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- mhe undersigned, a8 incorpcraters, have this gi.a.té’nccl:mr.a:'ily._;_

associztad ~hemselves togetder for ¢he puzpese of _'fcrming a privata
zporation wncer and by viztug of the laws

non-proilt memberspip &0 ‘
ot The state of Arizana, and hersby adapt The Zollowing Azeicles ¢of

Trneorporatisni

ARTICNE I
The .game cf <88 corporztien is ge=tie='s Point Cwners
Association. g (J ' :

ARTICLE I1
Definieions

The wo-ds and Terms osad Berein shall be deemed to have the
sama desinitions and meanings ag in he Declaration ¢f Covenants,
Condizions and Restrictions 8% cav=lar’s BoinT, 2= amemded =rom
mima vz Tizme (the npacia=ation®), '2s initizlly zecordsd cn March 4,
4883, 38 Tngeeumant NS, §3-0121551, in the g==icizl recozds oI

Marizepa Coumty, ATiscma.

ARTICLE IZ=
Duzziion

mha cozporatisn anzil exist perpatuzlly,

Pyurpcoses

pecunialy gocfit. No paTe of the incsne oT ozofit or nst geznings
gf =ke co—pezatien, iZ any, gnall ifmu=a to the benefit =f any
mgmpae, CizectoT of of#icar ner o any g=her person cr-entmity other
wnen  py acsuizing, cansteucting, OF .providing _=panagament,
—pimcanancs and care ¢ hesociznicn property and cther than by 2
=pkate I eXCess —ambe=ghip dues, fsas o= assecsmentcs. prusoL-1
co—pozation is #n—mad and itz imikial usinass will be To acs fcTr
and cn benalf o2 all af “ne Owners Zcr the cwnership of Com=en
a-eas and t2e protection, izgprovement, alearatisn, naintsnance,
~epaiz, raplacement, seministration and speration of the Tesicencs
Tctg angd CEm=en Azeas, Zzr Tthe aggassment of expenses, Lo the
paymant ©f losses, '4ee =he dispositien cI casualty Linsuzancea

. o

—-oce=ads, =3 emfc=ze +he terms and provisions c# +he Declaraticn

mus cezperaticn is nES crzanized for the pUIPosE ¢f gaizning

e o e el
zad Zpr other Nmatiers @3 previded in <+he Daclaraticn, Thesa
Arwicles o= Tocorporaticn, and «me Bylaws oL +ha coxporzticn.
wismoui 1limiting to8 genexallly of &he foregeoing, s “he eXtent

—— e e - e
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anthcrized by its Board of Directors and in accordance with the
provisions of the Declaration, the corporation shall be empowered:

(a) To accept such properties, improvements, rights, and
interaests as may be conveyed, leased, assigned, or transferred to
the corperation; to assume such obligations and duties as may be
contazined in any lease assigned or transferred ©o the- corperation;
to wmaintain, operate, and . otherwise manage 11 Dbuildings,
structures, improvements, landescaping, parking areas, walks, comman
elements, common areas, recreational areas and facilities now or
rharsafter constructed, on the Common Areasy ‘to pay all taxes and
assessments, if any, which may properly be levied against
properties of the corporation; to repair, rehabilitate.and restore
all buildings, strrcTures and improvements on the Common Areas; TO
insure the Cormon. Areas and the Property and all buildings and
strTuctures therson as reguired by the Declaraticn and against such
cther risks as the Board of Directers shall determine; to make
assignments and assessments for maintenance and operating charges
as the Board of Directors shall determine in accordance with the
Declarzticn and the Bylaws of the corporation and to enforce the
collection of such assessments; ToO impose liens against individual
1ots ts secure the payment of obligations due from the Owners
thereof, and to collect, sue, foreclese or ctherwise enforce,
compremise, release, satisfy and discharge such demands and liens
in accordance with the Declaratien; to enforce any and all
covenants, restrictions and agreements applicable to the Property;
to pay all maintenance, operating and other costs and to do all
things and acts which in the sole discretion of the Board of
Direce=srs shall be deemed to be in the best interests of <the
nembers of the corperation or for the peace, comfort, safety or
general welfare of the members of +the corperation, all in
accordance with the Declaration; to make and amend rales and
regulations respecting the use oI the Commen Areas and the
Property; and to do all things necessary oI appropriate to carry
out and +» enforce the terms and provisions of The Decl raticn.

(b) To purchase or otherwise acguire title to Lots or To neld
and exercise options to purchase the same, and to lease Lots in the
corporaticn’/s name as lessee and +o sell and lsase or to grant
cptions to lease and purchase Lots; and, if the corporaticn becomes
the owne~ or lessee-of a-Lot, to perZora all cof tae ckbligations of
an owner cr Llessea +therecf and to assume and agrzee TOo pay any

da

mortgage -censtituting a2 lien upon tThe Lot.

(c) Teo develop, construct, purchase, lease, owl, impreve,
maintain, cperats and hold real and personal property of every kind
and descripticn; to sell, convey, and lease sucn property; and te
mertgage, assign and pledge OXF otherwise encumber such propercy.

(&) To borrow money, 2nd +to issue notes, bonds, 2nd
evidences of indebtedness in £furtherance of any or all

tJa
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objects and purposes of the corporation, and to secure the same by
mortgage, e—ust deed, pledge or other lien on or security interest

in proper<y nf the corperaticn.

(e) To enter into, perforx®, and carry out 1eases and contracts

of any kind necessaly o or ' in connection with o incidental to the

accomplishment of any one sr more of the objects and purposes ef
+he corporaticn. . g C

(£) To lend or fnvest its working capital and reserves.

(g) To act as surety oT guarantor, agent, rrustae, broker oX
‘in any other capacity when appropriate ©o fhe fulfillment and the
syrtherance of 1TS chbjects and purpeses.

(h} To procure all +ypes and xinds of insurance 2S5 shall be
Gesmed to be in the pest interests of the corperation.

(i) To provide exterior maintenance for the Lots 2as provided
in the Declaration. '

(3) In general, 0 do and perform such acts and +hings and to
ransact sucl business in connection with the foregoing cbjects and
purpeses as may be necessaly and required.

o mn e W T

The character of affairs which the corpozation initially
jiptends actually to aspduct in Arizona is the fulfillment of all
its duties and respensibilities and the exsrcise cof all its rights,

powers and prercgatives undexr the Declaration.

ARTICLE VI
Membershin: clasges of Members: Veting Richts

() The members cf the corporaticn shall be the OwWners of
1,ots, as provided in the Declaratien and as shall be set forth in
+he Bylaws. g=her than its members, the corperation shall have no

snaraholders, and no capital stock shall be authorized or issued.

(E) e corporation shall have <two classes of woting
membership: ’ .
Class A. Class A members shall be all Owners buw, SO

long as any Class B memberships  are
outstanding, shall not include Developex.
Class A menbers cmall be entitled to cne vote
fgor each Lot owned on each mavter To De
decided. When more +han one Person holds an
interest in any Le%, all such Tersons shall



collectively held the voting rights for the
Lot. The voting for such a Lot shall be
exercised as they determine among themselves,
but in no event shall the vote be split or
more than cne vote be cast with respect to any
class A Lot. TIf such Persons are unable to
- agree how their single vote is to be cast,
+heir voté shall not be counted.

Class B. The Class B member shall be Developer, who
shall hold one Class B membership for each Lot
‘ owned and shall be entitled to three votas Ior
. each such Class B membership‘on each matier To
' be decided. Developer may cast its votes in
such propertions on any matter as Developer
. may determine. . Class B memberships shall
- cease and be converted to Class A memberships,
without further act or deed, upon the
happening of any of the following events,
whichever occurs first: '

i) The voting rights relating to any
particular Lot shall be converted upon
the sale or other dispesition of the Lot
by Developer, other than in connection
with an assignment by Develcper of all or
substantially all of its rights under
this Declaration (including a pledge or
assignment by Developer to any lender as
security); or

ii) With respect to all remaining Class B
memberships, upen the first to ocouxr cf
the following:

a. 120 cays Zollowing the fizst
date when the . tcotal votes

cutstanding in the Class -\
membership equal cr exceed the total
votes outstanding in the Class B
membershiz, ©r

b, Tive years following conveyance
of the first Lot by Develcper.

% any lencer tc whonm Developer has assigned, or hereafier assicms,
211 cr supstantially all of its rights under +the Declaration as
secuwity succeeds to The interests cf Davelcper by virtue cf e
assignment, the Class 3 memberships shall not be terminated, and
~ms lender shall held the Class B nemberships on the same tarms 25
thmey wer= neld by Developer.
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ARTICLE VII
Statutory Agent

7¢ Service Corporation (Atin: GTC), an Arizona professiomal
corparation, whose address is Two N. Centrzl Ave., £2200, Phoenix,

AZ 85004-23%0, is hereby appointed +he initial statutory agent of
+his corporaticn for #he State of Arizona. -

ARTICLE VIIZI
Board of Directors and Officers

mhe business, property and affairs of the corporation shall be
nanaged, controlled and conducted py a Board of Directors. The
number of directlrs, wio shall serve without compensation, shall
not be less than 3 nox WOTE +han 7, as shall be specified in the
Bylaws. The initial Board cf Directors shall comsist of 3
directors. Except for the jnitial Board of Directors and any
director elected O appointed by Developer, each directer shall be
an Owner or the spouse of an Owner (or if an Quner is a
corporaticn, partnership or trust, a director may be an cfficer,
partner or beneficiary of such Owner) . If a director shall cease
tos meet such qualifications during his term, he will thereupon
cease to be a director and his place on the Board shall be deemed

wvacant. At a meeting held on April 30, 1993, at 1:00 p.m., &t
S el mdarsicned incorporatars

G5 T, Gl e e g
SuCcessors ars elected andg gualified 2t e FIPET AL WO ————
the membews (or until #heix resigpation or removal from office, as

+~he czse may be):

Hame adéress
%Wayne C. Spiekerman 4141 N. Scottsdale Read, Suite 308

Soactsdale, AZ 835231

Kaevin Baker 1450,350 - 7th Avenue S.W.
Ccalgary, Alberta ¢canada T2P 3INS

Richard D. Shanneon  3450,350 - 7th Avenue S.H.
Calgary, Alberta canada T2P 3NS

Vacancies on the Board af Directors caused by any reascn shall
be filled by a vote of +he majority of the remaining directors even
though less than a quorum, or by the remaining director iZf there be
only cne, and each perscn so elacted shall pe 2 director until his
successer is duly elected by the menbers of the corpecration and

shall qualify.

mhe directors shall be elected sc that They hold office ZoT
staggered terms. AT the time cf the first annual meeting of the

Le-£9%592 5
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Board of Directors, the incumbent directors shall divide the
directors into 1 groups, with the number of directors in each group
being equal, to the extent possible. The first term of the
directors included in the first group shall be 1 year, the first
torm of the directors in the secend group shall be 2 years,.and the
first term of the directors included in the +third group shall be 3
years. Thereafter, the Terms of all.directors shall be 3 years.
2 director shall serve until the next annual meeting o <the
cerporation at which vacancles in bis group of directors is £illed,.
or until he resigns or is removed and his successor is elected and
qualified.

. Any dJdirecIer may be removed from office, with or without
cause, by a majerity vote of the Owners at any annual meeting cr at
any special meeting called for that purpese. Aany director may be
remove.d from office, .with:cause, by a majority vote of the Board of
Directcrs a2t any regular or special meeting cf the Board of
Directors called for that purpese. It shall be cause for removal
if a director is absent from more than 3 consecutive meetings of
+he Board of Directors and such absences were not excused by tThe
president of “he corporaticn prier to the meetings in question.

The Board of Directcrs shall have the power o adopt Bylaws of
+he corperatien, which may be changed cr amended 2s provided in
such Bylaws. The Bylaws shall prescribe, among other things, the
date of the annual meeting of the members of the ceorporation.

The princival officers of the corperaticn shall Dbe =2
president, cne or more Vice Presidents, a Secretary and 2
Tesasurer, all ¢f whom shall be elected by the Board of Directors.
officers of the corperation must be persons who are directors cf

+ne corpcration.

ARTICLE IX
Tncorperators

mhe names and addresses of the incorperators are:

Name ' 2ddress

4141-N. Scottsdale Rozé, Suite 300

scottsdale, AZ 8E23L

1450,350 = 7th Avenue S.H.
Calgary, 2lberta Canada T2P 3NS

3450,350 - 7th Avenue S.W.

Righard D. Shannon
Calgary, Alberta Canada T2P 3NS

1 559859.2



ARTICLE X 4
private PropertVv .

The members, directors and officers of this corperation shall
nct be individually oI personally 1iable for the debts or other
jiabilities of this _corporation, and the private property of the
pembers, Airectors and officers of +nis corporation gshall be

forever exempt Ireom corporate debts or liabilities of any kind
whatsoever. :

ARTICLE XTI
Tnterdealing

Neo transaction, contract or act of this corporaticn shall be
aither void or voidable or in any other way affected oT invalidated
py reason of the £act that any officer, director or pemper of this
ceorperation, or any other corporation or other entity-cf which he
may be an officer, director, member O shareholder, is in any way
interested in such transaction, contract or acc, provided the
interest of such officer, directer Cr pember is disclosed ©To oF
‘moewn by the members of the Board of Directors of this corporaticn
ar such directors as snall be present at any meeting at which
action is taken upon any such transaction, contract or act. Nor
small any such ocfficer, director or member he accountable o

~therwise responsible o this ccrporation for, or in connection
' i am +wamanction or foT anY gains or
DTOTLILS fSessete Wi w0 o ’
corperation or ather entity of Wnish D@ LS Bl Ghiiwsey e )
member oxr sharsholder, is interested in any such LransacTion,
contract or act. iny sucn afficer, dirsctor 2T member, if he 1is 2
director, afcer paking £ull disclosure of his interest, DNaY be
counted in determining the existence of a quorum at any meeting of
=me Board of Directors of this corporation which shall authorize or
=aka actTicon upch any such «~—=ansaction, contract or ace, and he may
vote at any suclh meeting to authorize, adopt, ratify or approve any.
such TTansaction, cantract or act to rme game exuenc 25 if he, or
any other corperatien or other entity of which he is an cfficer,

direcrtor, member oT charsholder, wers DoOT ipterested in .such
+ransacTion, contracT or act.

ARTICLE XTI
Tndemnificat ion

mnig corperation shall indemnify any and all of its directors
and officers, and former directors and officers, against expenses
jmeurred by them, including legal fees, or judgments er penalties
—endered cr levied against any such person oI encity in a legzl
acticn brought against any such person Gr entity for acts of
omissions alleged To nave been commicted by any such perscon or

entity while actling within the scope of nis or i=s authority as 2

b b

direczor.cr cfficer of this corperation, ©T exercising the pcowers

15698592 7



of the Board of Directors, previded that the Board of Directors
chall determine in good faith that such person or entity did not
act, fail to act, or refuse to act with gross negligence or with
wrongful, fraudulent or criminal intent in regard to the matter
invelved in the actieon. Notwithstanding anything to the contrary
expressed herein, the Board of Directcrs snall have the right to
refuse indemnification as to.expenses in any insTance in which the
person or entity to whom indemnification would otherwise nave been
applicable shall have incurred expenses without approval by the
3card eof Directors which are excessive and unreascnable in the
circumstances and are so determined by the Beard of Directors, and
as to expenses, judcgments, or penalties in any instance in which
such person or entity shall have refused unreasconably to permit
+his corporation, at its own expense and through counsel cf its own
choosing, to defend him or it in the action or to ceompromise and
settle the action. The.  corpeoration shall also indemnify <the
employvees and direct agents of the corperation as provided in the
Declaratiocr in the same manner and with the same limitations as
provided abcve with respect ©o directors and officers.

ARTICLE XIIT
Amendments

Thesa Articles of Incorporation may be amended with or witheout
a meeting ¢f the members by the affirmative vote of two-thirds oI
~he Owners and upon ten days’ prier written notice to all Eligible
Holders after the Board has first adopted a resolution setting
forth the propesed amendment and direscting that it be submitted tTo
a vote by the members; provided, however, that as to +he zmendment
of any provisicn of these Articles which specifies voting and
quorum requiremencts Ior any accicn under stch provisien, the veting
and cuorum reguirements of that provisicn shall apply alsc ©o any
amendmen*t of such provision. These Articles of Incorpeoration shall
ne®= he zmended %o contain any provisions woich would be contrary Lo
or incensistent with the Decl rztion or the r=gulaticns oI any
imterssted Instituticnal Guarantor, anc any provisions of or
purported amendment to these arvicles of Inccrporztion which is
conrrary o or inconsistent with the Declzraticn or The regqulations
of anv interested Institutional Guarantor shall be wvoid to the
ex==nt ©f such inconsistency.

LRTICLE XIV
Vi/THA 2pproval:

For sc long as there is a Class B membership ouzstanding, the
following aczions will require The pricr approval of the Federal
Ecusinc Administration cor Veterzns Acministration if either i1s taen

an inmerested Instituticnal Guarantor:

—h e

wnexz—ion of additional properties To the Project;

i

(2)
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hereunto afflxed their signatures this 30th

15-698592

(b) Mortgaging or otherwise encumberingfihe'Ccmmon.Areas:
(¢) Dedication of the Commen Areas;
(d) 2mendment cf these Articles of Incorporation; or

(e) DLSSOlutlon or liguidation of the corperation.

IN WITNESS WHEREQF, <the unders;gned *nccrporatcrs have
of Apyil, 1893.

Richapd D. Shannon




CONSENT IN LIEU COF ORGANIZATIONAL
MEETING OF BCARD OF DIRECTORS
ar
SETTLER’S POINT QWNERS ASSOCIATION

~ The undersigned, being all of the directors named in the

icles of Incorporation of Settler’s Point.Owners Association, an

Arizona nonprofit corporation (the wCorporatien®), hereby adept the

following resolutions and consent to their adecption without =2
meeting of the Board cf Directors pursuant to 42.R.S. § 10-1085.

ToRMS

RESOLVED, that capitalized words or phrases
used in these resolutions shall, unless they
are othewwise expressly defined herein, be
deemed tg nave the same definitions and mean-—
ings given them in that certain Declaration of
Covenants, Conditions and Restricrticns for
gectler’s Peint Owners Assoclation, as amended
2~~m time %o time, as recorded initially on
March 4, 1993, as Instrument No. $3-0131531,
in the official records of Maricopa County,
Arizona (the "Declaration®).

ELECTION OF QFFICERS

RESOLVED, that the following individuals be,
and +hey hezaby are, elected tao serve as
officers of the Corperaticn until the first
arnual meering of the Board of Directors or
coreil their successors ars duly appointed and

gualify:
Ri@hard D. Shanmcn -~ Dreaident
Kavin Baker - Secretary

TAWS

RESOLVED, that the Bylaws avr-ached herets as
 Dwhinit "A" be, and they heredy are, adoptad
in +heir entirety as %the Bylaws cf the

crporaticn until such time as revised bylaws
may be submitted for raview by the Members of
whe Corporaticn, and tae Secratary be, and

nereby 1s, directed TO £ile a copv thereof in

+he pminute bock of the Corporaticnl.



STATUTORY AGENT

RESOLVED, that trhe appointment of FC Service
Ccrpcration, an Arizona corporation, 2s the

statutory agent of the Corperatlon pe, and it
hereby isr_approved and confirmed.

RAEIE;CAE;ON

RESOLVED, that +he acts of the incorperatars,
afficers and directors of the Corporaticn be,
and they hereby are, ratified, approved, and
confirmed in all respects.

SATED as of Feme ] 1593.

A s —

. H 4 ﬁ‘ - i .
Richafd . Shannon; nisecuor
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