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BURCH & CRACCHIOLO, P.A.
Clare H. Abel
P. O. Box 16882
Phoenix, Arizona 85011

AITTICLES OF INCORPORATION

OF

FOOTHILLS RSSER\rE MASTER OWNERS' ASSO CIATION, INC.

In compliancewiththerequirements of the stahrtes ofthe State ofArizonapertaining

to nonprofit corporations, A.R.S. $ 10-230i, et s€Q., the r.udersigned, all of whom are of

legal. 
"g", 

h"lrt. this day voluntarily associated thlmseives together for the purpose of

forming a nonprofit corporation and do hereby certify:

ARTICLE I.

NAME: The name of the corporation is FOOTHILLS RESERVE MASTER

owNERS' AS S O CIATION, h[c., hereaft er called the "Association."

ARTICLE tr.

DURATION: The time of commencement ofthis corporation shall be the date upon

which these Articles are filed with the Arizona Corporation-Comsrission and the duration

shall be perpetualrurless FOOTHILLS RESERVE IIASTER OWNERS' ASSOCIATION'

INC. is dissolved.



ARTTCLE ltr.

pURpOSE: This corporation does not contemplate pecuniary gain or profit to the

nembers thereof and t1e specific primary purposes forwhich it is formed are to provide for

the maintenance and improvement ofthe Common Area and the preservation, architectural

conkol an6 enforcement of covenants, conditions and restrictions on the real properfy

described in the preamble of the Declaration of Covenants, Conditions, Restrictions and

Easements for F oothills Reserve, recorded in the Records of the Maricopa County Recorder,

to promote the health, safefy and welfare ofthe Owners withjn the above-described property

*i to have and exercise any and all powers, rights and priviieges which a corporation

organized und.er the nonprofit corporation statutes of the State of Arizona m^y now or

hereafterhave or exercise. Unless otherwise expressly providedhereir:, all capitalizedterms

used herein shall have the meanings set forth in the Declaration. Notwithstanding any other

provisions of these Articles, if the corporation elects to quali$ under Section 50l(c)(a) of
the lnternal Revenue Code of 1986, s5 a-ended (the "Code"), the corporation shall not

conduct or engage in any activity which would or couldresult in the revocation of its status

as a corporation-quaiified under Section 501(cXa) of the Code. The corporation does not

contemflate secr:ring any gain or profit to the Members of the corporatiory the Members

shall have no indiviJual inierest inthe profits of the coqporation, if any; and no part of the

net eamings of the corporation, if any, shall inure (other thanby acquiring, consbnrcting or

providing managem.ot, .uiotenarlce and care of association properly, and other than by a

rebate of excess Special Use Fees or Assessments) to the benefit of any Member of the

corporation or other individual.

,, *tcLE rv.

IMTIAL BUSINESS: In firrtherance of the general purposes, the Association shall

have power to:

(a) perform all of the duties aod obligations of the Association as set forth in

the above-described Declaration of Covenants, Conditions, Restictions and Easements,

hereinafter cailed the "Declaration;"

&) fix, levy, collect and enforce pal'rnent by any lawful means' all charges or

assessrnents pgrsuant to the terms of the Declaration; to pay ali exp',nses in connection

therewith and aII office and other expenses incidentai to the conduct of the business of the

Association, including ail licenses, tilces orgoverlmental charges levied orimposed against

the Common Area;

(c) acquire (by gift, pruchase or otherwise), own, hold, improve, build.upon,

operate, maintain, "on""y, 
rLU" leaie, transfer, dedicate for public use' or otherwise dispose



of real or personal propefry in con:rectionwith the affairs of the Association, subjectto the

limitations of the Declaration;

(d) dedicate, sell ortansfer all or any pafi of the CommonAreato anypublic

agency, authority or utiliry for such purposes and subject to such conditions as may be

agreed to by the Association and subject to the limitations contained in the Declaration; and

(e) participate inmergers and consolidations with other nonprofit corporations

orgenizsd for the-same purposes, subject to the limitations provided in the Declaration.

ARTICLE V.

STATUTORY AGENT: The initial statutory agent is Karen Homas, cio 3104 East

Carnelback Road" Suite 612, Phoenix, Arizona 85016 who has been a bona fide resident of
the State of Arizona for at least three (3) years and upon whom all notices and prooesses,

including service of sunmons, rnay be served, and whicb, when so served, shall be lawful

p"rroruirervice upon this corporation. The Board nray revoke the appointrnent of such

agent at any time, and shall have the powerto fiil any vacancy'

ARTICLE'VI.

pLACE OF BUSINESS: The larown place of business of the Association is c/o

phoenix Holdings tr, L.L.C. ,290L North Cental Avenue, Suite L644, Phoenix, Arizona

85012.
!

ARTICLE VII.

MEMBERSHIP: The corporation shali be a non-stock corporation and shall be

owned by 
"11 

of its Meurbers. Membership shall be limited to person or entity who is a

record owner of a fee or undivided fee interest in any Lot which is subject by covenants of

record to assessment by the Association, (including, but not limited to, an Owner who

acquires title by means of a sheriff s deed as a result of a mortgage foreclosure' a hrustee's

deed as a result of a non-judicial foreclosure of a deed of trust, or a deed in lieu of

forecloswe of any rnortgage or deed. of trrst and including contract purchasers), including

Declarant for so long asbuclarant is a Class A or Class B Member, with right of possession

of a Lot, shall be a member of the Association. A member shall also be referred to herein

as an ,,Owner.,, The foregoing is not intended to include persons or entities who hold an

interest merely as sec,5ity foi Ue performance of an obligation. Membership shall be

appr:rtenant to and, may not be separated from ownership of any Lot which is subject to



assessment by the Association. An Owner's Membership in the coqporation shall cease and

terminate irnmediately upon the Owner's ceasing to be an Owner. Membership may be

evidenced by un official list of Owners, which list shall be kept by the secretary of the

corporation. Termination ofMembership in the corporation shall be in accordance with the

Declaration and Bylaws of the corporation.

ARTICLE ViU.

VOTING RIGHTS: The Association shall have two (2) classes of voting

membership. The Cla.ss A Members shall consist of all Owners except Declarant until the

conversion of Declarant's Class B Membership to Class A Membership prusuant to the

Declaration. The Class B Member shall be the Declarant. The Class B Members shall have

the nrrmber of votes provided in the Declaration. The Class B Mencbership shall

automatically cease andbe convertedto Class AMenrbership asprovidedi:etheDeclaration.

Other [mitations, privileges, obligations and rights of Membership in the corporation are

set forth in the Declaration.

ARTTCLE D(.

INCORPORATORS: The narne and address ofthe incorporators are:

NAME

Brent HickeY

ADDRESS

c/o Phoenix Holdings, L.L.C.
2901 North Cenhal Avenue, Suite 1644

Pho.enix, Arizona 850 12

c/o Phoenix Hoidings, L-L.C.
2g0L North Central Avenue, Suite 1644

Phoenix, Anzona85012

Craig Hunter

ARTICLE X.

BOARD OF DIRECTORS; OFFICERS: The affairs of the coqporation shall be

conducted by a Board of Directors. The initial Board and each Board thereafter, for so long

as there is a Class B Member, shall consist of three (3) Members or other persoDs'

Comnrencing with the first annual meeting of the Members when there is no ionger a Class

B Member, the Board shali consist of, *^d th. voting Members shall elect, a Board of not

less than three (3) directors, all of whom must be Members (or individuals designated by



corporate, parfiership or othernon-individual Members). The number of directors shall be

subject to increase as provided in the Bylaws. The term of each director shall be for one (l)
year until there is no longer a Class B Member. Thereafter, the initial terms of the directors

shall be set so as to establish a staggered Board. In succeeding years, each director shall be

elected for a tfuee Year term-

The Board of Directors may select officers from their membership fromtime to time,

including a presid.ent, a Vice President, a Secretary and a Treasurer. The same person may

hold any two offi,ces, except the President may not at the srme time hold the office of

Secretary.

ARTICLE )il.

IMTIAL DIRECTORS: The following three (3) persons shall constitute the initial

Board of Directors of the corporation:

NAME

Brent HickeY

Crug Hutter

I

Jobn Fuller

ADDRESS

c/o Phoenix Holdings, L-L.C-
2g0l North Cental Avenue, Suite t644
Phoenix, Arizona 85012

c/o Phoenix Holdings, L.L-C-
2901 North Central Avenue, Suite L644

Phoenix, Arizona 85012

c/o Phoenix Holdings, L.L.C.
2901 North Central Avenue, Suite 1644

Phoenix, Arizona 85012

ARTICLE XII.

DIRECTORLIABILITY: Adirectorofthiscorporationshallnotbepersonallyliable
to the corporation or its members for monetary damages for breach of fiduciary duty as a

director. This Article shall not etiminate or limit the iiabitity of a director for any conduct

described in clauses (a) through (e) of Section 10-2342(A)(8), AizonaRevised Statutes as

amend.ed- If the Arizona Revised Statutes are amended. to auth oizefi-rrtlr.er elimination or

Iimitation of the liabiiity of direstors of non-profit corporations, then the liabifity of a

director of the corporation shail be eliminated or limitedio the fullest extent permitted by

the Arizona Revised Statutes as so arnended. Any repeal or modification of this Article shall



not increase the liability of a director of the corporation arising out of acts or omissions

occurring before the repeal or modification becomes effective.

ARTICLE )Ctr.

SE\IERABiLITy: If anyprovision oftheseArticles ortheBylaws shouldbe invalid

for any reasoq, such invalidify inuU it no way affect any other provisions, which shall

remain in fuIl force and effect

ARTICLE )ilV.

LIMIT OF LIABILITY: Theprivate property of each and every officer, director ard

member of the Association shall at all times be exempt from all debts and liabilities of the

corporation.

ARTICLE )rV.

INDEMNIFICATION OF BOARD OF DIRECTORS AND OFFICERS: SUbJCCI

to the limitations of sectioa 10-2305(c), Arizona Revised statutes, the Association shall

indemni& all of the existing and former directors, officers and committee members

(including, butnot limited to, members ofthe Architectural Review Cornrnittees) against all

expenses incurred by them and each of therr, including, but not liu_rited to, legal fees,

iudprnents, penalties, and amor:nts paid in settlement or compromise' which may arise or be.,;;ffi;lJ"Jo"a 
or levied. in any legal action brought or threatened against auy one o.f

them for or on account of any act or omission aileged to have been corn:nitted by such

person while acting within tbe scope of his or her employment as a director' officer or

committee m"rnbeJof the corporation, whether or not any action is or has been filed against

the person and whether or not any settlement or conpromise is approved by a court' Except

as otherwise required by section 10-2305(cx4), Arizona Revised statutes, whenever such

a director, officer or comrnittee nember shall report to the President of the corporation or

to the Board that he or she has incurred, or rnay incur such expenses, the Board shall, at its

next regular meeting or at a special meeting held within a reasonable tinre thereaftet,

determine in good fuittr whether, in regarJ to the matter involved in the aclion or

contemplated. action, such person: (i) acted, failed to act or refused to act in good faith' or

in amanner he or she reasonably beiievedto be in, or not opposed to, the best interest of the

corporation; or (ii) with respect to any criminal action oi pto""tdio g'-had no rea'sonable

cause to believe his or her conduct was unlawi,ri. upon an affirmative determination by the

Board.with respect to the foregoing, indemnification shall be mandatory and automatically

shall be extended as specified f,ur.io to the extent permitted by Section l0-2305(C), Arizona



Revised Stafutes; provided, however, that the corporation shali have the right to refuse

i:rdemnification il any instance in which the person to whom indernnification would
otherwise have been applicable shall have unreasonably refused to permit the corporation,

at its own expense and through counsel of its choosing, to defend him or her in the action.

ARTICLE )C\ry.

DISSOLUTION: Subject to and in accordance with the restrictions irnposed by the

Deciaration and by the FHLMC, HNMA, VA or the FHA (to the extent such organizations

are involved in making, guaranteeing or insuring loans secrrred by Lots in FOOT HILLS
RESER\IE), the Association may be dissolved with the assent glven in writing and signed

by not less than two-thirds (213) of each class of members. Upon dissolution of the

Association, other than incidental to amerger or consolidation, the assets ofthe corporation

shall be diskibuted exclusively to one or more other corporatioffi or organizations having

purposes substantially similar to those of the corporation and, if the corporation shall have

elected to quatiff uuder Section 501(c)(a) of the Code, to charitable, religious, scientific,

literary or educational organiz.ations which would then qualify under the provisions of
Section 501(c)(a) of the Code, as the Board shall then elect.

ARTICLE XVII.

CONFLICT WTTH DECLARATION AND OTIIERLIMiTATIONS: TO thE EXtENt

that any part or provision of these Articles is contary to or inconsistent with provisions of
the Declaration, the tenns and provisions of the Declaration shall prevail. As set forth in the

Declaratiog tHe corporation is subjectto certain li:nitations. No a:nendmenthereof, nor any

action taken by the coqporationpursuant hereto, shall be contary to, or in conflict with, the

limitations set forth in the Declaration, and any such am.endment or action shall be void to

the extent of such inconsistencY.

ARTICLE Xvitr.

AMEND MENT : S ubj e ct to the pro visions of Article )fiIII hereo f, the Memb ers may'

at a duly noticed and convened regular or special m.eeting called for such purpose, amend,

alter oriepeal anyprovision ofthese Articles by the affinnative vote of seventy-five percent

(75%) of the voteJ then entitled to be cast. Nofwithstanding anything in this Article to the

iontrary, Declarant roserves the right to anend these Articles as may be requested or

requirei by FHLMC, ENlvIA, FHA, VA or any other agency with whom Declarant elects

to do business as a conditionprecedentto such agencyrs approval of theseArticles, orby any

federally chartered. lend.ing institution as a cond,ition precedent to lending funds upon the



security of any Lot or purchasing loans secured thereby. Any such amendment shall be

effected by Declarant filing with the Arizona Corporation Commission, in accordance u'ith
applicable law, a Certificate of Arnendment duly executed by Declarant specifying the

agency or lending institution requesting the amendment and setting forth the requested or

required amendrnent(s). Filing such Certi.ficate shall be deemed conclusive proof of the

agency's or institution's request or requirement and such Certificate, when fr-led, shall be

binding upon all of the Properlry and all persons having an interest therein. It is the desire

of the Declarant to retain conbol of the Association and the Association's activities during

the period. of plan:ring and development of the Properry. If any amendment requested or

required pursuant to the provisions of this Article deietes, diminishes or alters such control,

Declarant shall have the right to prepare, provide for and adopt as an amendment hereto,

other and different control provisions which shall be binding upon the Properly and the

Owners without a vote of the Owners.

Notwithstanding anything containsd hereinto the contrary, the number of directors,

the hnown place of business and the statutory agent may be charged by amendment of the

Bylaws of the Association.

ARTICLE )CD(.

FIIANA APPROVAL: As long as there is a Class B membership, and provided

such agencies are involved inmaking, insuring or guaranteeing any mortgage loans within

the Property, the following actions will require the prior approval of the Federal Housing

Adm inistration or the Veterans Adminishation: annexation ofadditional properties, mergers

and c ons olidations, mortgaging o f Common Area" dedication of Comm on Are4 dissolution

and amend:neit of these Articles.



IN WITNE S S WHERE OF, for the purp o s e o f forming this c orp oration under the l aws

of the State of Arizona, we, the rurdersigned, constituting the incorporatgrs of this

corporation, have executed these Articles of Incorporation g;s 2^Y'daY of ,41g;'sf ,

2000.

STA]3 OF ARTZONA

County ofMaricoPa

)

)ss.
)

-f,, SUBSCRIBED AJllD SWORN TO before me by BRENT HICI(EY this

-?.5' daf of $'r,t c\uS't. 2000. /.: ,,/ /1 .': ,4^t-,



STATE OF ARIZONA )
)ss-

County ofMaricopa , 
.r.

SUBSCRIBED AI.{D SWORN TO before me by CRAIG HLINTER, tlris 1.5' day

"t +S,r ,2000.

fuf*,aaoo'

srATE OF ARIZONA )
)ss.

Corrnty of Maricopa ) 
,_/.

SUBSCRIBED AhID SWORN TO before me by JOHNFIJLLE& thit-4J- dav of

My Cornmission Expires:

My Cornmissioil ExPires :

i"q'55M1)"? F.i. el"



TIIE LINDERSIGNED, having been designated to act as Statutory Agent for the

above-referenced corporation" hereby consents to act in that capacity until removal or

resignation is submitted in accordance with the Arizona Revised Statutes.

HOMAS


