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HLE N&M % ARTICLES OF INCORPORATION
oF

QUAIL CREEK VILLAS ASSOCIATION, INC,

Tho undersigned, as the sale incotparstor, for the purpose of forming nonprofit
corpotation under {he laws of the Stale of Asizona, hateby sdopts fhe following Articles of
{ncarporation (“Asticles®):

ARTICLE |

Name
The name of the corporation is Quail Creek Villas Assaciation, Inc. (the “Corporation™).

ARTICLE ¥
Eefipitions

Caplialized terms used in these Articles without dufinition shall have (be mesoings
specified for such terms in that cortain Yoclavalion Of Anncxution, Tract Declaraton And
Decloration of Covenants, Conditions and Resldclions Por Quail Crock Villas, recorded nn
Februacy |8, 2004, nt Sequence No.2014-0490243, in the Officlel Records of the Fima County
Recorder, Pima County, Arizona, 29 such declaration is amended or supplemenied from tiais te
time (collectivaly, the “Villas Declaration™), including but not Yniled 1o by any declacsiion of
anuexation of of coveiants, condilions ur restrictlons executed by Declorant that makes
membersbip in the Corporation e Incident of ownership of aoy cesfdential lot described theteln.

ARTICLE U
Chatagierof Affafry

The churacter of affairs that the Corporation initially interds to conduct is the ful@ilimen
of sll of the Corporation™s dutics and responsibtiifies and the exercise of all the Corpumtion’s
rights, powers and prerogatives under the Villas Declaration, !achudiig but not fimited to acting
2§ en “Association™ within the mcaning of the Planned Communities Act, Arizons Revised
Statures Sections 33-(801 <t s6q. as (he sane may be amended or reviged. In addition, sublest to
the provisions of the Villas Deslaration, the Corporation shadl have and msy exercise any and ail
of the power, rights and privileges now or hereafter geanted to nonprofit corporatlons by Title
10, Chapters 24-40 of the Arizana Revised Statuies as the same may bo amended or revised, ‘The
Cocgoration shall have no sloek, no dividends and no pecuniary profits shall ba deciared or
distributed to its members. All invoine dod enmings of the Corporation shall be wsed 1o fieither
(he puposes end objectives of the Cerparation.
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ARTICLE IV
Membershin; Voting Rights

The Cofporation thall have members, Each membership in the Corporation shall be
Eppunienant (o, and may not be geparated from, ownership of tha Villas Lol lo which the
memberstip is gitributeble. The members (including the Declarent) shalt have the voting ri plis
provided fn the Villss Declaration and the Bylaws of the Corporation, both of which may be
amanded from fime to time. 1t is hereby acknowdedged that the Viltas Declacubion may by
smended from time to time t0 ¢henge (e qualifications and requirements of the mambers of die
Carporation and their voting rights and any other provislona set forth therain,

ARTICLE ¥
Statufory Agent

James [, Hubbard, whose address in 9532 B. Riger Rosd, Sun Lakes, Arizona 85248, is
hereby appointed ths tnltial statutory agen for the Corporation,

ARTICLE Vi
Tuitial Bogyd of Birectury

The business, propery and affzirs of the Carporation shalt be manapix!, controlled and
comdutted by the Board of Direclors, The initlet Board of Directors shall ¢onsist of three
directors. Each director shull ba appointed or olocted In accordance with the teans sat forth In
the Villus Neclaration and in the Bylaws of the Corporation. The following Individuals shall
gsarve ag the initial direstors untll thebr suczessors are appiointed or efected and qualified pursuanl
1a the teoins of the Declaration and the Bylaws:

Iack Sarsam
9532 Bast Rigps Road
Sun Lakes, Arlzona 5248

Mark Giannonaigd
9532 Hast Rigge Road
Sun Lakes, Arizona B3243

George Atwell
9532 Bast Rigre Road
Sun Lakes, Arizona 85248
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ARTICLE VIX
Incarpoeaior
The name and address of the sole incorporator is:
Juek Barsum
9532 Rast Rigps Roaq
Sun Lekes, Azons 85243
ARTICLE VIl
Indempilication

To the fuliest extent permitied by Arivons Revised Statutes g3 the same exist or may
hercaftee be amended or revired, the Corporation chal] indemnify and advance cxperises to any
person who ibcurs oxpenses or liabilities by reason of the fact be or sho Is or was a dircstor ar
officer of the Corporation or 1s or was sorvitg a1 the request of the Curporation as p direclor,
officet, employes oe sgent of another foreign of domestic cotporatlan, pattnership, joint venlure,
feust, employee benefit plan or other entity. The foxegolng indemnification and sdvancement of
expenses shall be mandatory in all oircumatances in which the sarme aro permitied by law, No
repeal, amendment or smadlificatlon of this Article VI, whether direct or indirect, shall eliminate
or xeduce ifs effect with cespect (o any matter giving rise o Indemnification or advancement of
expenses ocouning pior 10 such repen), amendmant or modification.

ARTICLEIX

Limitation of Direetor Liability

To the fullest exter permitted by Arizons Revised Statutes a3 the ssme exist or may
heveafter be amended or ravised, no dircctor of the Corporation shall be persanally lable o the
Corporation or jts members for monctary datnages for any action taken or sny faiture to take any
aotion 8 a dhector. No sepeal, smendment or modification of this Article IX, whether direct or

indjrect, shall eliminate or teduco iis effect with respeot to any ect or failute {o act oceurting
prigr to sych repesl, ancndment or medifioation,

ARTICLE X
) aiNess

The known place of business of the Corporatinn shall be located a1 9532 Bast Ripgs
Road, Sup Lakes, Arlzona, 83248, The Carporation may establish such other office(s) ss the
Board of Directors may from time to titas desigonte.

ARTICLE Xt
Confliefs

The Corporation hea been formed and shall exist pursuant to and for the purpose of
sffectuating the provisions of the Villes Declarstion, In the event of wny conilict or
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inconsistancy between the Villas Declatation and these Artelos, the Villas Declaration shalt
govem oaud control,

ARTICLE Xit
Anigidments

Until the Villas Transition Date, these Acticles of Incotporation may only bo amended as
sot forth jo the Villas Deglarotion,  Afer the Villas Tramsition Dale, cxcept for those
nendrents by the Board poeraitted by ARS 1011002, these Amticles of Incorparasion may be
amended onfy by the spproval of two-thirds of the votes cast or & miajerity of the voding pover of
the rembess of the Corporation, whichaver is less, after the Boatd has first adopied a resolution
gotling forth the proposed amendment and dirocted that it be submitied o vote by lhie mesibets,

However, these Arlicles of Incorporation shall not be amemicd to confaln any provision thet’

would be contsary to or inconsistent with the Villas Declaration or the Master Declagation
referred to in the Villas Declarstion, and any provision or purporied amendment 1o these Articles
of fncorporatlon that is eonlrary to or Inconsistent with the Villay Declamtion or the Master
Daclaration shall be void to The extent of such jnconsistency.

IL\I WITNESS WHERHOF, the underalgned (ncarparators have gxecuted these Artioles
this {31 day of Pevruary, 2614,

INCORPORATOR:
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CONSENT OF STATUTORY AGENT
oF
QUAIL CREEK VILLAS ASSOCIATI ON, INC.
The undessigned, having beer named in the Articles of Incotporation of Qual Creek
Villes Assaciation, Inc, as is statuiory sgent for the Stato of Atlzina, hereby confinns that it has

been nolifled of the appointment and that it sccapta such appoifiinent a3 statutory agent. The
uttdersigred statulocy agent reserves the sight 10 feslgn in nocordanos with rpplicsbie taw,

DATED:  Pebruery 13 2014,

JAMES DA
9532 Bast R
Sun Lakes, Atizonz 35248
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