FEB-@3-2082 16355 P.04/89
STATE OF ARIZONA
ACC/FAX
DATE FILED

FEB 0 5 2002

ARTICLES OF INCORPORATION
OF

SHEELY FARMS PARCELS 8 AND 9
HOMEOWNERS ASSOCIATION

In compliance with the requirements of §10-3201, et seq, Arizona Revised
Statutes, as amended, the undersigned, who is a person capable of contracting, states as follows:

ARTICLE 1
NAME

The mame of the corporation is Sheely Farms Parcels 8 and 9 Homeowners
Association. et(m

ARTICLE 2

DEFINED TERMS

Capitalized terms used in these Articles without definition shall have the meanings
specified for such terms in the Declaration of Covenants, Conditions and Restrictions for Sheely
Farms Parcels 8 and 9 recorded in Document No. 2002-0100197, Official Records of Maricopa
County Recorder, Maricopa County, Arizona, 85 such Declaration may be amended from time 16

time.
ARTICLE 3

KNOWN PLACE OF BUSINESS

The known place of business of the Association shall be located at 15333 North
Pima Road, Suite 300, Scottsdale, Arizona 85260.
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ARTICLE 4

STATUTORY AGENT

Steven L. Lisker, whose address i Two North Ceniral Avenue, Suite 2200,
Phoenix, Arizona, 85004, and who has been a bona fide resident of the State of Arizona for more
than three (3) years last past, is hereby appointed and designated as the initial statutory agent for the
corporation,

ARTICLE 5
PURPOSE OF THE ASSOCIATION

The object and purpose for which this Association is organized is to provide for the
management, maintenance, and care of the Areas of Association Responsibility and other property
owned by the Association or property placed under its jurisdiction and to perform all duties and
exercise all rights imposed on or granied 1o the Association by the Project Documents, In
furtherance of, and in oder to accornplish the foregoing object and purposc, the Association may
transact any or all lawful business for which corporations may be incorporated under the laws of the
State of Arizona, as they may be amended from time to time.

ARTICLE 6
CHARACTER OF BUSINESS

The character of the business which the Association intends to conduct in Arizona
is to provide for the management, maintenance and care of the Areas of Association Responsibility
and to exercise and perform such other powers and duties a$ are imposed on or granted 1o the

Association by the Project Documents,
ARTICLE 7

MEMBERSHIP AND VOTING RIGHTS

The Members of the Association shall be the Owners of Lots. All Owners of Lots
shall be ynandatory Members of the Association, and no Member shall have the right to resign as
a Member of the Association. By acquiring fee title to or otherwise becomning the Owner of &
Lot, a Person consents to becoming @ Member of the Association. As provided in the
Declaration, there initially will be two classes of Membership in the Association. Each Owner
shall have such rights, privileges and votes in the Association as are set forth in the Project
Documents. The provisions of the Declaration pertaining to classes of Membership and the
yoting rights of the Members aro incorporated in thesc Articles of Incorporation by reference.
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ARTICLE 8
BOARD OF DIRECTORS

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

Name Mailing Address

Randy Bury 15333 North Pima Road
Suite 300
Scottsdale, Arizona 85260

Jason Dietz 15333 North Pima Road
Suite 300
Scottsdale, Arizona 85260

Paula Daniel 15333 North Pima Road
Suite 300
Scottsdale, Arizona 85260

The Board shall adopt the initial Bylaws of the Association. The power lo alter,
amend or repeal the Bylaws is reserved to the Members except that the Declarant, so long as the
Declarant owns any Lot, and thereafter, the Bosrd, without a vote of the Members, may amend the
Bylaws in order to conform the Bylaws lo the requirements or guidelines of the Federal National
Mortgage Association, the Federal Home Loan Morigage Corporation, the Federal Housing
Administration, the Veterans Administration 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.

ARTICLE 5
OFFICERS

The following persons shall be the initinl officers of the Association and shall hold
the positions opposite their names until their successors have been clected and qualify:

Randy Bury - President
Jason Dietz - Vice President
Paula Daniel - Secretary/Treasurer
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ARTICLE 10
LIMITATION ON LIABILITY OF DIRECTORS

The personal liability of a director of the Association to the Association or its
Members for monetary dumages for breach of his fiduciary duties as a director*is hercby
eliminated to the extent permiited by the Arizona Nonprofit Corporation Act, as it may be
amended from time to time. Any repeal or modification of this Article 10 shall be prospective
only and shall not adversely affect the personal Kability of a director or prior dircctor fof any act
or omission occwrring prior to the effective date of such repeal or modification.

ARTICLE 11
INDEMNIFICATION

The Association shall indemmify any Person made 2 party to eny civil suit or
criminal, administrative or investigative action, other than aa action by or in the right of the
Association, by reason of the fact that he 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 reasonebly incurred by him in connection with such action, if he
acted, or failed to act, in good fiith and he reasonably believed (i) in the case of conduct in an
official capacity with the Association, that the conduct was in ifs best interests, (it) in all other
cases, that the conduct was at least not opposed to its best interests and (iii) in the case of any
criminal action or proceeding, that he had no reasonable cause to believe the conduct was
unlawful, Any indemnification 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
11 shall be prospective onty and shall not adversely affect, defeat or liriz the right of any Person
to indemnification for any act, or failure to act, occurring prior to the effective date of such repeal

or modification.
ARTICLE 12
AMENDMENTS

These Articles mey be amended by Members who own not less then seventy-five
percent (75%) of the Lots; provided, however, that so long as the Declarant owns any Lot, the
Declarant, and thereafter, the Board, without a vote of Members, may amend these Articles in order
1o conform these Atticles to the requirements or guidelines of the Federal National Mortgage
Association, the Federal Home Loan Mortgage Corporation, the Federal Housing Administration,
the Veierans Administration ar any federal, stale 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
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the Association. So long as the Declarant owns any Lot, any amendment to these Articles must be
approved in writing by the Declarant,

ARTICLE 13
DISSOLUTION

The Association may be dissolved with the assent given in writing and signed by
Members represenning not less than two-thirds (2/3) of the authorized voles in each class of
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 this Association was created. In the event thet such dedication

is refused acceptance, such assets shall be granted, conveyed or assigned to any nonprofit
corporation, association, trust or othor organization to he devoted to such similar purpose. So long
as the Declarent owns any property within the Project, any dissolution of the Association must be
approved in writing by the Declarant.

ARTICLE 14
DURATION
The corporation shall exist perpetually.
ARTICLE 15
ASSESSMENTS AND FEES

Each Member shall be obligated 1o pay Assessments and other fees and charges to
the Association in accordance with the Project Documents.

ARTICLE 16

VA/FHA APPROVAL

As long as there is a Class B membership in the Asgociation, the following actions
will requirc the prior approval of the Federal Housing Adminisiation or the Veterans
Adminiszation: snnexation of additional properties; mergers end consolidations, mortgaging of
Common Area and dissolution and amendment of these Articles of Incorporation,
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ARTICLE 17
INCORPORATOR

The name and address of the incorporator of the Association is:

Name Address
Randy Bury 15333 North Pima Road
Suite 300

Scottsdale, Arizona 85260

Dated this ~2 ¢ #4__ dayof Qfm—wj , 2002.

Randy Btlry v

ACCEPTANCE OF APPOINTMENT AS STATUTORY AGENT

The undersigned, having been designated to act as statutory agent for this
corporation, hereby accepts such appointment and agrees 1o act in that capacity until removal or
resignation is submitted in sccordance with applicable provisions of the Arizona Revised Stafutes.

Dated this<3 ¥ ¢4 day of ﬂnu ary 2002

| /M,ﬁ;@% _

“Htéven L Lisker
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CERTIFICATION

I hereby certify that the foregoing Bylaws were duly adopted by the Board of
Directors of the Associalion onthe S#& dayof  Avbruary , 2002.

Cate Yired

Paula Daniel
Secretary
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STATE OF ARIZONA
ACC/FAX

DATE FILED

FEB 05 2002

ARTICLES OF INCORPORATION
OF

SHEELY FARMS PARCELS 8§ AND 9
HOMEOWNERS ASSOCIATION

In compliance with the requircments of §10-3201, et seq, Arizona Revised
Statutes, as amended, the undersigned, who is a person capable of contraciing, states as follows:

ARTICLE 1
NAME,
The name of the corporation is Sheely Farms Parcels 8 and 9 Homeowners
Association. ol(m
ARTICLE 2
DEFINED TERMS

Capitalized terms used in these Articles without definition shall have the meanings
specified for such texms in the Declaration of Covenants, Conditions and Restrictions for Sheely
Farms Parcels 8 and 9 recorded in Document No. 2002-0100157, Official Records of Maricopa
County Recorder, Maricopa County, Arizong, 85 such Declaration may be amended from time 10
time.

ARTICLE 3
KNOWN PLACE OF BUSINESS

The known place of business of the Association shall be located at 15333 North
Pima Road, Suite 300, Scottsdale, Arizona 85260.
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ARTICLE 4

STATUTORY AGENT

Steven L. Lisker, whose address is Two Norxth Central Avenue, Suite 2200,
Phoenix, Arizona, 85004, and who has been a bona fide resident of the State of Arizona for more
than three (3) years last past, is hereby appointed and designated as the initial statutory agent for the
corporation,

ARTICLES
PURPOSE OF THE ASSOCIATION

The object and purpose for which this Association is organized is to provide for the
management, maintenance, and care of the Areas of Association Responsibility and other property
owned by the Association or property placed under its jurisdiction end to perform zll duties and
exercise all rights imposed on or granted to the Association by the Pxoject Documents. In
furtherance of, end in order to accomplish the foregoing object and purpose, the Association may
transact any or ali lawful business for which corporations may be incorporated under the laws of the
State of Arizona, s they may be amended from time to time.

ARTICLE 6
CHARACTER OF BUSINESS

The character of the business which the Association intends to conduct in Arizona
is to provide for the management, maintenance and care of the Axeas of Association Responsibility
and to exercise and perform such other powers and duties as are imposed on or granted 10 the
Association by the Project Documents.

ARTICLE 7

MEMBERSHIP AND YOTING RIGHTS

The Members of the Association shall be the Owners of Lots. All Owners of Lots
shall be mandatory Members of the Association, and no Member shall have the right to resign as
a Member of the Association. By acquiring fee title to or otherwise becoming the Owner of &
Lot, 2 Person consents to becoming & Member of the Association. As provided in the
Declaration, there initially will be two classes of Membership in the Association. Each Owner
shall have such rights, privileges and votes in the Association as are set forth in the Project
Documents. The provisions of the Declaration pertaining to classes of Membership and the
voting rights of the Members ere incorporated in these Articles of Incorporation by refercnce.
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ARTICLE 8
BOARD OF DIRECTORS

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

Name Mailing Address

Randy Bury 15333 North Pima Road
Suite 300
Scottsdale, Arizona 85260

Jason Dietz 15333 North Pima Road
Suite 300
Scottsdale, Arizona 85260

Paula Daniel 15333 North Pima Road
Suite 300
Scottsdale, Arizona 85260

The Board shall adoept the initial Bylaws of the Association, The power (o alfer,
amend or repeal the Bylaws is reserved to the Members except that the Declasant, so long es the
Declarant owns any Lot, and thereafter, the Boerd, without a vote of the Members, may amend the
Bylaws in order to conform the Bylaws to the requirements or guidelines of the Federal Nationel
Mortgage Association, the Federal Home Loan Monigage Corporation, the Federal Housing
Administration, the Veterans Administration or eny federal, state or local governmental agency
whose approval of the Project, the Plat or the Project Documents is required by law oz requested by
the Declrrant or the Association.

ARTICLE %
OXNFICERS

The following persons shall be the injtial officers of the Association and shall hold
the positions opposite their names until their successors have been elected and qualify:

Randy Bury - President
Jason Dietz - Vice President
Paula Daniel - Secretary/Treasurer
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ARTICLE 10
LIMITATION ON LIABILITY OF DIRECTORS

The personal liability of a director of the Association to the Association or its
Members for monetary demages for breach of his fiduciary duties as a director is hereby
eliminated to the ¢xtent permitted by the Arizona Nonprofit Corporation Act, as it may be
amended from time to time. Any repeal or modification of this Asticle 10 shall be prospective
only and shall not adversely affect the personal liability of a director or prior director for any act
or omission occwring prior to the effective date of such repeal or modification.

ARTICLE 11
INDEMNIFICATION

The Association shall indemmify any Person made z 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 is or was a Member, director, officer, employee or agent
of the Association against expenses, including attorneys' fees, and judgments, fines and amounts
peid in settlement actually and reasonebly incurred by him in connection with such action, if he
gcted, or failed to act, in good faith and he rensonably 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 any
crirninal action or proceeding, that he had no reasonable cause to believe the conduct was
unlawful, Any indemnification of the Members, directors, officers, employees or agents of the
Association shall be governed by and made in eccordance with the provisions of the Arizona
Revised Statutes perteining to nonprofit corporations, Any repeal or modification of this Article
11 shall be prospective only and shall not adversely affect, defeat or limit the right of any Person
to indemnification for any act, or failure to act, occurring prior to the effective date of such repeal

or modification.
ARTICLE 12
AMENDMENTS

These Articles may be amended by Members who own not less than seventy-five
percent {75%) of the Lots; provided, however, that so long as the Declarant owns any Lo, the
Declarant, and thereafter, the Board, without a vote of Members, may amend these Articles in order
10 conform these Articles to the requirements or guidelines of the Federal National Mortgage
Association, the Federal Home Loan Mortgage Corporation, the Federal Housing Administration,
the Veterans Adminisiration or any federal, state or Jocal governmental agency whose approval of
the Project, the Plat or the Project Documents is required by law or requested by the Declarant or
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the Association. So long as the Declarant owns any Lot, any amendment to these Articles must be
approved in writing by the Declarant,

ARTICLE 13
DISSOLUTION

The Association may be dissolved with the assent given in wnting and signed by
Members representing not less than two-thirds (2/3) of the authorized votes in each class of
membership. Upon dissolution of the Association, other than incident to a merger or consolidation,
the assets of the Association shall be dedicated to an eppropriate public agency 10 be used for
purposes similar 1o those for which this Association was created. In the event that such dedication
is refused acceptance, such assets shall be granted, conveyed or assigned to any nomprofit
corporation, association, trust or other organization to be devoted to such similar purpose. So long
as the Declarant owns any property within the Project, any dissolution of the Association must be
approved in writing by the Declarant.

ARTICLE 14
DURATION

The corporation shall exist perpetually,
ARTICLE 15
ASSESSMENTS AND FEES

Each Member shall be obligated to pay Assessments and other fees and charges 10
the Association in accordance with the Project Documents,

ARTICLE 16
YA/FHA APPROVAL

As long as there is a Class B membership in the Association, the following actions
will requirc the prior epproval of the Federal Housing Adminisiration or the Velerans
Administration; annexation of additional properties; mergers and consolidations, mortgaging of
Common Area and dissolution and amendment of these Articles of Incorporation,
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ARTICLE 17

INCORPORATOR

The name and address of the incorporator of the Association is:

Nameg Address
Randy Bury 15333 North Pima Road
Suite 300

Scottsdale, Arizons 85260

Dated this ~3¢ F4__dayof ﬁ»mw} ,2002.
M @"M’/"I’

Randy Bury v

ACCEPTANCE OF APPOINTMENT AS STATUTORY AGENT

The undersigned, heving been designated to act as statutory agent for this
corporation, hereby accepts such appointment and agrees 1o act in that capacity until resmoval or
resignation is submitted in sccordance with applicable provisions of the Arizona Reviged Statutes.

Dated this-?"f“. day of 3{““ an{ , 2002,

%éen L Lisker ‘
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