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ARIZONA CORPORATION COMMISEION
CORMOVATIONS DIVISION
Phenenie Address 1300 W Washington ' Tieson Address: 400 West Congrass
Phroeniy, Arizona 83N 201 Tuceon. Arizana 157011147
NONPROFIT
CERTIFICATE OF DISCLOSURE
A R.S, Section 10-3202.D. “ v {' Vit i L0 o
Jfl..',t.:l'.'f i J"Lf.f!:‘_:'-l'-.- 2 e )‘(‘f'--’ ST e, ]I‘ o
_ EXACT CORPORATE NAML
A Has ooy serson servayg suber by clection or appoitttment ag offieer, dmector_trustee, or jieomarator in the GO
1 Heen convicted of 3 folony involving o transaction in securities, consumer frond oz atitrst in any sile or fedurnl juriadiction withm she seven-year
ponod wnmediateiy preceding she exeeution of Tlis Cernfieate?
3, Beon convected of o felony. e enseotial clemients of which consisted of fraud, muscepresentation, theft by false pratenses, oc restramt of trade ot
monopuls 10 amy state of federal jurisdiction within the seven-year period immediatcly poceding the exerution af this Cernficwe?
T Been grare subpeet to an inunction, udpment. deceee o permanent order uf any stue or federal conrtentered witliin the seven-year penad ivnmedsitely
preccding the execution ot this Ceenficaw wherein such mjuncrion, judgnent, decree or pernanent ofduer
fa1 Invelved the vielanon of frnd or regrtrtion provizons of the seeuritios laws ol that jurisdiction?. or
{b] Irvihed the violron oftie consumer fiud laws of that jansdiction?; or
o1 Invelued the vielst:on of the sttitnet o restrmnt of feade B of that juriedietiog?

-
Y Segr B

B F TES, the foilowing latoanmadon MUST be aitached:

AL LU UL L e S

1. Full name and prer ranmals) s . Stonn Securty number.

2 Fullturtis minns > The nature nnd deseriphion of eueh convistiun er juthicial action.
3 Prosent home adiness date and Tacntion. the court nnd public ageney myvoived and filc or
4, Prior adtiresses { Tor immedtate preceding 7-vear peowd) eause number of case.

A, Dare and focstion of b,

L. Thas any persts sem iy either by eiecton or appainiment as an officer, difeetor. taster or mcomarator of the corparation. served in any such capazity’
or hield such nnggest 10 any othet compotaton which has been placed 1w bankruptey of recervershnp or had its charter revoked, or admintsiratively dissotved
by any jursdiction ! .

s
You Ny h"
IF YUUR ANSWER TO THY ABOVE OLESTION 15 VES™, YOU MUST ATTACH THE FOLLOWINGIN FORMATION FOREACTICORFORATION:
1 Name ond widress of the corporalion. 4. Buate- of corporite aperation, .
2 Fultnume, mcludmg alis and address of gach person mvelved, 5. Adescription of the banknuptey, receivership ar charter revacution,
1 Starztstin which the coporstion: meluding the dute, eourt or ageney and the Fle or cause surnber of
(a4 Wae ineopnraied. the case.

{is) Has vansacted Busincss.
(™

. Loy .--‘."}j
[ The fiscal yeor end Sdopted by the corporation is B4 w0 © 7

1, nder pealoigs uf . the underagned ncatporatorya ficers declare that we have expiruncy this Cenifieate, including 1;n;.- attuchmenis, aad 1o the best of
aar hrewledae smd pelef 3 s rrus, corret and complete, and heeeby declhre oy indicaed ubove. -TIHE SIGNATURE(S) MUST Bl DATED WITIHN

TITLTY (200 AYS OF THE DELIVERY DATE.

’ i i.. -
By e T R paTE [ TU BY : DATE
CTITLE 4ol fode s athe 4 it ® T fydein ™ TITLE
! : -
By DATE BY - DATE
FITLE TIMLE '

UOMESTIC CORPORATIONS: ALL INCORPORATORS MUST 51GN THE INITIAL CERTIFICATE OF DISCLOSURE  (If more than four
Incorportors, fitase atitelt FEMANIPE SISISMITES W1 8 sepurdte sheel of papet.) .

11 wrthin sisty iy s, amy pisen Becomes an eificer. dicector, of traster and the person was not included in this diselosute, the camporation mitst 1ile an
AMLNDED combicate srgnes by ail i, omorators, or i offieers have heen elected, by a duly authorized officer,

FIEICS CORPORATEONS: MUST BE SILNER BY AT LEAST ONE DULY AUTHORIL- ' FFFICER OF THE CORPORATION,

TP O - SonePrott
fRov 340
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. . ARTICLES OF INCORPORATION
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ALk i L7 EYAL T
THE OVERLOOK AT SCOTTSDALE MOUNTAIN 1l OWNERS ASSOCIATION, INC.

OF

ARTICLE]
NAME

The name of the corporation, which is a nonprofit corporation, is The Overlook at
Qeottsdale Mountain 1l Owners Association, Inc., and it shall be referred to herein as the
. " Association,"”

ARTICLE N
PURPOSES
The primary purposes for whicl this corporation is formed are:

(a) to act as the “Associalion” in accordance with and subject to that
certain Condominium Declaration for The Overlook at Scottsdale Mountain U recorded or
10 be recorded in the Official Records of Maricopa County, Arizona, as the same may be
amended from time to time (the " Declaration'');

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

{c) 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

_ (23 wo do all olher things and exercise all powers and tights of a
corporation which are lawful and consistent with the foregoing purposes and the nonprofit
character of the corporation, including . but not limited 10 'the purposes set forth in the
Arizona Revised Statutes. Unless otherwise expressly provided herein, all capitahized terms
used in these Anicles 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 Internal Revenue Code of 1986, as amended (the

"Code"). the corporation shall not conduct or engag= in any activity which would or could
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rosult in the revocation of its status as @ corporation qualified under such Section of the
Cade. The corporation does not conlemplate securing any gain or profit to the Members ol
the corporation: the Members shalf have no individual intercst in the profils of the
corparation, if any; and no part of the net carnings of the corporation, if any, shall inure
(other than by promoting social and recreational activities for Members, by 2 retate of
cxcess membership dues, fees or Assessments, or by acquiring, constreting or providing
managément. maintenance and care of Association property) to the benefit of any Member
of the corporation ar other individual. '

ARTICLE HI

INITIAL ACTIVITY

The character of the husiness the corporation intends 1o conduet initially shall be
to act as a property owners' association performing the dutics and exercising the rights of
the Association set forth in the Declaralion. '

ARTICLE TV

AEMBERSHIP AND VOTING

The corporation shall be a non-stock corporation and shall be cwned by all of its
Members. No dividends or pecuniary profits shall be paid to the corporation’s Menibers,
Mcmbership in the corporation shalk be limited 1o Owners, including Declarant. All of the
Owners. including Declarant (for so long as Declarant is 2 Member), shali be Members of
the corporalion. An Owners Membership in the corporation -shall cease and terminaic
immcdiately when 2 Person ceases 1o be an Owner. nembership shall be appurtenamt Lo,
and may not he separated from ownership of, a Unit,. Neither Membership in the
corporation wor a Member's share, right, titie or interest in and to the funds and assets of the
corporation can be transferred, assigned of hypothecated except as an appurtenance 1o the .
Members ownership of a Unit.  Membership may be evidenced by an official list of
Owners. which list shall be kept by the Secretary of the corporation. Termination of
Vembership in the corporation shall be in accordance with the Declaration and the Bylaws
of the corporation. Other limitations {including suspension of voling rights), privilegss,
ohligations and rights of Membership in the corporation are set forth in the Declaration and

Bylaws.
ARTICLE V
BOARD OF DIRECTQRS

The affairs of the corporation shall be conducted by 2 Board of Directors. The
inttia! Board and ‘each Board thereafter during the Period of Declarant Control shall consist
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of at Yeast three Members or other Persons with the exact number to be detemined by
Declarant from ime to time. Gommencing with the first annual meeting of the Members
following termination of the Peried of Declarant Control, the Board shall eonsist of, and the
voling members shall efect, a minimum of (htve and a maximuin of seven directors, all of
whom mmugt be Members (or individuals designated by corporate, parinership or other non-
fndividuz! Members), The term of each direclor shall be for the remainder of the Period of
Declarant control, unless previously removed by Declarant. Following termination of the
Period of Declarant Control, the injtial terms of the directors may be for differemt 1erms os
sct by the Members to obiain 2 stpgered Board if desired by the Members, Until the first
meeting of the Members following termination of the Period of Declarant Control, and umil
{heir stccessors are designated of efected and qualified, Declarant shall bave the right to
appoint and remove ali dircetors, The following three persons shatl constitute the iniial
Board of Dircetors of the comporation:

Gury A, Martinson
16927 E. Saguara Bivd.
Fouw eain Hills, AZ 85268

Scott Martinson
16927 E. Saguaro Blvd,
Fountain Hills, AZ 85268

Pat Bain
16927 E. Saguaro Blvd,
Fauntam Hills, AZ 85268

ARTICLE Vi

OFFICERS
The oificers of the corporation shall be cleeted in accondance with the Bylaws of
the corporation.
ARTICLE VII

NO PERSONAL LIABILITY

. The priﬁnm property of the Members, direciors and officers of the comporation
shall be forcver exempt from the corporation’s debts; provided, however, that cach Qwner
shall be persenally liable for any Assessments levied against his Unit.
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ARTICLE VID

INDEMNIFICATION OF DIRECTORS AND OFFICERS,
LIMITATION ON MRECTORS? LIABILITY

A, Subject 10 any limitations imposed by Arizona law, the corporation shall
indemnify any and all ef its existing and former directors, officers and commiltes inembers
against alf expenses incurrad by all or cach of them, including but not limited 1o, legal fees
and costs, judgments, penaltics and amounts paid in setlement or compromise, which may
arise or Yie incurred, rendered o levied in any legal action brought or threatened aguinst ar-

one of them for or on account of any acs or omission alleged to have been committed by

such person while acting within the scope of his or her cmployment as a director, officer or
cammittee member of the corporation, whether or not any action is or has been filed ayainst
1he person and whether ar not any settlement or compromise is approved by a court, Except
as atlierwise required by Arizona law, whenever such a director, officer or commiilee
member reports to the President of he corporation or o the Board that be or she has
incurred or aay incur such expenses, the Board shall, at its next regular meeting or at 2
special mecting held within a reasonable ime cthereaficr, determine in good faith whether, in
regard to the matter involved in the actio; or contemplated action, such person (i) acted.
failed tn act, or refused to acl in good G, and in a manner he or she reasonably believed to
be in, or not opposed 1o, the best imerests of the carporation, amd {ii) with respect to any
crimina! action or proceeding, had no reasonable cause 1o Believe his or her couduct was
unlawful. Upon an affirmative deteemination by the Board with respeel o the foregoing,
indemnification shalt be mandatory and shail be atromatically extended as specificd herein
1o the extent permitted by Arizona Jaw, provided, however, that the corporation shall have
the right to refuse inderanification in any instance in which the person fo whom
indemnification would otherwise have been applicable shall have wreasonably refused to
permit the corporation, at its own expense and through counsel ‘of its own choosing. 1o
defend hiny or her s the action,

B. A dircctur shall have no personal liability to the corporation o s
Members for monelary damages for breach of fiduciary duty as a director; provided that the

foregoing shall not eliminate or fimit the jisbility of a director Tor any of the following:

(s}  Any breach of the direcior’s duly of loyaity to the corporation of
its Members; ' ‘

(hy. Acser omissions which are not in good faith o which invoive
intentional misconduct or & knowing violation of law;

(c)  Aviolation of § 10-2320, Arizana Revised Statutes;

“{d) Any transaction from which the dircctor. detived an _J‘mpmper
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personal benerit, including, but not limited to embezzlement; and
{¢) A violation of § 102550, Arizona Revised Statutes,
ARTICLEIX

CONFLICT WITILDECLARATION AND OTHER LIMITATIONS

To the extent that any part or provision of these Articles is conlrary o or
inconsistent with provisions of (he Declaration, the terms and provisions of the Declaration
shall prevail. As set forth in the Declaration, the corporation is subject 1o cenain
mitations. Ne amendment hereof, nor any action taken by the corporation pursuant herelo,
shalt be contrary to, or in conflict with, the limitations set forth in the Declaration, and any
such amendment or aclion shall be void to the extent of such invonsistency.

ARTICLE X

APPROVALS REQUIRED

During the Period of Declarant Control and if any Ageney certification is desired
by Declarant, the following actions will require the prior approval of such Agency, unless
such Agency has waived such requirements or unless the last senlence of this seciion
applics: (i) annexation of additional praperties into the Project (unless such annexation is in
accordance with a plan of annexation or expansion previously approved by such agencics);
(i) mergers and consolidations; (i) mortgaging or otherwise encumbering Common Arca;
{iv) dedication or other transfer of Commuon Areas; (iv) dissolution of the corpormion; and
{vi) amendment of these Articles, the Declamation or the Bylaws. Caonsent of the Agency 1o
the foregoing will 2ot be required if the Ageney has clected not to approve the Project for
certification or if such approval has been revoked, withdrawn, canceled or suspended.

. ARTICLEXI
AMENDMENTS

Stibject 10 the provisions of Article VI and Anticle IX hercof, the Members
rray, ot any duly noticed and convened regular or special mecting called for such purpose,
amend, alter or repeal any provision of these Articles by the affinmative vole of sixly-seven
percent (67%) of the votes' of all Members, Anything in this Adticle to the conirary
notwithstanding, Declarant reserves the right fo amend these Articles s may be requested
of required by any Agency or any other gevemnmental agencéy with whom Declarant elected
to do business 25 4 condition precedent to such governmental ageney’s approval of these
Articles. Any such amendment shall e efiected by Declarant fiing with the Anzona
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!:J Corporation Commission, in accontance with applicable faw, a Centificate of Amendment
. duly exceuted by Declarant specifying the govemmental agency requesting the amendment
Ay amd setting forth the requested or required amendment(s). Filing of such a Certificate shall
i be dramed conclusive proof of ihe governmental agency’s request or requirement and such
et Certificate, when filed, shall be binding upon the Project and al! persons having an intercst
* therein. : '

"'j ARTICLE X1I

) BYLAWS

: The initial Bylaws shall bc adopted by 'he Boand herein designated.
Amendments, ahicrations and repeal of the Bylaws may be made only as provided in the
Bvlaws, The Bylaws and any amendments thereto shall be valid only if consistent with the _
Deciarmion and these Articles. ' : p

ARTICLE XII

KNOWN PLACF, OF BUSINESS

The known place of business of the corporation shall be at the address of the ~
first member of the Board of Directors appointed above, or such other place as may be o
designaled from time [0 time by the Board, - In addition, different and other offices and
places for condueting business, both within and without the State of Arizona, nmuty be
established from time to time by tie Board. S

ARTICLE X1V
STATUTORY AGENT
| $am Ciatu, 16927 E. Saguaro Blvd., Fountain Hills, AZ 85268, is hereby
appointed the initis) statutory agent of the corporation upon whom &l nofices and process,
including summaonses, may be served. The Board may revoke the appointment of such
apem at any time, and shall have the power to [l any vacancy.
ARTICLE XV

DISSOLUTION

Upon dissolution of the corporation; or the winding up of its affairs, the assers of
the corporation shalt be distributed exclusively o one or more public agencies, wilities,
non-profil corporations, trusts or other orpanizations 1o be devoted 10 purpases as nearly as E
is practicable to those to which they were required fo be devoted by the Association. If tie iy
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comoration has elected to qualify as a non-profit corporation under Intemal Revenue Codes
Section 501(e)() or S01{c)(7), then distribution may be only made to pennited recipicnts
under the applicable Code Section. Subjeci Lo the restnctions uﬂposed by the Declaration
and by Anicle IX of these Articles of Incorporation, the corporation may be dissolved with
K the written consent of not Jess than two-thirds of each class of Members.

) ARTICLE XVYI

INCORPORATOR

[N S

The nurne and address of the incorporalor are:

Sam Cislu
16927 E. Saguaro Blvd.
Fountpin Hills, AZ 85263

[N WITNESS WHEREOF, the undersigned mcurpnmtor bas hgreunto set his
hand ﬂ}ls 7™ day of February, 2003
‘f"#!}u"".. :'_.-"\.ﬁ_j!nh_
Sam Ciety, Incorporator

ACCEPTANCE OF APFOINTMENT
BY STATUTORY AGENT

The undersighed hereby acknowledges and zccepts appointment as statutory
agent of the above namcd gorporation, sffective this 2™ day of February, 2005,

y-es,r-_ ¥ ':)\}L

Sam Cisin
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