Vistoso Community Association

Articles of Incorporation
(2/1/87)
&
Amendments to the Articles of Incorporation
(8/30/89)

These documents create the non-profit Arizona Corporation kmown as the Vistoso
Community Asscciaticn. The 1989 Amendment simply restates a section of the Articles

related to the indemnification of Directors and Officers.

In the event there is a conflict betwveen the Articles, the By-Laws and the CC&R’s, the
Articles of Incorporation have a higher level of authority than the Association By-Laws, and
a lower level authority than the Covenants, Conditions and Restrictions.

Revised 9/1/94




STATE OF ARIZONA
ARTICLES OF AMENDMENT
TO THE
ARTICLES OF INCORPORATION
' OF
VISTOSO COMMUNITY ASSOCIATION

provisions of A.R.S. §10-1035, +the

Pursuant to the
following articles c¢f amencdmens

undersigned corporation adopts the
to its articles of incorporation:

The name of the corporation is Vistoso Community

FIRST:
Association.

SECOND: The document attached hereto as Exhibit "2A" sets
forth an amendment to the articles of incorporation
which was adeopted by the members of the corzeration
on August 30, 1582 in the manner prascribed by
A.R.S. §10-1034.

TETIRD: The amendment was duly adoptsd by an act of the
members.

BATID ounltd 2% PR

VISTOSO COMMUNITY RSSOCIATION

By: _ —==) el
—L-"- o l‘ = i -._ -t
Jay Ellihgsons Presiden

25y Lriarde)

KaylUEtheridgé, Secretary

By:



EXHIBIT "A"“

Article VII of the Articles of Incorperation of
Visteso Community Association 1s hereby amended in its entirety top

read as follows:

Subject to the  limitatjons sat forth in
Sectien 10-2005(C), Arizonz -Pevised Statutes, the
corporztion shall indemnify any-ané all of s existihg
ancd former directors, officers and committee members
(inclucding, but not limited to, existing nd former
memgcers ©I the Architecturel and Landsciping Review
Committee_ ageainst all expenses Incurred Ev them ané ezch
of them, including but not limited +to legal fees,
cenalties, ond amouents paid in settlemen: or
wiich may arise or be incurred, rendered or
legal =azctlion brought or thrsatened acasinst
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judcments,
cemprcmise,

leviad in Eny

any one ¢ thsm for cr on account of any zct or crission
zlieced toc have been committsd k¥ such pe-son while zcfine
within the scope ol his or har empicvment s & dirscto-,
officer cx ccmmitcese member oI the corporsticn, whether or
not any &Cton is o©r has besn flled agains: the perscn and
wihether ©xr not &ny settlement or comd-omise is z2or-oved v
2 courtc Zxcept &s ciherwise reculirad by Se:tio.;i-lo—lOOS‘,
a-izona Revised Statutes, whensavar such & dirscter,
cffilcer c- commitiee member shzll ranert to the Prasident
c¢Z +%he ccCIpoZetion cC©r o the Ecgasi thaet he ¢r she hes
incurrec ©r ey Lacur such expensas, ths Boeri shall, ok
its next resgular mesting or &t & specizl megiinc held
within a reasonadle timsz =therezifitsr, desiermine in cood
faith whether, in regaréd +to the mattsr invoivad in the
action or contemplzted action, such pecson (i) acted,
fzilec to &act, or rszfusszd to act in goed faith, or in =
manner he o©or she reasgnably believed to be in, or not
coposed to, the best interests of the corcorzticn, or (ii)
with respect to any criminel acticn ¢ proceeding, had no
reesonable cause ¢to believe his or her conduct was

uniawiul. Ugon an elfirmetive dstermination by the Beard
with respect to the forecoing, incdemnification shazll be
mandatory anc shall be automatically extencded as specified
herein to the extent permitted by Section 10-1003, Arizona
Revised Statutes, provided, however, that the corporation
shzll have the right to refuse indemnification in any
instance in which the person to whom indemnification would
otherwise have been applicable snall have unreasconably
refused to permit the corporation, at its own expense and
through counsel of its own choosing, to defend him or her
in the action. No director shall have any personal
liability to the corporation or its shareholders for a
breach of fiduciary duty as a director, provided that this
release of liability shall not a&apply to any of the

following:



(&) Any breach of the director’'s duty of lo
to the corporation or its shaieholders. of yalty

(b} Acts or omissions which are not in geod
faith or which invelve intentional misconduct or a knowing

violation of law.

(c} A violation of A.R.S. §10-1026.

(&) Any transaction from which the director
derived an improper personal benefit.

(e) A violation of A.R.S. §10~-1097,



ACKNOWLEDGMENTS

STATE OF ARIZONA )

County of Maricopa )
The  foregoing instrument was acknowledged before me this

Igud  day of /e semdec , 1989 by Jgay

Ellingson, President of Vistoso Community Association, an Arizonsz
nonprofit corporation, on behalf of the corporation.

Gt DI

Notary rub

.‘_r

Ny commission expires:
A T CFrACIAL E2aL
o -
@:,,.::iu:\ WILLIAM F. EILEK
OB m e AN

L\ v ‘ f“unhcuf.c TUNTY
’ My Comm, Exzires Ma. 10, 1591

i
} ss
Countyvy of Maricopa |}

The Zfc¢recoing instrument was ackhowledced a0 me this
& ‘//‘c/' cuy cf APl et L r idas oy Kay
' Vistoso Commun;tf ASSQCLAT: irizona

.
7
Secretarv of

n, on benalf oI the corporeatian.

M/" f';? o {éﬂ"'/

Notary Public

My commission expires:

CFRICIAL SE2
WILLIAM F. EiLEK
Narrant ~JELC - ARIZONA
MARICCHN COUNTY
My Comm, Expiras Mur, {0, 1393




ARTICLZS OF INCORPORATION
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IR ) ‘niME of the ccrporation, which is & nonprofit cor-

poration, is Vistoso Commuaity Assoc1at10n
SRTICLE Iz
PUR2P0SES

for which the corporeztion is

The primary purooses
formed ere: (i) to ect 25 the TAssocizticn” in accordance with
gné subject to that cartain Reststed Declacation of Covenzants,
Cond*tions, Restrictions &nd Casements. for Rancho Vistoso,
recorded in Docket ; bage . 1n the official
recordés of Pima Counrkty, Arizonz, &s the sazame may be emendzd
from time to time (the "Declaration™); (il) to zcguirs, con-
struce, arcge, mzintzin, preserve and cere for the Common
Arezs of Rzncho Viciess: (iii) to verfoza 2ll of the duties zpc
oblications ané to exercise 2ll of thz pewers znd privileces of
the Associetion &s seit forth 1n the Decleareticn: znd (iv) to de
211 other things a=nf ezerciss all powerss and righis of z corne-
reticn which &g lewicl enc consistent with the foregeing pu}-

~poses sncd the nonprofit chzractes of the corporetion, including
bBut not limited to trz rurposes set forth in

Sactien 10-1005(2), A-izoni Revised Statutes Unless otherwise
expressly providel heceln, 2ll capitaiized terms used hereir

hall heve the meenincs sat ferth in thes Declereztion
Kotwithstandinc env other preovisions of thess Articles, if the
corocretion elects to cuzlify under Section 501(c)(4) cf the
Internal Revenue CocCe of 154, &s amended (the "Code"), the
onduct or engece in &ny ectivity which

corporation shall not c
woulé-or could result in the revocation o0f its status as a cor-

poration cuzlified under Section 501(c)(4) of the Code. Tke
corporztion &oes not corntszmplate securing anv gein or profit to
the Members of the corporztion; the Members shall heve no indi-
vidual lﬂucf=5L in the profits of the corporation, if any; and
no pert of the net earnings of the corporetion, if any, shall
inure (other than by acquiring, constructing or providing man-
agement, mesintenance and care of asscciztion property, and
other thzn by a rebate of excess Special Use Fees or
Assessments) to the beneflt of azny Member of the corporation or

other individual.
ARTICLE III
INITIAL ACTIVITY

The character of the business the corporation intends
to conduct initially shall be to act as a property owners'

DATE A% __FILEG



ercising the rights,

association performing the duties, and ex
ration.

of the Association set forth in the Decla
ARTICLE IV

MIMBE2SKETIT

The corporztion shall be a non-stock corporation anpg
shall be owned by all of its Members. "No dividends or pecupi-
arv proiits shazll be pa to the corporation's Members.
Membersnip in the corporation snzll be limitzsd to Qwnars
(including but not limited to persons whe -acguire title by
means ci & shetiif's de=sd as result of a mortgzge foreclo-
sure, & trustee’'s deed &s the result of the non-judicial fore-
closure of 2 deed of trust, or a €zed irn lieu of the
foreclosure of any mortgage o: trust), including
Declzrant for so long &s Decl Class A or Class B
Member All of the Owners, eclarznt fcr so long =zs
1s a Class & or C siiall be Members of
- : the corooration
the Owner's ceasing
to, and may

Neithsr
ricat,
the corpo-
except zs
or Percel,
Owners,
the corperaticn.
shzll be in accor-
the corporztion.
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The corporation shell
The Class A Mambers shzll cons
Declzrant until the conversian
Masmbership to Class A Maembersh

ve twC Cclilasses of Members.
of all Cwners exzcept
Declarant's Class B
purstant to Section 7.3.2 of

)
-

ha
st
of
<

the Declzarztion (subject to the possible reinstatement of
Declezant's Class E Membership pursuznt to Section 14.2 of the
Declaration, if epplicable). & Class A Msmber snhzll have the
number of votes provided in Section 7.1 of the Declaration.
The Class B Member shzll be Declarant. The Class B Member
shall have the number of votes provided in Section 7.3.2 of the
Declaration (subject to adjustment as provided in Sections 7.7
and 14.2 of the Declaration, if applicable). The Class B
Membership shall zutomatically cease anéd be converted to
Class A Membership as provided in Sectien 7.3.2 of the
Declaration {subject to the possible reinstatement of
Declarant's Class 5 Membership pursuant to Section 14.2 of the

Declaration, if applicable).

§339n



Other limitations, privileces, obligations and rights -
of Mermbership in the corporaticn z2re set forth in the

Declaration.
ARTICLEZ V

ECARD OF DI2ECTO

The affzirs of the corporation shall be conducted by s
The initial Board and ezch Board there-

Eozrdé of Directors.
afcer for so long as theze is a Class B Member shzll censist of
three Members or other persons. Commencing with the first

znnval meeting of the Members when there is no longer a Class B
Member, the Board snall consist of, and the voting Members
shall elect, seaven directors, all of whom must be Members (or
individuals designated by corporate, partnership or other non-
individuzl Members). <The number of dizectors shiall be subject
ided in the Bvlaws. The term of ezch direc-

to increase &5 provide
tor shall bs for one year until there is no longer a Class B
Mamzer., Theorezftar, thz initizl terms of the directors shall
be four directors fcr & cna-ys:sr tzrm andé throee directors for 2
tWwo-vesr term, thus estzZlisning @ staggered bLoeré. In
sucseading yeers, each Cirectcr siell be electsd for & two-year
tesm. Unbil ths fizst mesbting of the Members whan there is no
longer 2 Class E Member, and until their successors zre desig-
nztel cr elecited znd crelified, Declarent shall have the rigﬁh
to eppoint . gll direciors The following threez persons shesll
zonstizute the “nitizl Bocerd cf Directors o9f the corperastion:
1 Conlizvy Woelfswinkel
120: Swputh - -Alme Echee:
Mase, Arizone £5202;

2. Jay Ellingson
1201 souih Almz Scheol
Mesa, Arizonz 85202; and

3. July windisch
1201 Scuth Alme School
Masz, Arizeons 83202.

ARTICLZ VI

NO PZRSONAL LIABILITY

The private property of the Members, directors and
officers of the corporation shall be forever exempt from the
corporation’'s debts, obligations and liabilities, except as-
otherwise provided hereln or in the Bylaws.

-3~
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ARTICLE VII

INDEMNIFICATION OF DIRECTORS AND OFFICERS

Subject teo the limitations set forth in

Section 10-1005(8), Arizona Revised Statutes, the corporztion
shall indemnify any and 21l of its existing and former direc-
tcrs, officers and committee members (including, but not:
limitad to, existinc znc former members of the Architscip-z
zné Lendscaping Peview Committee) &zgzinst 21l expenses incurred
by them and ezch of them, including but not limited to legal
fees, judgments, peneltiss, znd amounts peic in sebttlzmen: or
compromise, wnich mey erise or be incurreg, T cr levied
in anv legal zction brought or tn:eat,“ed & vy one of
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ARTICLE VIII

CONFLICT WITH DECLARATION AND OTHER LIMITATIONS

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

—4 -

[ LT



subject to certain limitations. No zmendment herezof, nor any
action taken by the corporation pursuant hersto, shall be Con-
rary to, or in conflict with, the limitatioas set forth in the

eclaration, and any such zmendment or action shall be voig to
ne extent 0f such inconsistency.

ARTICLZ IX

ADDROVALS RIQUIRED

For so long &s there 1s a Class B Mzuber, the follow-
ing actions will require the r£rior zprorovel ¢ the VA or the
F=~ to the extent such orgznizztions ace involved in mekino or
gueranteeing loans secured by Lots and Parcels in Rancho )
Vistoso, unless such agencies have waived such rzguirements:
(i) annexation of additional properties into Rzncho Vistoso

gd in the
on

{other than automatic znnexaztion as provid
Declaration); (ii) mergers and consolidation; (iii) mortgacing
of Commen Areas; (iv) dedicztica of Common Aczasg; (v) chenge in

tne coniiguraticon 'of the Commen Areszs; (vi) dissgoluticn 0f the
corporation; end (vii) zmencm=nt of theose Articlis

ARTICLT X

ST HOMEINTS

Subject to the provisions cf Articls VIII hersof, the

Members may, at znvy culy ncocticed zné convznad rscular or
special meetingc czlled for such pucpose, zmend, alter ¢r re-ezj
any provision of these Articles by the affirmezive vots of
three-guerters of the votes then entitled to be cast zt such
election. Anything in this Ar-ticle to the centrarv notwitn-
standing, Declarant reserves the right to zmend these Articles

as mzy be requested or recuired by the FZA, VA or zny other
Agency with whom Declzrant elects to o business as a condition
prececent to such Acency’s approval of these Articles, or by
any federally chartered lending insktitution as a condition
prececdent to lending funds utpen the security of znv Lot or
Parcel or purchasing lozns sscured therebdy. Any such amencément
shall bs effected by Declarznt filing with the Arizona
Corporeticon Commission, in eccordance with epplicable law, a
Certificate of Amendment duly executed by Declarant specifying
the Agency or the lending institution requesting the amendment
and setting forth the reguested or reguired amendment(s).
Filing of such a Certificate shall be deemed conclusive proof
of the Agency's or institution's reguest or reguirement and
such Certificate, when filed, shall be binding upon all of the
Covered Property and all persons having an interest therein.

It is the desire of Declarant to retain control of the
Associstion and the Association's activities during the period
of planning and development of the Covered Property. If any

-5-
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amendmert requested or required pursuant to the provisions of
this Article deletes, diminishes or alters such control,
Declarant shall have the right toc prepare, provide for and
adopt as an zmendment hereto, other and different conirol pro-
visions which shzll be binding upen the Covered Property angd
Owners witnout a vote of the Owners.

BTYLAWS
The initial Brlews shzll ke zdogted by the Zoard
herein cdesicnated. Amendments, clterztions end rezezl of the
Bylaws m&y ke made only 25 providecd in the Bvlaws The Eylaws
and sny zmendments or alterations thereto shall be vzlid onlv
sf censistent with the Declerztion and these Articles
ARTICLE XIZ
ENCW FLACT OF FUSTNTSES
The known plzace of businsss of ths corzeretion sheall
be 120) South Alme Schocl, Mesc, A-izons 835202, c¢- such cither
p.ace &3 mEY bz designat=dc frem time tg time by the Bozzd In
acditicn, éifferent and other offices znd plecces for conducting
business, bcth within and without the Stzze of 2rizonz, mav be
estzbiished from time to time by the Beoe:d
ARTICLE HILI

. Becky L. Eurnhem, Esg., 222 Horth Centrzl Awsnue,
Suite "670, Phoenix, Arizona 85004, who has been 2 bonz fide
resident of the State of Arizonaz for at least three vears, is
hereby zppointed the initial statutory acent ¢f the corporztion
upon whom all notices zné process, incluéing summonsess, mey Le
served. The Eoard may revoKke the appciniment of such agent st
zny time, andé shall heve the power to fill znv vacancy.

ARTICLE XIV

DISSQLUTION

Upon dissolution of the corporation, or the winding up
of its affairs, the assets of the corporation shall be distrib-
uted exclusively to one or more other corporations or
organizations having purposes substantially similar to those of
the corporation and, if the corporation shall have elected to
qualify under Section 501(c)}{(4) of the Code, to charitable,
religious, scientific, literary or educational organizations

-5-
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which would then gualify under the provisions of

Section 501(c)(4) of the Code, as the Board shall then elect.

Subject to and in accordance with the restrictions imposed by
the Declaration and by the VA or the FHA (to the extent such

organizations are involved in meking loans secured by Lois or
‘Parcels in Rancho Vistoso), the corporation may be digsolved

with the written consent of not less than two-thirds of each

class of Members then entitled to vote.

ARTICLE XV

INCORPORATORS

The nzmes and addresses of the incorporators ere:

L Burnham
h Centrzl Avenue
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ACCEPTANCE OF APPOINTMENT
BY STATUTORY AGENT

Pursuant to the provisions of Section 10-1008, Arizona
Revised Statutes, the undersigned hereby scknowledges and
accepts appointment as statutory agent of the above named cor-

poration, effective this /2 day of Kefpaton we |, 1987.

R;.ph

S Al
- L,

< Burnham

i

Sec

-
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