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When filed, return to:

BURCH & CRACCHIOLO, PA.
ClareH. Abd

P. O. Box 16882

Phoenix, Arizona85011

ARTICLESOF INCORPORATION

OF

HERITAGE PARK AT COOPER COMMONS
HOMEOWNERS ASSOCIATION, | NC

In compliance with the requirements of the statutes of the State of Arizona pertaining to
nonprofitcorporations, A.R.S. § 10-2301, et s2q., theundersigned, all of whomareof lega age, have

this day voluntarily associated themselves together for the purpose of forming a nonprofit
corporationand do hereby certify:

ARTICLELI.

NAME: The name of the corporation is HERITAGE PARK AT COOPER COMMONS
HOMEOWNERS ASSOCIATION, INC., hereafter called the " Sub-Association.”

ARTICLEL.

DURATI O\ Thetimeof commencement of thiscorporationshall bethe date upon which
theseArticlesarefiledwiththe ArizonaCorporationCommiss onandthedurationshal | beperpetual

‘'unlesstheHERITAGE PARK AT COOPERCOMMONSHOMEOWNERS ASSOCIATION,INC.
isdissolved.
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ARTICLE IIL

PURPOSE: Thiscorporation doesnot contemplate pecuniary gain or profit to the members
thereof and the specificprimary purposesfor whichitisformed areto providefor the maintenance
and improvement of the Special Use Fee Tracts and the preservation, architectural control and
enforcementof covenants, conditionsand restrictionsonthered property described inthe presmble
of the Supplemental Declaration of Covenants, Conditions, Restrictionsand Easementsfor Cooper
Commons Parcel 8 (Heritage Park), recorded in the Records of the Maricopa County Recorder, to
promote the hedlth, safety and welfare of the Owners within the above-described property and to
have and exerciseany andall powers, rightsand privilegeswhichacorporation organized under the
nonprofit corporation statutesof the Stateof Arizonamay now or hereafterhave or exercise. Unless
otherwiseexpressy provided herein, al capitalizedterms used herein shall have the meaningsset
forth in the Supplemental Declaration. Notwithstandingany other provisionsof these Articles, if
the corporation electsto qualify under Section 501(c)(4) of the Internal Revenue Code of 1986, as
amended (the " Code"), the corporation shall not conduct or engage in any activity which would or
could result inthe revocation of itsstatusasa corporationqualified under Section 501(c)(4) of the
Code. The corporation does not contemplate securing any gain or profit to the Members of the
corporation; theMembersshall haveno individua interest in the profits of the corporation, if any;
and no part of the net earnings of the corporation, if any, snal inure (other than by acquiring,
constructingor providing management, maintenanceand careof associ ation property, and other than

by a rebate of excess Special Use Fees or Assessments) to the benefit of any Member of the
corporation or other individua.

ARTICLETV.

| N Tl ALBUSINESS: Infurtheranceof thegenera purposes, the Sub-Associationshall have
power to:

(@ performall of thedutiesand obligationsof the Sub-Associationassetforthinthe
above-described Supplemental Declarationof Covenants, Conditions, Restrictionsand Easements,
hereinafter called the" Supplementa Declaration;"

(b) fix levy, collect and enforce payment by any lawful means, al charges or
assessmentspursuanttothetermsofthe Supplementa Declaration;to pay all expensesin connection

therewith and all office and other expensesincidental to the conduct of the businessof the Sub-

Association, including all licenses, taxes or governmental chargeslevied or imposed against the
Specia UseFee Tracts,

(©) acquire(by gift, purchaseor otherwise), own, hold,improve, build upon, operate,
maintain, convey, sell, lease, transfer, dedicate for public use, or otherwise dispose of red or
persona property owned by the Sub-Association in connection with the affairs of the Sub-
Association, subject to the limitationsof the Supplementa Declaration;

(d) dedicate, sell or transfer al or any part of the Special Use Fee Tractswhich are
owned by the Sub-Association, if any, to any public agency, authority or utility for such purposes
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and subject to such conditions as may be agreed to by the Sub-Association and subject to the

limitations contained in the Supplemental Declaration and subject to the written approval of the
Magter Association; and

(e) participate in mergers and consolidations with other nonprofit corporations
organizedfor thesamepurposes, subjecttothelimitationsprovidedinthe Supplementa Declaration.

ARTICLEV.

STATUTORY AGENT: Theinitial statutory agent is James P. Retzer, c/o Centex Homes,
4711 North 12th Street, Phoenix, Arizona 85014, who has been a bona fide resident of the State of
Arizonafor at least three(3) years and upon whom all notices and processes, including service of
summons, may be served, and which, when so served, shall be lawful personal service upon this

corporation. The Board may revokethe appointment of such agent at any time, and shall havethe
power to fill any vacancy.

ARTICLEVI.

PLACEOFBUSINESS: Theknown placeof businessof the Sub-Associationisc/o Centex
Homes, 4711 North 12th Street, Phoenix, Arizona85014.

ARTICLE VI,

MEMBERSHIP: The corporation shall be a non-stock corporation and shall be owned by
al of itsMembers. Membershipshall be limitedto person or entity who isarecord owner of afee
or undividedfee interest in any Lot which is subject by covenantsof record to assessment by the
Sub-Association(including, but not limitedto, an Owner who acquirestitleby meansof asheriff's
deed asa result of amortgageforeclosure, atrustee's deed asaresult of anon-judicia foreclosure
of adeed of trust, or adeed in lieu of foreclosure of any mortgage or deed of trust and including
contract purchasers), including Devel operfor solong asDeveloper isaClassA or ClassB Member,
with right of possession of aLot, shall be a member of the Association. A member shall also be
referredto hereinasan"Owner." Theforegoingisnot intendedto include personsor entitieswho
hold an interest merely as security for the performance of an obligation. Membership shdl be
appurtenant to and may not be separated from ownership of any Lot which is subject to assessment
by the Sub-Association. An Owner's Membership in the corporation shall cease and terminate
immediately upon the Owner's ceasing to be an Owner. Membership may be evidenced by an
official list of Owners, which list shdl be kept by the secretary of the corporation. Termination of

Membership in the corporation shal be in accordance with the Supplemental Declaration and
Bylawsof the corporation.
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ARTICLE VIIL
VOTINGRIGHTS: TheSub-Associationshdl havetwo (2) classes of voting membership.

ClassA. ClassA Membershipsshall beal Memberships attributableto the Owner
of aLot, excludingthe ClassB Membership held by the Developer. An Owner (including
Developer) of aL ot shall be entitled to one (1) votefor each ClassA Membership held by
the Owner, subject to the authority of the Board to suspend the Owner'svoting rights for
violationsof the Supplemental Declaration.

ClassB. All of the ClassB Membershipsshal be held by the Developer until such
timeas ClassB isextinguished. For its ClassB Memberships, Developer shall havethree
(3) votesfor every Lot owned by Developer. The ClassB Membershipsshall cease and be
convertedto Class A Membershipson the happening of thefirst of the followingevents:

(1) Ninety (90) daysafter conveyanceof seventy-five percent (75%) of the
Lotswhich may be created to Ownersother than Developer,

(2) Seven(7) yearsafter Developer, or itssuccessors, have ceased to offer
Lotsfor sdeinthe ordinary course of business, or

(3) When the Developer notifies the Sub-Association in writing that it
relinquishesits Class B Membership.

Other limitations, privileges, obligationsand rightsof Membershipin the corporation are set forth
inthe Supplemental Declaration.
ARTICLEIX.

INCORPORATORS: Thenameand addressof the incorporatorsare:
NAME ADDRESS

James P. Retzer 4711 North 12th Street
Phoenix, Arizona85014

Michadl Fraley, Jr. 4711 North 12th Street
Phoenix, Arizona 85014

JamesRatkovic 4711 North12th Street
Phoenix, Arizona85014
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ARTICLE X.

BOARD OF DIRECTORS, OFFICERS: Theaffairsof the corporation shall be conducted
by aBoard of Directors. Theinitial Board and each Board thereafter, for solong asthereisaClass
B Member, shall consist of three(3) Membersor other persons. Commencingwith thefirst annual
meeting of the Members, when thereisno longer aClassB Member, the Board shall consist of, and
the voting Members shall elect, aBoard of not less than three (3) directors, al of whom must be
Members (or individualsdesignated by corporate, partnership or other non-individual Members).
The number of directorsshall be subject to increase as provided in the Bylaws. Theterm of each
director shdl befor one (1) year until thereisno longer aClassB Member. Theresfter, theinitia
termsof the directorsshall be set so asto establish a staggered Board. In succeeding years, each
director shall be dlected for athree-year term.

The Board of Directors may select officers from their membership from time to time,
including a President, aVice Presdent, aSecretary andaTreasurer. Thesamepersonmay hold any
two (2) offices, except the President may not at the sametime hold the office of Secretary.

ARTICLE XI.

INITIAL DIRECTORS: Thefollowing three (3) personsshall constitutethe initial Board
of Directorsof the corporation:

NAME ADDRESS

JamesP. Retzer c/o Centex Homes
4711 North 12th Street
Phoenix, Arizona85014

Michael Fraey, J. c/o Centex Homes
4711 North 12th Street
Phoenix, Arizona85014

James Ratkovic c/o Centex Homes
4711 North 12th Street
Phoenix, Arizona85014

ARTICLE XII.

DIRECTORLIABILITY: A director of thiscorporationshall not be persondly liabletothe
corporation or its membersfor monetary damagesfor breach of fiduciary duty asadirector. This
'Articleshall not eliminateor limittheliability of adirector for any conduct describedin clauses(a)
through(e) of Section10-2342(A)(8), ArizonaRevised Statutesasamended. If theArizonaRevised
Statutesareamendedto authorizefurther eliminationor limitationof theliability of directorsof non-
profit corporations, then theliability of adirector of the corporationshall be eliminated or limited
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to the fullest extent permitted by the Arizona Revised Statutes as so amended. Any repea or
modificationof thisArticleshall not increasetheliability of adirector of the corporation arisng out
of actsor omissionsoccurring beforethe repeal or modification becomes effective.

ARTICLE XIIL

SEVERABILITY: If any provisionof theseArticlesor theBylawsshould beinvaidfor any

reason, such invaidity shall in no way affect any other provisions, which shall remaininfull force
and effect.

ARTICLEXIV.

LIMIT OFLIABILITY: Theprivateproperty of eachandevery officer, directorand member
of the Sub-Associationshall at al times be exempt from all debtsand liabilitiesof the corporation.

ARTICLEXV.

INDEMNIFICATION OF BOARD OF DIRECTORS AND OFFICERS. Subject to the
limitationsof Section10-2305(C), ArizonaRevised Statutes, the Associationshall indemnify all of
theexistingand former directors, officers and committee membersagaingt all expensesincurred by
them and each of them, including, but not limitedto, lega fees, judgments, penalties, and amounts
paid in settlement or compromise, which may arise or be incurred, rendered or levied.in any legal
action brought or threatened agai nst any oneof themfor or onaccount of any act or omissionalleged
to have been committed by such person whileacting withinthe scope of hisor her employment as
adirector, officer or committeemember of the corporation, whether or not any actionisor hasbeen
filed against the person and whether or not any settlement or compromisei s approved by a court.
Except as otherwise required by Section 10-2305(C)(4), Arizona Revised Statutes, whenever such
adirector, officer or committee member shall report to the President of the corporation or to the
Board that he or she hasincurred or may incur such expenses, the Board shall, at its next regular
meeting or at a specia meeting held within a reasonabletime thereafter, determinein good faith
whether, inregardtothematter involvedintheaction or contemplatedaction, such person: (i) acted,
falledto act or refused to act in goodfaith, or inamanner heor shereasonably believedto bein, or
not opposed to, the best interest of the corporation; or (ii) with respect to any crimina action or
proceeding, had no reasonable cause to bedieve his or her conduct was unlawful. Upon an
affirmative determination by the Board with respect to the foregoing, indemnification shall be
mandatory and automatically shall be extended asspecifiedhereintotheextent permitted by Section
10-2305(C), ArizonaRevised Statutes; provided, however, that the corporation shall havetheright
to refuse indemnification in any instance in which the person to whom indemnification would
otherwisehavebeen applicableshal | have unreasonably refused to permit the corporation, at itsown
expense and through counsel of its choosing, to defend him or her inthe action.

ARTICLE XVI.

DISSOLUTION: Subject to and in accordance with the restrictions imposed by the
Supplemental Declaration and by the FHLMC, FNMA, VA or the FHA (to the extent such
organizationsare involved in making, guarantesing or insuring loans secured by Lots in Heritage
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Park at Cooper Commons), the Sub-A ssociationmay be dissolved with the assent giveninwriting
and signed by not lessthantwo-thirds(213) of each classof members. Upon dissolutionof the Sub-
Association, other than incidental to a merger or consolidation, the assets of the corporation shall
be distributed exclusively to one or more other corporationsor organizations having purposes
substantially similar to those of the corporationand, if the corporationshall have elected to qualify
under Section 501(c)(4) of the Code, to charitable, religious, scientific, literary or educationa

organizationswhich would then qualify under the provisionsof Section 501(c)(4) of the Code, as
the Board shall then elect.

ARTICLEXVII.

CONFLICT WITH SUPPLEMENTAL DECLARATION AND OTHERLIMITATIONS:
Totheextent that any part or provisionofthese Articlesiscontrarytoor incons stentwith provisions
of the Supplemental Declaration, the termsand provisionsof the Declarationshall prevail. Asset
forth in the Supplementa Declaration, the corporation is subject to certain limitations. No
amendment hereof, nor any actiontaken by the corporation pursuant hereto, shall be contrary to, or
in conflict with, the limitationsset forthin the Supplemental Declaration, and any such amendment
or action shall be void to the extent of such inconsistency. Notwithstanding anything contained
herein to the contrary, in the event thereis any conflict between or among the Cooper Commons
Documents, the Supplemental Declaration, these Articles or the Bylaws, the most restrictive
provisionshall apply unless such interpretationis clearly contrary to the meaning or intent of the
Cooper Commons Documents. In the event of aconflict, the provisonsof the variousdocuments
shdl prevail in the following order: (i) the Cooper Commons Documents; (ii) the Supplemental
Declaration; (iii) these Articles, (iv) the Bylawsof HeritagePark at Cooper Commons, and (V) the
Heritage at Cooper Commons Rules.

ARTICLEXVIIL

AMENDMENT: Subjecttothe provisionsof Article XM | hereof, the Membersmay, a a
duly noticed and convened regular or specia mesting calledfor such purpose, amend, alter or repeal
any provision of these Articles by the affirmativevote of seventy-fivepercent (75%) of the votes
then entitledto be cast. Notwithstanding anythinginthisArticletothecontrary, Devel oper reserves
theright to amendthese Articlesasmay be requested or requiredby FHLMC, FNMA, FHA, VA or
any other agency with whom Developer dlects to do business as a condition precedent to such
agency's approva of theseArticles, or by any federdly chartered lending ingtitution as a condition
precedent to lending funds upon the security of any Lot or purchasing loans securedthereby. Any
such amendment shall be effected by Developer filingwith the Arizona Corporation Commission,
in accordance with applicable law, a Certificate of Amendment duly executed by Developer
specifying theagency or lendinginstituti onrequestingtheamendment and settingforththerequested
or required amendment(s). Filingsuch Certificateshall be deemed conclusive proof of the agency's
or ingtitution's request or requirement and such Certificate,whenfiled, shall be binding upon al of
the Property and all personshaving an interest therein. It isthe desire of the Developer to retain
control ofthe Sub-A ssociationandthe Sub-A ssoci ation'sactivitiesduringthe periodof planningand
development of the Property. If any amendment requested or required pursuant to the provisionsof
this Article deletes, diminishes or aters such control, Developer shall have the right to prepare,
providefor and adopt as an amendment hereto, other and different control provisionswhich shall
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be binding upon the Property and the Owners without a vote of the Owners.  Notwithstanding
anything herein contained to the contrary, any amendmentto these Articlesshall requirethewritten
approval of the Master Association.

Notwithstanding anything contained herein to the contrary, the number of directors, the

known placeof businessand the statutory agent may be changed by amendment of the Bylawsof the
Sub-Association.

ARTICLE XIX.

FHANA APPROVAL: Aslong asthereis a Class B membership, and provided such
agenciesare involved in making, insuring or guaranteeingany mortgage loanswithin the Property,
thefollowingactionswill requirethe prior approval of the Federal Housing Administration or the
Veterans Administration:  annexation of additional properties, mergers and consolidations,

mortgaging of Specia Use Fee Tracts, dedication of Special Use Fee Tracts, dissolution and
amendment of these Articles.

IN WITNESSWHEREOF, for the purposeof formingthiscorporation under thelawsof the
State of Arizona, we, the undersigned, constituting the incorporators of this corporation, have
executed these Articles of Incorporationthis_| X‘u"day of\JuJ,q ,2001.

v

| Q0

JAMESP. RETZER

HAEL FRALEY}/JR.

/
N/ ‘
@:’v - /L%*‘“J

- JAMES RATKOVIC
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STATE OF ARIZONA )

)ss.
County of Maricopa )

T SUBSCRIBED AND SWORN TO before me by JAMES P. RETZER, this/',%ﬂ'“ day of

S -b¥ ,2001.
@Mulm ﬁ Apdrsaen’

NOTARY PUBL

SEEeeS
.. . p ) OFFICIAL SEAL
My CommissionExpires: - DOROTHY ANDERSEN
NOTARY PUBLIC-ARIZONA

1]-2/.- 1% SN

STATEOF ARIZONA )

)ss.
County of Maricopa )

SUBSCRIBED AND SWORN TO beforeme by MICHAEL FRALEY,JR,, thls A day
of, §g A r[

szt wwu

NOTARY PUBLIC
My Commission EXpI res. OFFICIAL SEAL
D A DAERFI{%NNA
/] -2l - % ey MARICOPA COUNTY

My Comm Expm:s Nov. 26. 2003

STATE OF ARIZONA )
)ss
County of Maricopa )

/A SUBSSj?\IBED AND SWORN TO before me by JAMES RATKOVICthis

L= day ot Jd) 2001

OFFICIAL SEAL

e e
My Commission Expires: €52 DOROTHY ANDERSEN
%@gﬁ k) NOTARY PUBLIC-ARIZONA

//-2b-05

MAR!COPA COUNTY
My Comm. xmre< Nov. 26. 2003
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THE UNDERSIGNED, 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 accordancewith the Arizona Revised jitu?

JamesP, Retzer /
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