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ARTICLES OF INCORPORATION

OF

THE M.P.R. HOMEOWNERS ASSOCIATION  [AIE AvFL

Pursuant to that certain Declaration of Covenants, ]667 jl

Conditions and Restrictions, dated April 17, 1984, recoxrded
May 24, 1984, Instrument No. 84 224539, in the office of the
County Recorder of Maricopa County, Arizona, as the same may
be amended from time to time (the "Declaration"), and in
compliance with the requirements of Arizona Revised Statutes
§10-1001 et seg. (the “Act"), the undersigned have this day
voluntarily associated themselves together for the purpose
of forming a nonprofit corporation and do hereby adopt the
following Articles of Incorporation:

ARTICLE I
DEFINITIONS

The words and. terms used herein shall be deemed to-
have the same meanings as are given those words an8l terms in
the Declaration. "Declarant% as used herein shall refer to
Genstar Development Inc., a New York corxporation doing busi-
ness as Genstar Southwest Development, and the successors
and assigns of Declarant's rights and powers under the Dec-
laration. “Mountain Park Ranch" as used herein to describe
a place shall refer to the real property described in the
Declaration as Mountain Park Ranch. '

ARTICLE II
NAME
The name of the corporation is THE M.P.R. HOME~-
OWNERS ASSOCIATION, hereafter called the "Association®.

ARTICLE III
PRINCIPAL PLACE OF BUSINESS

The principal and known place of business and of-
fice of the Association shall initially be located at 2929
East Camelback Road, Suite 239, Phoenix, Arizona 85016.
Thereafter, it is contemplated that the principal and known



place of business of the Association will be located on
Mountain Park Ranch and a statement setting forth such
change of known and principal place of business shall be
filed as provided under the Act.

ARTICLE IV

STATUTORY AGENT -

Rober%~ M. Cross, a bona fide resident of the state
of Arizona for the last three (3) Years, whose address is
2929 East Camelback Road, Suite 239, Phoenix, Arizona 85016,
is hereby appointed the initial statutory agent of the As-
sociation. :

ARTICLE V

PURPOSES, POWERS AND CHARACTER OF AFFAIRS

Section 1. Purposes and Initjal Purposes. This
Association does nmot contemplate pecuniary gain or profit to,
the Members thereof. .The specific purposes and the initial
purpose for which the Association is formed are:

(a) To encourage and facilitate saqcial and
recreational activities for the Owners, Tenants
and Residents of Mountain Park Ranch;

(b) To provide for the orderly development,
maintenance, preservation and architectural con- .
trol, as provided in the Declaration, of Mountain
Park Ranch; and '

(c) To promote the health, safety and wele-
fare of the -Owners, Tenants and Residents within
Mountain Park Ranch and any additions thereto as
may hereafter be brought within the jurisdiction
of the Association. :

section 2. .Powers. 'For the purposes set forth in
Section 1 above, and subject to any '1imitations: set forth in
the Declaration, the Association shall have the power to:

(a) Exercise all of the powers and privi-
leges and to perform all of the duties and obli-
gations of the “Association as set forth in the
Declaration, as the same may be amended from time
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to time as therein provided, said Declaration
being incorporated herein as 1if set forth at

length;

(b) Fix, -levy, collect and enforce payment
of, by any lawful means, all charges or assess-
ments pursuant to the terms of the Declaration; to

pay all expenses 1n connection therewith and all
office and other expenses incident to the conduct
of the business of the Association, including all
licenses, taxes or governmental charges levied or

imposed against the property of the Association;

(c) Acquire (by gift, purchase or othexr-
wise), own, hold, improve, build upon, operate,
maintain, convey, sell, lease, transfer, dedicate
for public use Or otherwise dispose of real or
personal property in connection with the affairs
of the Association; .

(d) Borrow money, guarantee payment or per-
formance of obligations, and mortgage, pledge,
deed in trust, or hypothecate any or all of its
real or personal property as security for money
borrowed or debts incurred; .

(e) Dedicate, sell or transfer all' or any
part of the Common Area to any public agency, au-
thority, or utility for such purposes and subject
te such conditions as may be agreed to by the As-
sociation. Unless otherwise required by =zoning
stipulations or agreements with the City of
Phoenix effective prior to the date hereof or
specified on a recorded subdivision plat, no such
dedication or transfer shall be effective unless
an irstrument signed by 75% of the Owners of the
Memberships in each class of Members agreeing to
such dedication, sale or transfer has been Ire-
corded, or such dedication or transfer is to pub-
lic agencies, authorities or utilities in accor-
dance with the Declaration;

(f) Participate in mergers and consolida-
tions with othexr nonprofit corporations organized
for the same purposes; provided, however, that. any
such merger or consolidation shall have the assent
of the Owners of two-thirds (2/3) of the Member-
ships in each class of Members, unless otherwvise
provided in the Declaration;



(g) establish and adopt Bylaws, the Mountain

N -park Ranch Rules and other rules and regulations
deemed necessary and expedient to carry inte ef~

fect the objects and purposes of the Association;

(h) annex additional property and Common
Area as provided in the Declaration; and

(i) have and exercise any and all powers,
rights and privileges which a corporation organ-
ized under the Act may by law now or hereafter
have or exercise.

Section 3. Limitation on Purposes. Notwithstand-
ing anything herein contained to the contrary, no part of
the activities of the Association shall be devoted to carry-
ing on propaganda or otherwise attempting to influence leg~
islation and the Association shall make no gift, donation or
contribution to any institution or organization engaged in
such activities. No part of the net earnings of the Associ-
ation shall inure to the benefit of any Member or individual
(other than by promoting spbcial and recreational_?ctivities
for Members, by acquiring, constructing, or providing man-
agement, maintenance, and care of the Common Area, or by a
rebate of excess membership dues, fees or Assessments).

Section 4. Character of Affairs. The character
of affairs which the Association initially intends actually
to conduct in Arizona is to carry out the duties and respon-
cibilities of the Association as set forth in the Declara-
tion, including the providing of an organizational structure
for the Members to engage in social and recreational activi-
ties, to provide for the operation and maintenance of Common
Areas, to levy and collect assessments for the expenses of
the Association, and to exert architectural control over the
construction and maintenance of improvements on Mountain
Park Ranch.

ARTICLE VI
MEMBERSBIP AND VOTING

Section 1. Owners of Lots and Parcels. Every
owvner of a Lot or Parcel which 1s subject to assessment
shall be a Member of the Association. Each such Owner shall
be entitled to the following number of memberships:

(a) One (1) Membership for each Lot owned by
the Member;



(b) One (1) Membership for each acre (43,560
square feet) or fraction thereof in each Parcel
owned by the Member, except any Parcels which have
a land use classification of Single Family Resi~
dential, Apartment Development, or Cluster Resi-

dential;

(c) One (1) Membership' for each completed
Rental Apartment owned by the Member;

(d) In the case of (i) the Owner of a Parcel
designated for use as an Apartment Development but
as to which construction has not been completed,
or (ii) the Owner of a Parcel designated for Con-
dominium Development but as to which a horizontal
property regime has not been recorded, one (1)
Membership for each Dwelling Unit or Rental Apart-
ment permitted upon the Parcel under the sales
contract under which the Owner purchased the Parcel
from Declarant. If a site plan for the Parcel is
subsequently approved by the Architectural Review
Committee and the City cf Phoenix for a number of
Dwelling Units or Rental Apartments different than
the number of Dwelling Units or Rental Apartments
assumed pursuant to the sales contract for the
Parcel, the number of Memberships shall be adjusted
as of the date of approval of the site plan by the
city of Phoenix to xeflect the actual number of
bwelling Units or Rental Apartments authorized by
the site plan. The numbexr of Memberships held by
the Owner of an Apartment Development shall be
reduc=d by one (1) as soon as construction of each
Rental Apartment is completed; and

(e) In the case of the Owner of a Parcel
with a land- use classification of Single Family
Residential oxr Cluster Residential, one membership
for each Dwelling Unit permitted upon .the Parcel
under the sales contract under which the Owner
purchased the Parcel from Declarant. I1f a sub-

division plat or other instrument creating Lots is
recorded covering all or part of the area within
the Parcel, the Parcel chall be reduced in size by
the area so platted and the number of memberships
held by the Owner, as Owner of the Parcel, shall
be reduced by a number egual to the number of Lots
in the recorded subdivision plat or other instxu-
ment. All memberships attributable to the Parcel
shall cease when the land area ceases to be a
Parcel because all of the area in the Parcel has
been platted or othervise dedicated to the public
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and no unplatted Single Family Residential or
Cluster Residential area remains within the
Parcel.

Each such Membership shall be appurtenant to and may not be
separated from ownership of the Lot or Parcel to which the
Membership is attributable. There shall be only one (1)
Membership for each Lot, for each Dwelling Unit, for each
Rental Apartment and for each acre (or fraction thereof) in
a Parcel, which Memberships shall be shared by any joint
owners of, or owners of undivided interests in, a Lot,
Parcel, Rental Apartment or Dwelling Unit.

Section 2. Declarant. The Declarant shall be 2
Member of the Association for so long as it holds a Class B
. Membership pursuant to Section 3 below or owns any Lot or

~ Parcel in Mountain Park Ranch.

Section 3. Voting. The Association shall have
two (2) classes of voting Membership: . :
. Class A.. Class A Memberships shall be all Member-

ships, except the Class B Membership held by the Dec-
larant, and each Owner shall be entitled to_one (1)
_yote for each Class A Membership held by the Owner,
subject to the authority of the Board to suspend the
voting rights of the Owner for violations of the
Declaration in accordance with the provisions hereof
and the Declaratioen.

¢lass B. There shall be one (1) Class B Member-
ship which shall be held by the Declarant and the Class
B Membership shall be entitled to three (3) votas for
each Lot and for each acre or portion of an acre in a
Parcel owned by the Declarant and for each Dwelling
Unit and for each non-residential acre provided for in
the Additional Property under the Master Development
Plan then in effect for Mountain Park Ranch. For
purposes of this Section only and in order to pursue
the development of Mountain Park Ranch contemplated by
the Master Development Plan, the Class B Member shall
at any time be deemed to be the owner of 13,243 Lots or
Dwelling Units and 1,014 _aczes in Parcels, 1ess .'_ﬁ‘a limber
of Lots equal to thé number of Class A Memberships then
held by Class A Members. The Class B Membership shall
cease and be converted to Class A Memberships, on the
basis of the number of Lots or Dwelling Units and
Parcels actually owned by the Declarant, on the hap-
pening of the first of the following events:



(a) Wwhen the total votes outstanding in the |
Class A Memberships equal the total votes out-
standing in the Class B Membership, or

(b) The first day of September, 2004.

Section 4. Right to Vote. No change in the own-
ership of "a Membership shall be effective for voting pur-
poses unless and until the Board is given actual written no-
tice of such change and is provided satisfactory proof
therecf. The vote for each such Membership must be cast as
a unit, and fractional votes shall not be allowed. In the
event that a Membership is owned by more than one (1) persen
or entity and such owners are unable to agree among them-
selves as to how their vote or votes shall be cast, they
shall lose their right to vote on the matter in question.
If any Member casts a vote representing a certain Member-
ship, it will thereafter be conclusively presumed for all
purposes that such Member was acting with the authority and
consent of all other owners of the same Membership unless
objection thereto is made at the time the vote is cast. In
the event more than one (1) vote is cast for a particular
Membership, none of the said votes shall be counted and all
said votes shall be deemed void.

Section 5. Cumulative Voting for Beoard Members.
In any election of the members of the Board, every owner of
a Membership entitled to vote at such an election shall have
the number of votes for each Membership equal to the number
of directors to be elacted, except that the Class B Member
shall have the number of votes designated in Section 3 above
times the number of directors to be elected. Each Member
shall have the right to cumulate his votes for one (1) can-
didate or to divide such votes among any number of the can-
didatss. .The candidates receiving the highest number of
votas, up to the number of the Board members 1o be elected,
‘shall be deemed elected. : '

Section 6. Membership Rights. Each'Member shall
have the Tights, duties and obligations set forth in the
Declaration and such other rights, duties and obligations as
are set forth in the Articles and Bylaws, as the same may be
amended from time to time.

Saction 7. Transfer of Membership. The z;igh.ts
and cbligations of the owner of a Class A Membership -in the
Association shall not be assigned, transferred, pledged,
conveyed or alienated in any way except upon transfer of
ownership to an Owner's Lot or Parcel and then only to the
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transferee of ownership to the Lot or Parcel. A transfer
of ownership to a Lot or Parcel may be effected by deed, in-
testate succession, testamentary disposition, foreclosure of
a mortgage of record, or such other legal process as now in
effect or as may hereafter be established under or pursuan<
to the laws of the State of Arizona. Any attempt to make a
prohibited transfer shall be void. Any transfer of owner-
ship to a Lot or Parcel shall operate to transfer the Mem-
bership(s) appurtenant to said Lot or Parcel to the new
Owner thereof.

Section 8. Adjustment in Vectes of Class B Mem-
ber. In the event the general plan of development contem-
plated by the Master Development Plan (or modification
thereof) is not pursued to completion and an affirmative
_ statement of abandonment of any or all parts of the general

plan previously approved by the City of Phoenix is recorded
in the office of the County Recorder of Maricopa County,
Arizona, then, in such event the number of Lots deemed owned
by the Declarant pursuant to Section 3 above shall be re-
duced by the number of Dwelling Units attributable on the
Master Plan to the area so abandoned. .In the event the
Declarant shall make a “constructive abandonment" of the
general plan of development, then, and in such event, the
number of Lots deemed owned by the Declarant pursuant to
Section 3 above shall be reduced by the number of Dwelling
Units attributable on the Masteér Development Plan to the
area so abandoned. For the purposes of this Section, a
"constructive abandonment" shall be desmed to have occurred
wvhen the -Declarant shall fail to record a Tract Declaration
for a period of one (1) year and all on-site and off-site
construction activities at Mountain Park Ranch shall have
ceased for a period of one {1) year and Declarant shall have
made no substantial progress towards planning or preparation
for continuation of the general plan of development for a
period of one (1) year. A constructive abandonment shall
not occur if the . lack of recordation, coanstruction and
planning or preparation shall be due to strikes, acts of
God, war, riot, insurrection, or other acts which are beyond
the control of the Declarant.

ARTICLE VII

BOARD OF DIRECTORS

The control and management of the affairs of this
Association shall be vested in a Board of Directors of not
less than five (5) nor more than eleven (11) directors who
need not be Members of the Association. The names and ad-
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dresses of the persons who are to serve as directors begin-
ning with the incorporation of the Association until their
successors are elected and gualified are:

Names . Addresses

Labonna K. Clifton 10532 Avenida Magnifica
San Diego, CA 92131

Robert M. Cross 2021 West Lobo Circle
Mesa, Arizona 85202

Patricia A. Ernest 14227 North 20th Way
Phoenix, Arizona 85022

Ronald T. Lane 4438 East Camelback Road

. $#151

Phoenix, Arizona 85018
Robert B. McLeod 411 Mainsail Road
Oceangide, CA 92054
ARTICLE VIII 4

AMENDMENTS

Section 1. Amendments. The Articles may be
amended by the affirmative vote of seventy-five percent
(75%) of the votes of Members of the Association cast at a
duly called meeting of the Members.

Section 2. Right of Amendment if Requested Dby
Governmental Agency or Federally Chartered Lending Institu-
tions. Anything in the Articles to the contrary notwith-
standing, the Board shall have the right to amend all or any
part of the Articles to such an extent and with such lan~-
guage as may be requested by the Federal Housing Administra-
tion (“FBAY), the Veterans Administration ("VA"), the Federal
National Mortgage .Association (¥FNMAY) or the Federal Eome
Loan Mortgage Corporation ("FELMC") and to further amend the
Articles to the extent reguested by .any other ‘'fedexal, state
or local governmental agency which requests such an amend-.
ment as a condition precedent to such agency's _approval.. of
the Articles or by any federally chartered lending institu-
tion as a condition precedent to ‘lending fm;ds; upon the

In the event of such an amendment, articles of amendment
shall be executed, filed and published as provided under
Arizona law. 1t is the desire of Declarant to retain con-



trol of the Association and its activities through the Board
of Directors during the anticipated period of planning and
development of Mountain Park Ranch and until the Class B
Membership ceases pursuant to Article VI, Section 3 above.
1f any amendment regquested pursuant to the provisions of
this Section deletes, diminishes or alters such control, the
Board shall have the right to prepare, provide for and
adopt., as an amendment hereto, other and different control
provisions.

ARTICLE 1IX

DURATION AND DISSOLUTION

The Association shall exist so long as the Declar-
ation is in effect, which shall be for an initial period of
twenty (20) years from May 24 , 1984, and for suc-
cessive extension periods of ten (10) Yyears each unless the
Declaration is terminated, and the Association dissolved, by
the affirmative vote of Members casting npt less than ninety’
percent (90%) of the total votes to be gast at an election
held for such purpose within six (6):months prior to the
expiration of the initial effective périod or any ten (10)
year extension period. The Declaration may be terminated,
and the Association dissolved, at any time if ninety percent
(90%) of the votes cast by each class of Members shall be
cast in favor of termination and dissolution at an election
held for such purpose. Anything in the foregoing to the
contrary notwithstanding, no vote to0 terminate the Declara-
tion and this Association shall be effective unless and
until the written consent to such termination has been ob-,
tajned, within a period from six (6) months prior to such
vote to six (6) months after such vote, from the holders of
Recorded first mortgages or deeds of trust to which the
Assessment Lien is subordinate pursuant to Article VII1I,
section 3 of the DPeclaration on seventy-five percent (75%)
of the Lots and Parcels upon which there are such Recorded
first mortgages and deeds of trust. Upon digsolution of the
pssociation, other than incident to a merger or consolida~
tion, the assets of the Association shall be dedicated to an
appropriate public agency to be used for purposes similar to
those for which this Association was created. - In the event
that such dedication is refused acceptance, such assets
shall be granted, conveyed and assigned to any non-profit
corporation; association, trust or other organization to be
devoted to such similar purposes.




ARTICLE X

INCORPORATOR
follows: The name and address of the incorporator is as
Name Address
Ronald T, Lane 2929 East Camelback Road

Suite 239
Phoenix, Arizona 85016

ARTICLE XI

INTERPRETATICON

In the event that any provision hereof is incon-
sistent with or in derogation of the Declaration, the provi-
sions of the Declaration shall be deemed.to control.

ARTICLE XII ) .

IMDEMNIFICATION

The Association shall indemnify all of its Direc-
tors and Officers, and its former Directors and Officers, to
the maximum extent authorized by law, against expenses in-
curred by them, including without limitation legal fees, and
judgments and penalties rendered or levied against them or
any of them in any legal action brought against any such
person for actions or omissions alleged to have been com-
.mitted by any such person while acting within the scope of
his or her employment as a Director or Officer of the Asso-~-
ciation, provided that the Board of Directors shall deter-
mine 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 criminal intent in regard to the matter
jnvolved in the action, and provided further that no such
indemnification shall be available with respect to liabil-
ities under the Securities Act of 1933, and provided further
that the Association shall have the right to refuse lindemni-
fication in any instance in which the person to whom indem-
nification would otherwise have been applicable shall have
unreasonably refused to permit the Association, at 1ts own
expense and through counsel of its own choosing, to defend
him or her in any such legal action. Whenever any such
present or former Director or Officer shall report to the
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President of the Association or the Chairman of the Board of
Directors that he or she has incurred or may incur any such
expenses, the Board of Directors shall, at its next regqular
meeting or at a special meeting held within a reasonable
time thereafter, determine in good faith whether such pexrson
acted, failed to act, or refused to act willfully, with gross
negligence or with fraudulent or criminal intent in regard
to the matter involved in the action. If the Board of Di-
rectors determines 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 criminal intent in regard
to the matter involved in the action, indemnification shall
be mandatory and shall be automatically extanded as speci-
fied herein, except as otherwise provided hereinbefore.

ARTICLE XIII
FHA/VA APPROVAL

As long as there is a Class R membership, and if
the Declaration and these Articles have been initially
approved by the FEA or the VA in connection with any loan
programs made available by FHA or VA and ‘any loans have
been made on property in Mountain Park Ranch which are
insured or guaranteed by FEA or VA, then the following
actions will require the prior approval of the FEA or VA,
as applicable, unless the need for guch approval has been
waived by FHA or VA: dedication of Common Areas {except
where such dedication is required as of the date hereof
to the City of Phoenix) and amendment of these Articles.

Dated this R Rl day of AR, , 1984.

Q-—MT ( _—

Ronald T. Lane
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