


Section 2. Election of Officers. The officers of
the corporation shall be elected annually by the Board of
Directors at the first meeting of each new Board and shall hold
office at the pleasure of the Board. If the Board of Directors
shall fail to act at any such meeting, each current officer shall
continue to hold office until his successor is elected and shall
qualify or until his earlier death, resignation or removal.

Section 3. Resignation and Removal of Officers.

Upon an affirmative vote of a majority of the members of the
Board of Directors, any officer may be removed, either with or
without cause. Any officer may resign at any time by delivering
written notice of such resignation to the Board, the President or
the Secretary. Such resignation shall take effect upon receipt
or at any later time specified therein, and unless otherwise
provided therein acceptance of such resignation shall not be
necessary to make it effective. A vacancy in any office may be
filled at any regular meeting of the Board of Directors or at any

special meeting of the Board called for such purpose.

Section 4. President. The President shall be the
chief executive officer of the corporation. He shall preside at
all meetings of the Members and of the Board of Directors. He

shall have all of the general powers and duties which are usually
vested 1in the office of the President of a corporation,

including, but not limited to, the power to appoint committees
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from among the Members from time to time as he may in his
discretion decide is appropriate to assist in the conduct of the

affairs of the corporation.

Section 5. Vice-Presidents. Vice-Presidents shall

take the place of the President and perform his duties whenever
the President shall be absent or unable to act. If neither the
President nor any Vice-President shall be able to act, the Board
of Directors shall appoint some other member of the Board to do
so on an interim basis. The Vice-Presidents shall also perform
such other duties as shall from time to time be imposed upon them
by the Board of Directors.

Section 6. Secretary. The Secretary shall have the
responsibility for keeping the minutes of all meetings of the
Board of Directors and the Members, such correspondence as shall
be necessary, the official Minute Book of the corporation, and
such other duties as shall from time to time be imposed on him by
the Board of Directors.

Section 7. Treasurer. The Treasurer shall have the
responsibility for funds and securities of the corporation and
shall be responsible for Kkeeping full and accurate accounts of
all receipts and disbursements in books belonging to the
corporation and such depositories as may from time to time be

designated by the Board of Directors.
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ARTICLE VI

Section 1. Monthly Assessments. All Owners shall be

obligated to pay monthly assessments or charges 1in accordance

with the Declaration.

Section 2. Special Assessments For Capital
Improvements. All Owners shall be obligated to pay special

assessments for capital improvements when duly 1levied 1in
accordance with the Declaration.

ARTICLE VIT

The corporation may appoint committees of its Members
and/or directors as deemed appropriate in carrying out its
purposes.

ARTICLE VITT

The Board of Directors may adopt a seal for the
corporation. The use of a seal shall not, however, be necessary
to the validity of any corporate act or signature.

ARTICLE IX

These By-Laws may be amended by a Majority of Owners at
any regular or special meeting where notice of the proposed
amendment is included in the call or notice of meeting, provided
that these By-Laws shall not be amended to contain any terms or
provision which would be contrary to the Declaration or the

Articles of Incorporation as amended from time to time.

-14-
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ARTICLE X

Section 1. Maintenance of Books of Account and Other

Records. The Board of Directors shall cause to be maintained
complete books of account concerning all funds, assets and
liabilities of the corporation. The corporation shall also keep
complete minutes of the meetings of its Members, Board of
Directors and any committees thereof and a list of the names and
addresses of all Members entitled to vote and all irrevocable
proxies of which the corporation has received proper notice. All
such relevant books of account and other records shall be open to
inspection upon the written demand, delivered to the President or
Secretary, stating the purpose of such examination, by any Owner
for any proper purpose reasonably related to his interest as such
Oowner. Such books and records shall be kept at the offices of
the Association or in another convenient location or locations
known to the members. Such inspection may be made in person or
by agent or attorney, and the right of inspection includes the
right to make copies of or extracts from or to perform audits of
such books and records at the expense of the person doing the
same.

Section 2. Annual Report to Owners. Annually, at

least ten (10) days Prior to the annual meeting, the Board of

Directors shall cause to be prepared and sent to every Owner an

annual report of the affairs of the corporation. Said report

shall contain a complete accounting of receipts and disbursements

of all funds of the corporation during the preceding calendar
e B
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year and a balance sheet setting forth all assets and liabilities
of the corporation as of the end of the preceding calendar year.

ARTICLE XT

The fiscal year of the corporatiocn shall_bégin on the
first day of January and end on the 31st day of December of every

year, except that the first fiscal year shall begin on the date

2:0f incorporation.
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NOVEMBER 4, 1991

CGLASSIFIED — LEGAL- NOTICES -

Tis Lee E. Esch, One Rendssnnco Squlu
Two North Central, Sults 1600, Phoenix, -
Arizona B5004-2393.
AHTICLE Vlll 1
. Membership; Classes of Members; - .. .
Voting Rights.. - - )
Other than its members, the corporation
. shail have no shareholders, and no capilal
stock shall be authorized or issued. The
ol the corporation shall be the

* Owners of Lots, as provided In the Declara-- .

ARTICLES OF INCORPORATION _ -
Calle de Oro ' o
Homeowners' Association, inc. .
An Arizona Nonprofit Corporation
The undersigned, having legal capacity to
enter into contracts under the laws of the
State of Arizona, does hereby adopt the fol-
lowing Asticles of Incorporation for the pur-
pose of forming an Arizona nonprofit-corpo-
ratlort pursuant to the provisions of Arizona
Rwlud Statules § 10-1001 et. seq.

ﬂwnnmeollhoeovp&éﬂonlsCalhde
Oro Homeowners' Association, Ir\c
S ARTICLE Il

iy o Duration ~* % i «
Ths corporal»on shall exist perpetually.
* ARTICLE Il

Purposes and Powers

Tha corporation does not contemplate
pecunlary- gain or profit 1o the members
thereo!, and no part of the Income or profit
of the corporation, if any, shall be distributa-
ble to Its members, direttors or officers,
excepl as a payment of reasonable compen-
sation for services rendered or a distribution
upon dissolution or liquidation as permitied
by law. The specific purposes for which the
corporation is formed are_to fulfil all the
dutles and P ibili “and 1o
all the rights, powers and prerogatives, of
the Association as sel forth In the Calle de -
Oro Doclamhon of Covenants, Condnmns
and F s (the "D ion"’), which
was recorded in the Official Records of Mar-
icopa County, Arizona, on September 12,
1989, as Document No. 89-422737. 5

In furtherance of such purposes, the cor-
poration shali have all powers and be
authorized and empowered o perform all
acts and do all things which a nonprofit cor-
poration might now or hereafter at any time
be lawfully authorized, empowered or per-
mitted to parform, do or exercise under the
laws of the State of Arizona.

ARTICLE IV
“ Character of Business

The character of business which the cor-
poralion Initially intends actually to conduct
in Anizona is the fulfilment of all ts duties
and responsibilities and the exerclse of all
ils rights, powers and prerogulives undsv
the Declaration.

ARTICLE V
Statutory Agent
The name of the corporation’s initial statu-
tory agent is Lee E. Esch and his address is
One Renaissance Square,-Two North Cen-
tral Avenue, Suite 1600, Phoenix Aﬂzona.
85004-2393. - CE R .

ARTICLE VI *
Directors, .

The affairs of the corporation shall be
managed by a Board of Directors, the num- -
ber of which shall be determined from time
1o time in the manner provided in the By-
Laws of the corporation but shall not be less
than five (5). The number of directors consti-
tuting the initial board of directors shall be
five (5), and the names and addresses of
the persons who are o serve as direclors
until the first annual election of directors or
until their successors are elected and shall
qualify are as follows: :

Larry K. Yount
5040 East Shea Boulevard, Suite 254 ¥
-+ - _Scotisdale, Arizona 85254
William D. Ring ©* '~
5040 East Shea Boulevard, Suite 254
Scotisdale, Arizona B5254
¥ Thomas W. Eggert
5685 North Scotisdale Road, Suite 165
- Scotisdale, Arizona 85254 . 2
Anne M. Eggert .
5685 North Scottsdale Road, Suile 165
Scotisdale, Arizona 85254 - . . -
Clifford J. Bird- <" . - -
5685 North Scottsdale Road, Suite 165
Sconsdale. Arizona 85254 ¥
- ARTICLE VI~
Incorporators
The name and addvess ol lhe lncorpovalor

tion. Each Owner shall bé a member of the
corporation as soon and so long &s he shall
be an Owner. Such membsérship shall auto- :
matically terminate when an Owner ceases
for any reason to be an Owner, and the new
. Owner shall i d
- fo such membership in the eorpomlmn A"
-membership in the corporation shall not be |

! transferred, pledged or alienated in any
 way, excepl upon the sale of the Lot to -
. which it apponalns (and then only lo such

Those Articles of Incorporation shall not
- be amended to contain any provisions which
would be contrary to or inconsistent with the
-Declaration as in sffect from'time 1o time,
and any provision of or purported amend-
ment. to these Arlicles of Incorporation
which is contrary to or inconsistent with the
Declaration as in effect from time to time
“shall be void to the extent of such inconsis-
tency...
SN - ARTICLE XI
i Limitstion of Liabllity

To the fullest extent that the law of the
State of Arizona, as it now exists or as it
_ may hereafiler be emended, permits the
ollmlnaﬂon of or limitation on the liability of
" directors, no director of the Corporation
shall be liable for monetary damages for any
actlon taken or for any feilure 1o lake any
action. Any repeal or modification of this
Article shall be prospeclive only and shall
not y affect any limi on the
p liability of a director of the Corpora-

+ purchaser) or by | testa-.
. mentary disposition, foreciosure of a mort- *
‘gage of record, exercise of a power of sale
- under a deed of trust, or other legal process
uls now in efiect or as may hereinafter be
under or p to the laws of
the Stale of Arizona. Notwithstanding the
foregoing, in the evsm that.an Dwner hn
an i proxy
ptodood or alienated the votlng right of his *
Lot regarding special matters 1o a Mortga-
gee as additional security, only the vote of
such Mortgagee will be recognized in regard -
to such special matters, il a copy of such
proxy or other instrument has been filad
with the Board of Directors. in the event that .
more than one such instrument has besn
filed, the Board of Directors shall recognize .°
the rights of the first Morigages to so file,
regardless of the priority of the Mortgages
themselves. Any attempl to make & prohib-

. ited transfer of a membership is void and

will not be recognized by or reflected upon
the books and records of the corporation. In
the event the Owner of any Lot should fail or
refuse to transfer the membership regis-
tered in his name lo the purchaser of such

» Lot, the corporation shall have the right to.

record a transfer upon the books of the cor- -
poration and issue a new membership to the
purchaser, and thereupon the old member-
ship outstanding in the name of the selier
shall be null and vold as though the same
had been surrendered.
The corporation shall havé two classss of
voting membership: s
Class A. Class A members shall be all
Owners with the excaplion of the Deciar-
ant under the Declaration and shall be
entitied 1o one vote for each Lot owned. *
When more than one person holds an -
interest In any Lol, all such persons shall
be members. The voting for such Lot shall
be i as such p among
themseives determine, bul In no event
shall more than one vote be _cast with
respect to any Lot. T
Class B. The Clm B member shall be
the Declarant under the Declaration, who
shall be entitied to twenty (20) voles for
each Lot owned. Each such vote may be
- cast in such proportions on any matter as
such Declarant may determine. The Class
B membership shall cease and be con-
verled to Class A membership, without
turther act or deed, when the total votes
outstanding in Clm A membership
equals nineteen (19).
Notwithstanding the foregoing, as long
as the Class B membership exisls:
()the Board of Diradors shall be
app i by the Archit | Committee;
(i) the officers shall be eppointed by .
the Board of Directors;
(il persons other than Owners may
serve as officers and directors. :
When the Class B membership ceases
1o exist, the officers and directors shall be
deslqnatod as provided_herain, oy in the ™

&5
ARTICLEIX ~ - -
First Meeting of Members
The first annual mesting of the members
of the corporation shall be held within thirty

(30) days after the ‘Class B membership |

ceoases lo exist, as above provided, or al
such earlier time as the Board o! Directors

tion existing at the time of such repeal or
modification.
* ARTICLE Xl
Indemnification

The Corporation shall indemnify any per-
son who was or is @ defendant or respon-
“dent or is threatened to be made a defend-

i-anmt ‘or respondent in any pending,
. completed or threatened action, suit or pro-

ceeding (whether civil, criminal, administra-
tive or investigative), arising out of his pre-
sent or prior status as a director or officer of
the Corporation, against all liabilities or
expenses (including attorneys’ fees) reason-
ably incurred by him in connection with such

" action, suit or proceeding 1o the extent that

such indemnification Is permitted by law.
ARTICLE Xill
- Definitions
The words used herein shall be deemed
to have the same definitions as in the Decla-
ration, unless otherwise required by context.
IN WITNESS WHEREOF, the under-

- _signed incorporator has executed these Arti-

cles of Incorporation this 7th day of October,
1991 -

/s! Lee E. Esch
Published 11/4, 11/11 and 11/18, 1991.

shall designate. The dates of subsequent

annual meetings shall be as provided In the -
By-Laws of the corporation. Until such time -.
as the first annual meeting Is required 1o be
held, as herein provided, the provisions of
Arizona Revised Slatulas §10—1013 B are
havsby wawed
ARTIC{.E X
Pravisions Respecting Amendments
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