accept
such appointment. :

MARISCAL, WEEKS, MCINTYRE
& ¥RIEDLAND ER, P.A.

Fred C. Fathe
For the Firm
2801 North Central Avenue
Suite 200
. Phoenix, Arizona 85012

DATED: February 22’ r 1995

PAUSERS\TLTS207001X. 501
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- EXHIBIT A

LICENSE AREA

That portion of the land owned by the Salt River

Project Agriculture and Power District located in

the southwest quarter of Section 9, Township 1
South, Range 4 East, of the Gila and Salt River
Base and Meridian, Maricopa County, Arizona, as
shown on' Exhibit A-1 attached and made a part
hereto. S :
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Tract B, Final p
shown on Book
Records.
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EXHIBIT B

— e e

FEE ARERA

lat of The G

370, nge 30, 'Maricopa County

roves, Second Amended,
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B ' IZONA CORPORATION COMMISSION

CORPORATIONS DIVISION

Phoenix Address: 1200 West Washington Tucson Address: 400 West Congress
Phoenix, Arlzona 85007 . . Tueson, Afzona 85701

i) CERTIFICATE OF DISCLOSURE
- ’ . A.R.S. Sections 16-128 & 10-1084

THE GROVES COMMUNITY ASSOCIATION
EXACT CORPORATE NAME

CHECK APPROPRIATE BOX(ES) A or' B
ANSWER “C*
—————

THE UNDEASIGNED CERTIFY THAT:

A. No parsons serving either by elections or appaintment as officers, diractors, incorporators and persons controlling, or holding more than 10%
of the issued and outstanding common shares or 10% of any other proprietary, beneficial or membership interest in the torporatian:
D 1. Have been convicted of & felony involving a transaction in sacurities, conaumer fraud or antitrust in any state or federat jurisdiction within
the seven-year period Immediately praceding the exacution of this Certificale.
2. Have been convicted of a felony, the essentjai elemants of which consiated of fraud, misrepresentation, theh by false pretenses, or
rastraining the trade or monopoly in any state or federal furisdiction within the seven-year period Immaediateiy preceding the exscution of
this Certificate. . : .
3. Have been or are subject to an injunction, judgment, dacree or permanent order of any state or federal court enterad within the seven-year
period immediataly preceding the execution of this Certificate where such infunction, fudgment. decree or permanent order;
{a) Involved the viofation of fraud or registration provisians of the securlties laws of that jurisdiction: or
(b} Involved the violation of the gonsumer fraud laws of that jurisdiction; or
(€} Invoived the violation of the antitrust or restraing of trade {aws of that jurisdiction,

8. For any person or persons who have been or are subject 1o one or more of the statements in ltems A.1 through A.3 sbave, the foliowing
D information MUST be attached:; r—

1. Full name and prior nama(s} used. . 6. Social Security number.

2. Full birth name, ) 7. The nature and description of sach conviction of judicial
3. Present home address, action, dats and locatian, the court and public agency
4. Prior addresses (for immediate preceding 7-year period). involved and file or cause number of case.

5. Date and location of birth. -

e STATEMENT OF BANKRUPTCY, RECEIVERSHIP OR REVOCATION
A.R.8. Sections 10-124.01 and 10-1083
C. Has any parson serving (s) either by election or appointment as an officer, director, trustee or incorporator of the corporation or, {b} major

stockholder passessing or controliing any proprietary, beneficial or membership interest in the corporation, served in any such capacity or
held such interestin any corporation which has been placed in bankruptcy or receivership or hadjts charterrevaked? YES i RO

IF YOUR ANSWER 7O THE ABOVE QUESTION IS “YES", YOU MUST ATTACH THE FOLLOWING INFORMATION FOR EACH CORPORATION:

1. Name snd address of the corporation. 4. Dates of corporate opetation,

2. - Full name, including allas end addross of each person invoived, . 5. A description of the bankruplcy, receivership or

3. State{s) in which the corporation: . charter revocation, tncluding the date, courtor agency
{a) Was incorporated, involved and the file or causa number of the case,

(b} Has transacted business.

Under penalties of law, the undersigned incorporators/Officers declare that we have examinad this Certiticate, incivging any ﬁuachmants. and to

. the be}bur knowledge and belief it is true, correct and complete,

W A 3%\ S e oy . owrezfzs]
TivLe Robert Coulter, Incorporator ] TITLE ancy Hgfpy, ne b or

BY ___ DATE BY DATE
TITLE ‘ . TIme

FISCAL DATE: _12/31

F 001 - Domestlc
av. 3/53



