ARTICLES OF INCORPORATION
OF

SCOTTSDALE SHADOWS vV, INC. .

The undersigned, as incorporators, have this date
voluntarily associated themselves together for the purposc
of forming a private nonprofit membership corporation under
and by viftug‘of the laws of the State of Arizona, and do
hereby adopt the following Articles of Incorporation:

LRTICLE 1T

Wams

The name of the corporation is SCOTTSCALE SHADOWS V,
INC. -
ARTICLE II

Definitions

The words and terms used herein shall be deemed to have
the same definitions and meanings as in the Declaration of
Horizontal Property Regime and Declaration of Covenants, Condi-
tions and Restrictions for Scottsdale Shadows V, which was
recoréed in the.offipe of the_County Recorder of Maricopa.
County, Arizona, on April 3, 1978, in Docket 12813, pages 87
et seq., as amended by instrument recorded at Docket 12915,
pages 1442 et seq. Such Declaration, as so amended or as
hereafter amended from time to time, is hereinafter termed the

Declaration.
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ARTICLLE II1
Duration
The corporation shall exist perpetually.

- ARTICLE IV ..

Purgoscs

" The corporation does not contemplate pccuniary gain or

profit to the Membpers thereof, and the Members snall nhave no

individual interest in the profits of the corporation, if

any.

The specific purpose for which the corporation is formed

is to fulfill all the duties and responsibilities, and to

exercise all the rights, powers and prerogatives, of the

Association as set forth in the Declaration and to act as and

constitute the counsel of co-owners and the governing body of

and for Scottsdale Shadows V, a horizontal property regime

existing by virtue of the Declaration upon the following

described real propercv:

That portion of the Southeast guarter of the Hortheast
guarter of Section 23, Township 2 North, Range 4 East
of the G&SRB&M more particularly described as follows:

COMMENCING at the Southwest corner of the Southeast
guarter of the Northeast guarter of said Section 23;
thence South 89 degrees 59 minutes 55 seconds East (an
assumed bearing} along the South line of the Southeast
quartex of the Northeast guarter of said Section 23 for
a distance of 356.20 feet; thence North 00 degrees 00
minutes 05 seconds East, a distance of 156.65 feet;
thence North 44 degrees 59 minutes 54 seconds West a
distance of 40.00 feet; thence North 45 degrees 00
minutes 06 seconds East, a distance of 739.01 feet to
the true point of beginning; thence Noxth 44 degreces 59
minutes 54 seconds West a distance of 275.33 fect;
thence North 45 degrees 00 minutes 06 seconds East, a
distance of 319.32 feet to a point which marks the
beginning of a curve concave Southerly, the center of
which bears South 44 degrees 59 minutes 54 seconds East
a distance of 62.50 feet; thence Northeasterly along
the arc of said curve through a central angle of 90
degrees 00 minutes 00 seconds, a distance of 98.18



feet; thence South 44 deqgrees 59 minutes 54 snronéa

East, a distance of 150.34 feet to a point whoch rhy

the beginning of a curve concave Viesterly, the ce:tcl

of which bears South 45 degrees 00 minutes 006 scceonds

West, a distance of 62.50 feet, thence Southrasterl;

along the arc of .said curve through a central angle of

90 degrees 00 minutes 00 seconds, a distance of 97,18

feet; thence South 45 degrees 00 minutes 06 secconds

. West a distance of 319.32 fcet to the truc point of

"beginning.

In furtherance of such purpose, the corporation srail be
authorized and empowered to perform all acts and do azll things
provided for or contemplated in or permitted by the Declaration
or which a private person or individual might perfcrim or do

-

under the laws of the State of Arizona, including but ro:t limited

o
to the following:
{a) To accept such propcrties, improvements, rights,

and interests as may be conveyed, leased, ass:ignol, or
tIdnSferLd to the corporatlon, to assum2 sp;h‘ob;igation‘
and duties as may be contalnea in any lcase assighment or
transferred to the corporation; to maintain, cperate, and
otherwise manage all buildings, structures, inprovaments,
landscaping, parking areas, walks, common elemznts, common
areas, recreational areas and facilities now or hereafter
on said property; to pay all taxes and assessments, if any,
which may properly be levied against propertics cf the
.corporation; to repaif, rehabilitate‘ ‘and restore all
buildings, structures and improvements on salid property; to
insure said property and all buildings and structures
thereon against such risks as the Board of Directors shall
determine; to make assignments and assessments for main-

tenance and operating charges as the Board of Dircciors



shall determine in accordance with the Leclaration und

the By-Laws of the corporation and to enforcc the collec-
tion of such assessments; to impose liens against indi-
vidual Units to sécure the payﬁent of obligations duc

from the Owners therecof, and to qolléct;nsue, foreclose
or otherwise enforce, cormpromise, releasc, satisfy and
discharge such demands and liens in accordance with the
Declaration; to pay all maintenance, operating and other
costs and to do all things and acts which in the sole dis-
cretion of the Board of Directors shall be decmed to be

in the best interests of the Members of the corporation

or for the peace, comfort, safety or general welfare of
the Members of the corporation,.all in accordance with the
Declaration; and to do all things necessary orrappropriqte
to ¢arr§;6u£-and.to;enfofée_thq'térmé gﬁd;provigiqns of
the Declaration,

{b} To purchase or otherwise acquire title to Units
or to hold and exercise optioné to purchase the same,
and to lease Units in the corporation's name as lessee
and to sell and lease or to grant options to lease and
purchase Units; and, if the corporation becomes the Owner
or lessee of a Unit, to perform all of the obligations
of an Owner or lessee thereof ‘and to aésumé and agree to
pay any Mortgage constituting a lien upon the Unit.

(c) To develop, construct, purchase, lease, own,
improve, maintain, operate and hold real and personal

property of every kind and description; to sell, convey,
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and leasc éuch nreperty; and to mortgégc, ansian ana
pledge or otherwise encumber such propoerty.

{(d) To borrow money, and to issue notes, bonds,
and other eviderices of indebtedness in furtherance of
any or a;l of the objects and purposes of the cerporation,
and to secure thé same by mortgage, trust deed, pledge
or other lien on or security interesf.in proporty of
the corporation.

(e) To enter into, perform, and carry out leasecs
and contrécts of any kind necéssary to or in connection
with or }ncidental to the accomplishment of any one or
more of the objacts and purposes of the corporation.

(£) To make refunds of excess payments from Haembers,
as provided in the Declaration or the By-Laws.

(g). To lend or invest its working capital and
‘reserves with or without schrity;-

{h} To act as surety or guarantor, agent, trustce,
broker or in any other capacity when appropriate to the
fulfillment and the furtherance of its objects and purposes.

(1) To represent the interests of whatsoever kind and
nature of SCOTTSDALE SHADOWS V and the Unit Owners therein
in connection with the membership in Recrcational
Center, Inc.

(j) To procure all types and kinds of insurencc
as shall be deemed to be in the best interests of the
corporation.

(k} In general, to do and perform such acts and

things and to transact such business in connection with
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- the foregoing objects and purposas O WAV e S _OnIsITy
and required or as may be deemed appropriate v tho Board
of Directors from time to timec.

ARTICLE ¥V

Character of Business
The,chéractér‘of business which the corporation initiéliy
intends actually to conduct in Arizona isrthe fulfillivaont of
all its duties and responsibilities and the exercisze o all its
rights, powers and prerogatives under the Declaration.
ARTICLE VI

Membership; Classes of Members; Voting Rights

Other than its Members, the corporation shall have no
shareholders, and no capital stock shall be auvthorizec or issucd.
The Members of the corporation shall be the Owners of Units,
as prdvidedvin the Decla:ation.-_Each_Owner shall = ; H;mb:rﬁ
- of the'éOrporétion-as sooh'and”so'long as he-shall se an Owner.
Such membership shall automatically terminate when an Lwner
ceases for any reason to be an Owner, and the new Iwnor shall
likewise automatically succeed to such membership in the corpora-
tion. A membership in the corporation shall not kb2 transferred,
pledged or alienated in any way, cexcept upon the sale of the
‘Unit to which it appurtains (and then only to such purchaser)

_or by intestate successioh, teStamentary disposit@on,_foreclosure

ing

I
t
[a

of a mortgage of record or other legal process transi:

*J
]
] o

ergon to

fee simple title to such Unit (and then only to the
whom such fee simple title is transferred). Notwithstanding the
foregoing, in the event that an Owner has granted an irrevocable

proxy or otherwise pledged or alienated the voting right of his
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Unit regarding special matters to a Mortgagne as additional

security, only the vote of such Mortgagee will he recognized
in regard to such special matters, if a copy of such prouy or
other instrument pledging or alienating such vote has been filcd
with the Boardrof Directors. 1In the event. that morc than one

such instrument has been filed, the Board of rectors shall

L]
ot

recognize the rights of the first Morigagze tc so file, regarc-
less of the priority of the Mortgages themselves. Any attempt
to make a prohibited transfer of a membership is void and will

not be recognized by or reflected upon the books and records of

r

the corporation. In the event the Owner of any Unit should
fail or refuse to transfer the membership registered in his
name to the purchaser of such Unit, the corporation shall have
the right to record a transﬁer upon the books ofrthe corporatioa
7and-issﬁe_éﬁnew_membersﬁip-£o“the-purchaser{_and‘thefeﬁpbn'thej

0ld membership outstanding in the nar2 of the seller shall be

null and void as though the same had been gurrendered.

o

The corporation shall have two classes of voting membership:
Class A. Class A members shall be all Owners with

the exception of the Declarant under the Declaration and,

except as hereafter provided in the case of election of

directors,.shali-be entitled to one vote for each Unit

owned, which vote shéll be weighted-as tb all matters‘in

accordance with the percentage of thz undivided ownership

of the Common Elements of Scottsdale Shadows V appurtcnant

thereto. When more than one Person holds an interest in

any Unit, all such Persons shall be Members. The voting



e

for sucﬁ Unit shall be ciercised as such borsons among
themselves determine, but in no event shall more tiian
one vote be cast with respect to any Class A Unit.

Class B. The Class B momber shall be the Declarant
under the Declaration, who shall be Ehfitiedmto tﬁregf(B)
votes for zach Unit owned, which Vot; shall be weigntod ag
to all matters in accordance with the percentage of the
undivided ownership of the Common Elements appurtonant
thereto. Each such vote may be cast in such proportions

on any matter as such Declarant may determine. Class B

T

memberships shall ccase and be converted to Class A menb

{1

ships, without further act or deed, upon the happening of
any of the following events:
. (a) Upon the sale or otﬁer &ispps;tion of
'=éﬁy Unit by suCh'Deciarant, otﬁcr“tﬁan in connection
with an assignment by such Declarant of all or sub-
stantiallv all of its rights under the Declaration
{including a pledge or assignment by such Declarant
to any lender as security), with respect to the Unit
or Units so sold or otherwise disposed of; or
{b) With respect to all remaining Class B
memberships, upon fhe first to ocgur.of_the
following:

(i) Within One Hundred Twenty (120) days
following the first date when the total votes
outstanding in the Class A membership egual
or exceed the total votes outstanding in the

Class B membership, or
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(ii) On January 1, 19864, unlcss such
Declarant shall have then comuenced or complcetesl
construction of Building 5-B of Scottsdale Shadowz
V or other Building ;n accordance with paragraph
34 of the Deglarétion or”shall.havé appliicd
for or been granted a permit therefor, in which
event the provisions of subparagraph (i} shall
apply; provided, however, that if the Class o
memberships have ceased due to the provisions

of subsection (i) of this subsection (b}, suecn

Class B memberships, and the relative rights of

- 5-B, and as to all Units in Building 5-4 whethor
‘or not theﬁ bwnéd:by-éuch Deciéféﬁt,.uéoﬁ ﬁﬁéA
completion of Building 5-B and the sale and
occupancy of the first Unit therein, and such
Class B memberships shall remain in full force
and effect until the provisions of such subscc-
tion (1) have again been fulfilled.

If any lender to whom such Declarant has or may hereafter

assigp, as security, all oxr substéntially all of its_rights

under the Declaration succeeds to the intercsts of such

Declarant by virtue of said assignment, the Class B member-

,
ships shall not be terminated thereby, and such lender shall
hold the Class B memberships on the same terms as they wers

held by such Declarant. So long as any Class B membership
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- remains outstanding, the Class A momborships chall et e
entitled to cast any vote with rospeci to thoe clection of

directors.

the first annual mecting of the Membors of the corporation

shall be held within thirty (30) days after the initial convoersicn ¢

3.
1Y

Nelaty

Shiips, as . above

all the Class.B memberships to Class i me

provided, or at such carlicr time as <he boavd of bDircciors s..oll

[N

designate. The dates of subseguent annual meetings shall be a
provided in the By-Laws of the corporation.
ARTICLE VII

Statutory Agent

The name of the corporation's initial statutory agont ig
Hamilton E. McRae I1I, and his addrers is 111 Waest MNonroo,

Phoenix, Arizona 85003. The initial statutory ayent is an

. individual who has been a resident of this state for threc

(3) years.
ARTICLE VIII
Directors
The affairs of the corporation shall be managed by a

board of not less than three (3) directors, as determin

o

fron

lqi]
|87}

time to time by the By-Laws and amendments thovrceto. The initinl
board of directors shall consist of three (3) directors. JTho

directors shall have all applicable gualificalions roeguinod

()

by paragraph 4.2 of the Declaration. Until the [irat annunl
meeting of the Members and until their successors are elected
and shall qualify, the following persons, who were clected at

a meeting of the incorporators held at 14:00 z.m., Monday,

-10-




Feb. 12, 1979’,3{: 111 West Monson, Phoeonts, Svrbaona,  oed oo
replacements, shall constitutce the Board of bDircctors of Lhe

corporation:

tame Address
Carl R. Spiekeiman 3240 East Canelback Road

Phoenix, Arizona 85018

Wayne C. Spiekerman 7820 East Camelback Road
- Scottsdale, Arizona 85251]

vernon S. Schweigert P. O. Box 32418
Phoenix, Arizona 85064

. Commencing with the first annual mecting, tho Board of Dirocztors
shall be elected annually for a term ¢i one (1) vyeax, or
their successors are elected and gualified, by tho Hembors at
the annual meeting of the Members of the corporation, and
Members shall be entitled to cumulate their votos 1o tho
provided bnyection‘IO@'Artigle,XIV_Qf_Lhé Conatjtution of'“h~
State of Ariéona.

t"he Board of Directors shall have thoe power to adopl

By—-Laws, to amend or repeal the same, to fill vacancics ocourring

in the Board of Directors, and to elect officcrs, agonts and
committees, with such members, powers and authority as they may
confer.

hRTlCLﬁ Ix

lncorporators

The name and address of ecach incorporator is as followus:

Hame Address
Carl Spiekerman 3240 East Camelback Road

Phoenix, hrizona 85018

Hamilton L. McRae 1II 111 Vies: lionroo
Phoenix, Arizona 85003

James R. Huntwork 111 West Honroo
Phoenix, Arizona

-11-
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ARTICLE X

Known Place of Business

The initial known place of business of the corporation
shall be 3240 East Camelback Road, Phoenix, Arizona 83018.
ARTICLE XI

Amendments

- -

These Articles of Incorporation shali not pe amended to
contain any provisions which would be contrary to or inconsis:tont
with the Declaration as in effect from time to time, and any uvrc
vision of or purported amendment to these Articles of Incorpora-
tion which is contrary to or inconsistent with the Declaretion
£

as in effect from time to time shall be void to the extent of

such inconsistency.

ARTICLE XII

- Exemption of Private Propexty -

,..
rr
Q
ks
tn

fhe'pfivate préberty bf1£he members, officers and di
of the corporation shall be forever exempt from corporate debts,
obligations and liabilities.

ARTICLE XIIT

Indemnification

The corporation shall indemnify all of its directors and
officers, and its former directors and officers, to the maximun

extent authorized by law, against expenses incurred by tham,

Q

w3

!

-
|

o}

including without limitation legal fees, and judgmeznts an

ties rendered or levied against them or any of them in any lecgal

-12-



action brought against any such person for acts or orissions
alleged to have beencmmmitted by any such peorson while acting

within the scope of his employment as a director or officer of

jn]
1=
=

the corporation, provided that the Board_of Directers sh
doterminerin gbod faith that such person did not azt, fail to
act, or refuse to act willfully or with gfoss negliigeonce, or
with ffaudulent or criminal intent in regard to the mztter
involved in the action, and provided further that no such
indemnification shall be available with respect to liabilitics
under the Securities Act of 1933, and provided Ifurther that the
o
corporation shall have the right to refuse indernificztion in
any instance in which the person to whom indemnification would
otherwise have been applicable shall have unreasonably refuscd
to permit the corporation, at its own expensc and.through
éounsel ofﬁits'own‘éhooéihg,.to defend him in any such legal
action. Whenever any such present or former director or cfficoer
hall report to the President of the corporation or the Chairman

of the Board of Directors that he has incurred or mey

o]
r
b
4
w
]
"-

such expenses, the Board of Directors shall, at its next rcgular
or at a special meeting held within a reasonable time thereaflter
determine in gogd faith whether such pexson acted, f{ailed tc
act, or refused to dct willfully, witﬁ gress negligence or wi;h
fraudulent or criminal intent.in regard to the metter involved
in the action. If the Board of Directors dctermines in good
faith that such person did not act, fail to act or refuse to

act wilfully or with gross negligence or with fraudulent or

-13-
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criminal intent in regard to the mectter involved in Lhe action,
indemnification shall be mandatory and shall be automatically
extended as specified herein, except as otheryise nDrovided
hercinbefore. Nothiﬁg contained hercin is intended to limit
any(rightFof indemnificaﬁioﬁ_prévided by Ariéonq Rovis;d'St;cutes,

Section 10-005, or other applicabl: iaw.

IN WITNESS WHEREOF, for the purpcse of forning a corpora-
tion under the laws of the State of Arizona, we, the undersigned,
constituting the incorporators of zhis corporation, have exccuted
these Articlgs of Incorporation this iﬁgglday of Ny / i ‘

197¢.
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Hamilton E. HcRac TII
L
{" f
\1\'( ;\ : : lj! l
.'.:a_ . i..“‘}\:..'-,' k'\_‘,-_ .

James R. Huntwork

STATE OF ARIZONA )
)} ss.

County of Maricopa )

The foregoing instrument was acknowledged before me this

/7~ day of L ee ] , 19?3, by CARL SPIEKERMAN.
7

Cpiiti O Loosodbdover

Notary Public

My Commission Expires:

3-9-9I
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STATE OF ARIZONA )
} ss.
County of Maricopa )

The foregoing instrument was acknowledgced- before me this

./ﬁtzdav of Efzﬁazgjbt . . 19%?, by HRMILTON E. MCRAE 11i.

~1/7(Q( /'sz},zn/{féézd“

Hotary Public

My Commission Expires:

3-9- &/

STATE OF ARIZQNA )
) ss.
County of Maricopa )

The foregoing instrument was acknowledged beforc m2 this

It

/o day of _'ivg/,(,g,fg% ' l97? by JAMES R. HUNTWORK.

Ctintie () feaotofreer

Notary Public

My Commission Expilres:

3 -9-&/
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~ .Jennings, Strouss &
B 1] W Mogroc St.
- Bhwofgp 05003
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G. C. Anderson, Jr.
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Salmon’
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