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THESE ARTICLES OF INCORPORATION OF DOVE COVE ESTATES
HOMEOWNERS ASSOCIATIO}_{ (the "Articles") arg effective as of the 12™ day of Seprember,
2003,

) o §rHIS-F
The undersigned hereby volumarily set forth the following statements for the purpose of

forming a nonprofit corporation under and pursuant 1o the laws of the State of Arizona, and for
that purpose hereby adopt these Articles of lncorporation.

ARTICLEI
NAME

T o SERR
The name of the corporation is Dove Cove Estates Homeowners Association, an Arizona
nonprofit corporation, hereinafier called the "Assoeiation”,

ARTICLE IT
KNOWN PLACE OF BUSINESS

The address of the Association’s known place of business is 6710 North Soottadale Rd, Suite 110,
Scortsdale, Arizona 85253, but other offices may be established and maintained at euch othar
places as the Board of Directors may designats from time to time,

ARTICLE Il
PURPOSE AND INITIAL BUSINESS

The Association is organized and shall be ¢perated as a nonprofit coxporation for the purposes
set forth in the Declaration of Covenants, Conditions and Restrictions for Dove Cove Estates
(the "Declaration") recorded on September 12, 2003, at Instrument No. 2003-1284950 in, the
official records of Maricopa County, State of Arizona, and for conducting any or all lawhul
affairs for which corporations may be ineorporated under Arizona law in connection with the
development known as “Dove Cove Bstates" (the "Property"). Standard Pacific of Arizona, Ine.,
a Delaware corporation, is referred to therein as the "Declarant”. '

The association shall not engage in any other business or activity, exoept a8 set forth herein and
in the Bylaws of the Association (the "Bylaws™). Noiwithstanding any other provisions of these
Articles, the Association shall not conduct or camy on any activities not permitted to be
conducted or carried on by an organization qualifying under Section 528 or, if the Association so
elects, Section 501(c)(4) of the Internal Revenue Code of 1986, 2s the case may be.
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ARTICLES OF INCORPORATION
OF
DOVE COVE ESTATES HOMEOWNERS ASSOCIATION

THESE ARTICLES OF INCORPORATION OF DOVE COVE ESTATES
HOMEOWNERS ASSOCIATION (the "Articles") are effective as of the 12% day of September,
2003.

The undersigned hereby voluntarily set forth the following statements for the purpose of
forming a nonprofit corporation under and pursuant to the laws of the State of Arizona, and for
- that purpose hereby adopt these Articles of Incorporation.

ARTICLE
NAME

The name of the corporation is Dove Cove Estates Homeowners Association, an Arizona
nonprofit corporation, hereinafter called the "Association".

ARTICLE II
KNOWN PLACE OF BUSINESS

The address of the Association's known place of business is 6710 North Scottsdale Rd, Suite 150,
Scottsdale, Arizona 85253, but other offices may be established and maintained at such other
places as the Board of Directors may designate from time to time.

ARTICLE Il
PURPOSE AND INITIAL BUSINESS

The Association is organized and shall be operated as a nonprofit corporation for the purposes
set forth in the Declaration of Covenants, Conditions and Restrictions for Dove Cove Estates
(the "Declaration") recorded on September 12, 2003, at Instrument No. 2003-1284950 in the
official records of Maricopa County, State of Arizona, and for conducting any or all lawful
affairs for which corporations may be incorporated under Arizona law in connection with the
development known as “Dove Cove Estates" (the "Property"). Standard Pacific of Arizona, Inc.,
a Delaware corporation, is referred to therein as the "Declarant”.

‘The Association shall not engage in any other business or activity, except as set forth herein and
in the Bylaws of the Association (the "Bylaws"). Notwithstanding any other provisions of these
Articles, the Association shall not conduct or carry on any activities not permitted to be
conducted or carried on by an organization qualifying under Section 528 or, if the Association so
elects, Section 501(c)(4) of the Internal Revenue Code of 1986, as the case may be.
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The Association does not contemplate pecuniary gain or profit to the members thereof, and the
members shall have no individual interest in the profits of the Association, if they are generated.

Capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the
Declaration.

ARTICLE IV
MEMBERSHIP AND VOTING RIGHTS

The Association shall have members in accordance with the terms of the Declaration (the
"Members") and their voting rights shall be as provided in the Declaration. It is hereby
acknowledged that the Declaration may be amended from time to time to change the qualifications
and requirements of Members and their respective voting rights. Pursuant to the terms of the
Declaration, the Association shall have two (2) classes of Members, as follows:

Class A. Class A Members shall be all Owners, except that until the conversion
of Declarant's Class B membership to Class A membership as provided below,
Declarant shall be a Class B Member, not a Class A Member. Subject to the
authority of the Board to suspend an Owner's voting rights in accordance with the

provisions hereof, a Class A Member shall have one vote for each Lot owned by
such Member; and

Class B. The Class B Meimber shall be the Declarant. The Declarant shall be
entitled to three (3) votes for each Lot owned by Declarant. Declarant shall have
the right, at any time and from time to time, to assign all or any part of its voting
rights appurtenant to its Class B membership (as well as all or any other rights
appurtenant thereto) to one or more Persons acquiring, for purposes of
development and sale, including a Designated Builder, any part of the Property.
Further, Declarant shall have the right, at any time and from time to time, to
designate an individual or individuals to exercise Declarant's voting rights
(whether appurtenant to Class A or Class B membership); provided, however, that
such designation shall not act as an assignment by Declarant of its membership or
voting rights hereunder. Subject to the terms of the Declaration, the Class B
membership automatically shall cease and be converted to a Class A membership
upon the happening of the first of the following events: (a) the date that seventy-
five percent (75%) of the Lots are owned by Class A Members; (b) the date which
is ten (10) years after the date the Declaration is recorded in the official records of
Maricopa County, State of Arizona; or (c) the date Declarant records a written
notice in the official records of Maricopa County, State of Arizona electing to
convert the Class B membership to a Class A membership.
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ARTICLE 'V
BOARD OF DIRECTORS

The affairs of the Association shall be managed by a Board of Directors (the "Board") which shall
possess all of the rights, powers, privileges, duties and obligations assigned to the Board in the
Declaration. The Board shall consist of not less than three (3) Members (collectively the
"Directors"). Except for Directors appointed by the Declarant, each Director shall be an Owner
of a Lot or, if an Owner is a corporation, partnership, trust or other legal entity, the Director may
be a representative thereof. Declarant shall appoint the Directors at each annual meeting until its

Class B membership is converted into a Class A membership in accordance with the terms of the
Declaration.

Until the first annual meeting of the Members or until their successors are designated or elected
or qualified, the following persons shall constitute the Board:

Eric Szymanski
6710 North Scottsdale Rd., Suite 150
Scottsdale, Az 85253

Robert Downing
6710 North Scottsdale Rd., Suite 150
Scottsdale, Az 85253

Bruce Schroeder
6710 North Scottsdale Rd., Suite 150
Scottsdale, Az 85253

ARTICLE VI
OFFICERS

The affairs of the Association shall be administered by officers elected by the Board at its first
meeting following each annual meeting of the Members, or at other meetings called for such
purpose. “The principal officers of the Association shall be a president, a vice president, a
secretary and a treasurer. The officers shall have the rights and duties set forth in the Bylaws.

ARTICLE VI
ELIMINATION OF DIRECTOR LIABILITY

To the fullest extent permitted by Arizona law as the same exists or may be hereafter
amended, no Director shall be liable to the Association or its Members for monetary damages for
any action taken or any failure to take any action as a Director. No repeal, amendment or
modification of this article, whether direct or indirect, shall eliminate or reduce its effect with
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respect to any act or failure to act of a Director occurring prior to such repeal, amendment or
modification.

ARTICLE VIII
INDEMNIFICATION

To the fullest extent permitted by the Arizona Revised Statues as the same exist or may be
hereafter amended, the Association shall indemnify and advance expenses to any person who
incurs expenses or liabilities by reason of the fact he or she is or was an officer or director of the
Association or is or was serving at the request of the Association as a director, officer, employee
or agent of another corporation, partnership, limited liability company, trust or other entity. The
foregoing indemnification and advancement of expenses shall be mandatory in all circumstances
in which the same are permifted by law. No repeal, amendment or modification of this article,
whether direct or indirect, shall eliminate or reduce its effect with respect to any matter giving

rise to indemnification and advancement of expenses occurring prior to such repeal, amendment
or modification.

ARTICLE IX
DISSOLUTION

The Association may be dissolved with the assent given in writing and signed by not less than
sixty-seven percent (67%) of Class A Members. Notwithstanding the foregoing sentence, so
long as a Class B membership exists, the Association may only be dissolved with the assent
given in writing and signed by Declarant, which may be withheld in Declarant's sole and absolute
discretion. Upon dissolution of the Association, other than incident to a merger or consolidation,
no part of the remaining assets of the Association, after discharge of all corporate liabilities, shall
inure to the private profit, benefit or advantage of any current or past Member, Director or
officer, but the whole of such remaining assets of the Association shall be distributed exclusively
to an organization then subject to and qualifying under Section 528 of the Internal Revenue Code

of 1986, or to a public body (to the extent permitted under Section 528) as the Association shall
elect.

ARTICLE X
INCORPORATOR

The name and address of the Incorporator are as follows:

Carol Grumley

Standard Pacific of Arizona, Inc.
6710 North Scottsdale Rd., Suite 150
Scottsdale, Az 85253
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All powers, duties and responsibilities of the Incorporator shall cease upon the filing of these
Articles of Incorporation with the Arizona Corporation Commission.

ARTICLE X1
STATUTORY AGENT

Carol Grumley, located at 6710 North Scottsdale Road, Suite 150, Scottsdale, AZ 85253, is
hereby appointed Statutory Agent of the Association upon whom all notices and process,
including summons, may be served. The Board may revoke the appointment of such agent at any
time and shall have the power to fill any vacancy.

ARTICLE XII
DURATION

The duration of the Association shall be perpetual.

ARTICLE XIII
CONFLICT WITH DECLARATION

To the extent that these Articles shall be contrary to, inconsistent with, or more permissive than
the provisions of the Declaration dealing with the same subject, or laws, rules, and regulations

applicable to the Association, these Articles shall be considered superseded by the Declaration or
such laws.

ARTICLE XIV
AMENDMENTS

Subject to the provisions of Article XIII hereof, so long as any Class B membership still exists,
any proposed amendment of the Articles needs to be approved by the Declarant prior to its
adoption, which may be withheld in its sole and absolute discretion. After the date in which all
Class B memberships are converted into Class A memberships, the Association may, at any
regular or special meeting called for such purpose, amend, alter, or repeal any provision hereof
by the affirmative vote of sixty-seven percent (67%) of each membership class then entitled to
vote in person or by proxy, and upon ten (10) days prior written notice to all first mortgagees
who have previously notified the Association in writing, to be notified of any amendment to the
Atrticles and, if required by law, after publications in a newspaper having general circulation in
Maricopa County, Arizona. Notwithstanding any foregoing provision, the Articles may not be
amended at any time (either before or after the date in which all of the Class B memberships are
converted to Class A memberships) to diminish any of the rights of the Declarant under these
Articles, the Bylaws of the Association, or the Declaration, including, but not limited to,
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Declarant's liability limitations as set forth in Article VII hereof, without the express written
consent of Declarant, which may be withheld in its sole and absolute discretion.

ARTICLE XV
FHA/VA APPROVALS

As long as there is a Class B membership, the following actions shall require the prior written
approval, to the extent then required by applicable regulations of the Veterans Administration or

Federal Housing Administration, of the Federal Housing Administration or the Veterans
Administration:

1. The annexation of additional properties;

2. A merger or consolidation to which the Association is a party;

3. The mortgage or dedication of all or part of the Common Area, as defined in the
Declaration;

4. The dissolution of the Association; or

5. The amendment of these Articles.

Whenever the approval of the Federal Housing Administration or the Veterans Administration is
required under this Article, such approval shall be deemed given unless a disapproval or

statement requesting additional time is issued by such agency to the Association within thirty
(30) days following submission to such agency.

Notwithstanding any other provision of these Articles, the Board, with the consent of the
Declarant if Class B Membership still exists, shall have the right to amend all or any part of these
Articles to such extent and with such language as may be requested by the Federal Housing
Administration, Veterans Administration, Federal National Mortgage Association, Federal Home
~ Loan Mortgage Corporation or other governmental or quasi-governmental agency which issues,
guarantees, insures or purchases Mortgages (or securities or other debt instruments backed or
secured by Mortgages), or otherwise governs transactions involving Mortgages or instruments
evidencing same, or otherwise governs development of the Property or the Annexable Property,
as a condition to such agency’s approval of these Articles, the development encompassing the
Property or any subdivision constituting a part of the Prqperty.

Chrol Grum y (/
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CONSENT OF STATUTORY AGENT
OF

DOVE COVE ESTATES HOMEOWNERS ASSOCIATION

The undersigned, having been named in the Articles of Incorporation of Dove Cove Estates
Homeowners Association, as its statutory agent for the State of Arizona, hereby confirms that it has
been notified of the appointment and that it accepts the appointment.

DATED: as of September 12, 2003

;

Cayol Grumle, QJ
Address: 0710 N. Scottsale Road

Suite 150
Scottsdale, A7 85253
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