ARTICLES OF INCORPORATION .
OF Jaib
QUAIL CREEK COUNTRY CLUB PROPERTY OWNERS ASSOCKRTID&’
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WE, THE UNDERSIGNED, natural persaons of the age of UWenty~onw
yearg or more, acting © incorperators of a gerporation under the
Arizona Non-Profit Corpouration Act, do hereby adopt the following

Articles of Incorperation for such corporation.

ARTICLE I

The name of the corporetion which is hereinafter called the
Corporation, is QUAIL CREEK COUNTRY CLUB PROPERTY OWNERS
ABBOUCIATION.

ARTICLE 11

The Corporation does not afford pecuniary gain, incidentally
or otherwige, to its members.

ARTICLE III

The period of its duration is perpetual.

ARTICLE 1V

The purpose for which the Corporation is crganized, and the
initial business whleh it intends to conduet in the State of
Arizona, is te promote and develop the common good, health, safety
and welfare of residenkts and property owners of lot numbers 1
through 305 of Quail Creek Country Club, Block 1, Pima County,
Arizona.

Without limiting the generality of the foregoing, the
Corporation shall have power to take and hold any property, to
establisah thereon and to administer and enforce covenants,
conditions, restrictions, reservations, wservitudes, profits,
licenses, easements, liens, or cvharges for the support and benefit
of the Corporation and the welfare or bstterment of such community
or residents thereof: and to have all powers conferred upon it by
1aw.

The Corporation shall not be organized nor overated for
profit, nor shall it participate or intervene, directly or
indirectly in any political campaign on hehalf of or in opposition
to any candidate for public office, or engage in lobbying or
promoting, directly or indirectly, and political party or cause,
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ARTICLE V

Section 1. Membeyrship. Every person or entity who is the
cwiper 0f a fee or of the egquitable title in a Lot or Parcel, and
who is subject to assessment, either present or future, by the
Corporation, pursuant to the provisions of the Declaration, shall
be a member of the Corporation and hold a Membership. The legal
title retained by a vendor selling under a contract shall not
qualify such vendor for membership.

Section 2. Voting Rightas. The Corporation shall have two
(2) classes of voting Membershipsa:

Clags A: Clase A Members shall be all HMembers, except
the Declarant, and each Class A Member shall be entitled to one (1)
vote for each Membership held in accordance with the Declaration,
subject to the autherity of the Board to suspend the voting rights
¢f any Class A Member for violations of the Declaratioen in
accordance with the provisions hereaf.

Clazs B: The Class B Member zhall be the Declarant., who
shall be entitled to three (3) votes for each Membership held in
accordance with the Declaration. The Class B Member's Memberships
shall ceasgse and be converted to Class A Membershipa on the
happening of the firgt of the following events:

(n) VWhen the Declarant no longer owns any Lot or
Parcel 1n the Property, or

(b} Declarant notifiesz the Board in writing that
the Class B Membership is extinguished and such notice 1s Recorded,
or

{¢) December 31, 2010.

Section 3. Right to Voie. o change in Lhe ownevship of
a2 Membership shall be effective for voting purposes unless and
until the Board iz given actuasl written notice of such change and
is provided satisfactory procf therecof. The vote for each such
Membershlp must be ¢ast aa a unit, and fractionsl votes shall not
be allowed. 1In the event that a membership is owned by more than
vne (1) person o¢r entity and such Owners are unable to agree among
themgselves as to how their vote or voies shall be cast, they shall
lose their right to vote on the matter in quastion. If any member
casts a3 vote representing a certaln Membership, it will thereafter
be conclusively presumed for all purposes that he wan acting with
the authority and consent of all other owners of the pame
Memhership unlesgs objection thereto iz made at the time the vote
is cast. In the avent more than one (1} vete is cast for a
patrticular Membership, none of the said votes shall be counted and
all said votes shall be deemed void.
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Bection 4. iative Voting f oard Me -
election of the membera of the Board, eVery awner of & Membership
entitled to vote at such an elaction ahall have the number of voles
for each Mamberahip squal te the number of divrectors to be electad,
except that the Class 8 Member shall have the number of votes
degignated in Section 3 above times the number of dicrecliors to be
alected. Emch Member shall have the right to cumulate his votes
for one (1) candidate or to divide puch votes amony any number of
the candidateasa. The candidates recsiving the highest number of
voten, up to the number of the Board members to be elected, shall
he desmed elacted.

Saction 5. Busyengion of Membership Rights. The membership
rights (including voting rights) of any Member may be suspended by
action of the Board of Directors if msuch Member ghall have fasiled
to pay when due any asgessment or charge lawfully impomed upon him
or any property ownad by him, or if the Member, his famlily, his
tenants, or guests of any thereof, shall have viclated any rule or
ragulation of the Board regarding the use of any property or
conduct with respect thereto.

ARTICLE VI

The name and address of the initizl statutory agent of the
Corpovation i=

andrew Fadarhar
1 8outh Church, Suite 1030
Tuceeon, AZ 85701-1620

ARTICLE VI1
The namez and addresses of the Incorporators are as followa:

Robert M, Childms 11l

210 Yemt Continentsl Road
Buite 228

Grean Valley, Arisonsg 85614

Thomss R. Mapeladen

210 ¥, Continental Road
Suite 228

Green Valley, Arlsona 85614

John 8. Bogers

210 W. Continental Road
Sulte 228

Green Valley, Arizona 83614
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ARTICLE VIILI

The Corporabtion shall have no less than three (3}, and

not more than nine (9) directors who shall constitute the Board
of Directors and the governing body of ths corporation. The
initial RBoard of Directors shall censist of three (3) directors
who shall hold office for the term stated below, or until their
successors have been elected and gqualified. Beginning with the
first annual meeting of the members, the members at each annual
meeting shall elect one director for a term of three (3) years,
The pames and addresses of those persons who shall act as ths
initial directora until the election of their successors are:

Robert M. Childas III

210 West Continenial Rord
Buite 228

Green Valley, Arizona 85614

Thomas R. Mapeladen

210 W. Continental Road
Sulte 228

Oreen Valley, Arizona 85614

John 8. Bogers

210 W. Continental Road
Bulite 228

Green Valley, BArizona 83614

Except as herein otherwise specified, the decision of the
majority of the directors currently serving shall be regulired and
shall be sufficient teo authorize any action on behalf of the
Corporation. Each director shall be entitled to one vote on every
matter presented t¢ the Bomrd of Directors,

Any meeting of the members of the Board of Directors of the
Corporation may be held within or without the Btate of Arizons,

ARTICLE IX

All existing, future and former directors, officers, employees
and agents of the corporation may be indemnified by the corporation
with respect to thelr acts or failures to act in asuch capaclities
to the extent and in the manner permitted by the laws of the State
of Arizona and/or as pet forth in the Bylaws.

fubject to any limitations set forth in the laws of the State
of Arizona, no existing, future or former director shall be liable
to the corporation or its members for monetary damages due to or
for the breach of his fiduclary duty as a director,
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ARTICLE X

Upoen disaolution or eother termination of the Covporatilion, no
part of the property of the Corporation, nor any of the proceeds
thereof, shall be distributed t¢ the membars of the Corporation as
guch, but all such property and proceeds shall, subject to the
dlscharge of valid obligations of the Corporation, be distributed
as directed by the members of the Corporation to the governing hody
of any community or communities for the welfare of which the
Corporation shall have been operated or to one or more corporation
or other organization not organized for profit and operated
exclusively for the promotion of secial welfare, and which doesz not
participate or intervens, directly or indirectly. in any political
campalgn on behalf of or in opposition to any candidate for public
affice, or engage in lobbying or promoting, directly or indirectly,
any polltical party or cause,

ARTICLE XI

These Articles may be amended at 2 meeting duly called for
such purpose upon the affirmative approval of not less than
seventy-five (75%) of all Members who are voting in person or by
proxy. No amendment shall be adopted which would conflict with the
terms of the Declaration or without the approval of VA, FHA or
other governmental entity to the extent such approval is required.

DATED this MQ‘S da? i , 19 ﬁi )

“Robert-
Rert,

STATE OF ARIZONA

e o et
2]
n

COUNTY OF PIMA

The ahove and, fore 01ng 1nstrument was acxnowledgad efore me
thxk ?%\of : ol _ 29
Thomas, K. Q{k!fxm_ and

Noﬁary Public

Commisslion Expires:
Hy issi P 9 GFFICIAL SEAL

- - BETH M. O'CORNOR
‘ )ﬁ“% @%’? HOTARY PUBLID
STT My Gommigsinn Explres

january 15, 1993
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ARTICLES OF AMENDMENT ' e
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ARTICLES OF INCORRORATION 8Y A7) Zuclig FAhTuten

OF
QUAIL CREEK COUNIRY CLUB PROFPERTY OWNERS ASSOUIATION

—0%ad5/6-5

Pursuant to provisions of A RS, § 10.11003, Queil Creek Country Club Froperiy
Owners Association, an Arizons ponprofit corporation, hereby adoprs the followiug
Artieles of Amendmont to it Articles of Invorporation and siates as follows:

FIRSY: The name of the corporation s Quall Creek Country Club Property
Ownets Assosiaion.

SECOND: The fust paregraph of Anicle IV of the Articles of Incorporation is
deleted and the following is inscrted In its place:

The parpase for which the Corperation is organized, and the initial
Business which il infends wr candust in the Smic of Arizous, is 10 promoe
and develop the somnion good, health, safoty asd welfare of residents and
propesty owners of Queil Creck Country Club, which is locered In Pimx
Conmnty, Arfzonz.

Capitalized 1erms vsed in these Articles of Incorpomtion without
gefiniton shell bave the meanings specified for such terms in the
Ameoded And Restated Deelaration OF Covenonts, Conditions And
Restrictions of Quall Creck Country Club, recorded in the Official Records
of Pima County, Arizona. on Oatober 12, 1999, ot Docket 11150, Puge
1088, er seq, as such Doclarsion may be amended or supplemmented from
tirme to ime (the “Decleution™).

THIRD: The phase “, or () Decamber 31, 2010" is hereby deleted from the end
of Seeton 2 of Asticle V of the Arlicles of Incorporation, Seetion 4 of Article V of the
Articles of Incorporation is hereby deleted and replaved with the following:

Section 4. Declarant Rights, Robson Ranch Quall Croek, LLC, as successor
Declarant under the Declaralion, is a Member and has such Mornberships, rights and
privileges as we specified in the Declaration. Any Tract Declaration may it or assign
all or any of the voting rights olherwise spplicable to the portions of Quail Creek Counlry
Club covered by the Tract Declarstion, Without limiting the preveding sonlence, any
Fract Declavation recorded by Doclarat hercaller may assign votiag rights to Declaram
for such periods of thne and on such terme as Declarant may elect Int ils sole discretion,

FOURTH: Azticles VI, VI, VII[ and TX of the Asticles of Incorporaton are
delerad and replaced with the following:

GOOLESHEE 3
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ARTICLE VI

FC Servies Corporation, whose addeess fe 3003 Nortk Ceperad
Avenue, Suite 2600, Phounix, Arlzona §5012-2213, is herelry sppointed as
the stetutory wgent for the Comorstion.

ARTICLE VI{

The Corporetion shall have po fess than thwee (3) and not more
than nine (9} directors who shall eonstitute the Board of Direstors and {he
governing body of the Corporstion. The number of Directors and the
menner of their appeilntment shall be established in the Bylaws of the
Carporstion. Notwithetanding anythicg to (e sontrary conlained horein,
sa long as Doclarant bolds cnough virtes (eithar direetly of by proxy) 1o
elect & majority of the Board, Declarant shall be entitted w appoint (and
romove) a majorily of the Board and the rnainder of the Board shall be
eleuted by Mombers othor thaa Deelarant.

The Board of Directors of the Corporation shall have the right and.
power to adopt and amend Bylaws for the Corporation. The Bylawe ghall
preseribe, among other things, the date of the apnual mestlng of the
Members of the Corporation.

ARTICLE VIO

To the fullzst extent penmitted by Arizona law, as the same exizs
or may heveaficr be aimended, no direator of the Corporutan shall be jlable
(e the Corporation or ity Mombers for mehetlary damnapes for any action
tuken or any failure to {ake zny aoton as 2 dircctor. No repeal,
smendment or modificalion of this Article, whethor direct or indirect, shail
elimingle or reduce its effect wilh xespect % any action or huuction of 3
ditector of the Corporation occwring prior s such repenl, gmendment or
maodificaton,

Ta the fullost extent permitted by applicable law, the Corporadon
shail indemnily my person who inours expenses or Habilities by reason of
the fact he or she ix ot was ant officer, dircclor, employee or agent of the
Corporstion. Te the fullest exfent gommitied by appliceble law, the
forcgolng indemniGeation shull be mandatory in all cirevrnstances in
which indeinniication is permitted by Yaw.
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ARTICLE IX

In the event of any canfliet or inconsistency between the Declaration, ag it
may be sinended fom tine (© Hime, and Giese Atticles of Invorporation, the
Decigration shall povers and control.

FOFTE: Axticie XJ of the Avticles of Ineorporation is deleted and replaced with
the following:

To the fullest extent pexmitied by applicabls law, these Articles of
Incotparation may be smended by two-ihirds of the voles cast in person or
by proxy at a mooiing duly called [or such purposes, or by a majority of
the “voting power” (as defined in the Arizons Nonprofit Corporation Act),
which ever ix Jess. No amendment shall be adopted which would conflict
with the werins of the Declaration of any Tract Decluration thep in effect ar
without the approval of VA, FHA or ether governmentad entity o the
extent such approval s required. Nowithswunding the forcgoing, wnt the
Transition Doz, These Articles of lncorporation shafl not be amended
without the wrinten consent of Declarant.

SIXTH: The forcgeing amendments o the Articles of Incorporation were duly
adoptad by the members of the Carporation as of Oewber 7, 1999,

DATED: October < , 1999,

QUAIL, CREEK COUNTRY CLUB
PROPERTY OWMNERS ASSOCIATION, an
Arzona nonprofit corpoetion
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QUAIL CREEK COUNTRY CLUB PROPERTY GWNERS ASSOCIATION

Pursuant o provisions of ARS, § 10-11003, Quatl Creek Country Club Properiy
Owners Associatioy, am Arizopa oonprofit corporation, hereby adoprs the following
Antieles of Amendment to ifs Articles of Incorporation and states as follows:

FIRSY: The pame of the corporation iz Quail Creek Counuy Club Property
Oariers Assoctation

SECOND: The first paragraph of Anticle TV of the Articles of Incorporation is
deleted and the following is lnserted in its place:

The purpose for which the Corporation is organized, and she: initial
business which it futends to eonducl in the State of Arizons, is 1o promowe
and develop the common pood, health, safoty and welfare of residents and
property owners of Quall Creck Coawntry Club, which is located in Pima
Conmiy, Arieona.

Capitalized terms used in these Articles of Inmcorporation without
definition shall have the meanings wpecified for such terms o the
Amended And Restated Doclarstion Of Cevensnts, Conditions And
Restrictions of Quail Croek Country Club, recorded in the Qlficiel Records
of Pima County, Arizana. on October 12, 1999, at Docket 11150, Puge
1088, of seq, as such Doslarsfion may be amended or supplemented frvn
time to time (the “Declaradon™).

THIRD: The phase “, or (c) December 31, 20107 is hereby deleted fom the end
of Scetion 2 of Article V of the Arlicles of Incorporation, Section 4 of Amicle V of the
Asticles of Incorporation is hereby deleted and replaced widh the following:

Secion 4 Declarant Rights, Fobsop Ranch Quail Creek, LLC, as successor
Declavant under the Declaration, is & Mewber and has such Memberships, dghts and
privilepes as are specified in the Doclavation. Any Tract Declaration may linit or assipn
all or any of the voting riphts otherwise applicable to the portiors of Quail Creek Couvntry
Club covered by the Tract Declaration. Without limiting the preceding semtence, rny
Trast Decleration recorded by Doclarant hereafler may aseign voting tights to Declarant
for such periods of time and on such terms as Declarant may clect In ils sole discretion

FOURTH: Articles VI, Vi, VII and IX of the Azdcles of Tncorporation are
deleted and replaced with the following:

GECLERNS05R43
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ARTICLE V]

FC Service Corporation, whose address is 3003 Nortk Central
Avepue, Seite 2600, Phoenix, Arlzona 8§5012-2513, is hereby appointed as
the stetutory agent for the Comporation.

ARTICLE VI

The Corporation shall have o less thaw theee (3) and not more
than nine (9) dinectors who shall constitute the Board of Directors and the
poverning body of the Corporatiot.  The number of Directors and the
manner of theit appointuent shall be established in the Bylaws of the
Carporation. Notwithstanding anyiliiog 1o (e contrary conlained horein,
so long as Declarant holds caough votes (either directly or by proxy) 1o
elect a majority of the Board, Declarant shull be ¢ntitled to appoint (and
remove) a majority of the Board and the remainder of the Board giall be
elegted by Members other thaa Declarant.

The Board of Directors of the Corporation chall have the right and,
power to adopt and amend Bylaws for the Comporation. The Bylaws shall
preseribe, among other things, the date of the agnual meeting of the
Members of the Cotporation.

ARTICLE VIII

To the fullest extent permitted by Arizona Jaw, 2¢ the same sasis
or may hereaficr be amended, no director of the Cogporation shall be Mable
tee the Corporatun or its Moenbers for monetary demages for any action
taken or any failure fo take any action as a director. HNo repeal,
arneadment or modificalivn of this Ariiele, whethey direct or indixect, shaill
eliminale or reduce ils offect with respect 1o any action ox Mgotion of a
direcior of the Corporation occurring prior to such repeat, amendment or
modification.

To the fullest extent permitted by applicabie law, the Corporation
shall indemnify any person who incars expenses or Hebilitiey by rcason of
the fact he or she is or was an officer, direolor, ciaployee or agent of the
Corporstion. To the fullest exlent permiited by applicable law, the
forcgoing indemnification shnll be mandstory in all cirevmstonces in
which indemsi feation is permitted by faw

», 2-«
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ARTICLEIX

In the event of any conflict or inconsistency betoreen the Declargtion, ag ft
waay be armended from time (o Gme, and these Articles of Incorporation, the
Declaradion shall govers and gonteol.

FLEEE: Axticle XI of the articles of Tncorporation is deleted and replaced with
the folfowing:

To the fullest extent peemitied by applicable lave, these Axticles of
Incotporation may be amended by two-lhirds of the voles ¢ast in person or
by proxy af & mceling duly called for suck purposes, or by a majority of

the “voting powwr” (as defined in the Atizona Nonprofit Corporation Act),
which aver is Jess. No amendment shall be adopied which would confiicr
with e terms of the Declaration or auy Tract Decluration then in effect ar
without the approval of VA, FHA or other governmental entity to the
exlent such approval is required. Novwiistanding the foregoing, vabl the
Teangition Date, these Articles of Incorporation shall not be amendeod
without the written ¢ousent of Doclarant.

SEXTH: The foregoing amendmems o the Articles of Incorporation were duly
adopted by the members of the Corporation as of October 7, 1999
DATED: October /3 , 1999,

QUAIL CREEK COUNTRY CLUR
PROPERTY O'WNERS ASSOCIATION, an
Arizona nopprofit corporation

Ra Leppmn, ?xesxé‘en't
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CONSENT OF STATUTORY AGENT
OF
QUAIL CREEE COUNTRY CLUB PROPERTY OWNERS ASSOCIATION

The undersigned, having been named in the Axticles of Amendment 1o the Articies
of Incorpocation of Quall Creek Country Ciub Properry Owners Association as it statutory agent
for the State of Arizona, hereby confinms that it has been noiified of the appointment and that it
accepts the appointment.

DATED: as of October 13, 1999,

FC SERVICE CORPURATION,
an Arizona Corporation

22 G A
>

R il Aver, Sta. 2600
Phoenix, Arizona 8§5012-2913
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ARTICLES OF AMENDMENT
TO THE
ARTICLES OF INCORPORATION
OF
QUAIL CREEK COUNTRY CLUB PROPERTY OWNERS ASSOCIATION

Pursuant to provisions of A.R.S. § 10-11003, Quail Creek Country Club Property
Owners Association, an Arizona nonprofit corporation, hereby adopts the following
Articles of Amendment to its Articles of Incorporation and states as follows:

FIRST: The name of the corporation is Quail Creek Country Club Property
Owners Association.

SECOND: The first paragraph of Article IV of the Articles of Incorporation is
deleted and the following is inserted in its place:

The purpose for which the Corporation is organized, and the initial
business which it intends to conduct in the State of Arizona, 1s to promote
and develop the common good, health, safety and welfare of residents and
property owners of Quail Creek Country Club, which is located in Pima
County, Arizona.

Capitalized terms used in these Articles of Incorporation without
definition shall have the meanings specified for such terms in the
Amended And Restated Declaration Of Covenants, Conditions And
Restrictions of Quail Creek Country Club, recorded in the Official Records
of Pima County, Arizona, on October 12, 1999, at Docket 11130, Page
1088, ef seq, as such Declaration may be amended or supplemented from
time to time (the “Declaration™).

THIRD: The phase “, or (¢) December 31, 2010 is hereby deleted from the end
of Section 2 of Article V of the Articles of Incorporation. Section 4 of Article V of the
Articles of Incorporation is hereby deleted and replaced with the following:

Section 4. Declarant Rights. Robson Ranch Quail Creek, LLC, as successor
Declarant under the Declaration, is a Member and has such Memberships, rights and
privileges as are specified in the Declaration. Any Tract Declaration may limit or assign
all or any of the voting rights otherwise applicable to the portions of Quail Creek Country
Club covered by the Tract Declaration. Without limiting the preceding sentence, any
Tract Declaration recorded by Declarant hereafter may assign voting rights to Declarant
for such periods of time and on such terms as Declarant may elect in its sole discretion.

FOURTH: Articles VI, VII, VIII and IX of the Articles of Incorporation are
deleted and replaced with the following:

GCOLE/90884.3



ARTICLE VI

FC Service Corporation, whose address is 3003 North Central
Avenue, Suite 2600, Phoenix, Arizona 85012-2913, is hereby appointed as
the statutory agent for the Corporation.

ARTICLE VII

The Corporation shall have no less than three (3) and not more
than nine (9) directors who shall constitute the Board of Directors and the
governing body of the Corporation. The number of Directors and the
manner of their appointment shall be established in the Bylaws of the
Corporation. Notwithstanding anything to the contrary contained herein,
so long as Declarant holds enough votes (either directly or by proxy) to
elect a majority of the Board, Declarant shall be entitled to appoint (and
remove) a majority of the Board and the remainder of the Board shall be
elected by Members other than Declarant.

The Board of Directors of the Corporation shall have the right and
power to adopt and amend Bylaws for the Corporation. The Bylaws shail
prescribe, among other things, the date of the annual meeting of the
Members of the Corporation.

ARTICLE VilI

To the fullest extent permitted by Arizona law, as the same exists
or may hereafter be amended, no director of the Corporation shall be liable
to the Corporation 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 respect to any action or inaction of a
director of the Corporation occurring prior o such repeal, amendment or
modification.

To the fullest extent permitted by applicable law, the Corporation
shall indemmnify any person who incurs expenses or liabilities by reason of
the fact he or she is or was an officer, director, employee or agent of the
Corporation. To the fullest extent permitted by applicable law, the
foregoing indemnification shall be mandatory in all circumstances in
which indemmification is permitted by law.

GCOLE/990884.3



ARTICLE IX

In the event of any conflict or inconsistency between the Declaration, as it
may be amended from time to time, and these Articles of Incorporation, the

Declaration shall govern and control,

FIFTH: Article XI of the Articles of Incorporation is deleted and replaced with

the following:

To the fullest extent permitted by applicable law, these Articles of
Incorporation may be amended by two-thirds of the votes cast in person or
by proxy at a meeting duly called for such purposes, or by a majority of
the “voting power” (as defined in the Arizona Nonprofit Corporation Act),
which ever is less. No amendment shall be adopted which would conflict
with the terms of the Declaration or any Tract Declaration then in effect or
without the approval of VA, FHA or other governmental entity to the
extent such approval is required. Notwithstanding the foregoing, until the
Transition Date, these Articles of Incorporation shall not be amended
without the written consent of Declarant.

SIXTH: The foregoing amendments to the Articles of Incorporation were duly
adopted by the members of the Corporation as of October 7, 1999.

DATED: October /5 , 1999.

GCOLE/990884.3
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QUAILL  CREEK COUNTRY CLUB
PROPERTY OWNERS ASSOCIATION, an
Arizona nonprofit corporation

e o ,-“'I o s vercmmerre
By ,.E:/.-ﬂf i /Q/ »‘“,,::&‘,,..,.

R o S S
~__~"Ray Leppien, President
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A PROFEZZIONAL CORPORATION

3R Narth Geniral Avanus, Suita 2600
Phosnix, &rizona 85012-291%

FACSIMILE COVER SHEET

THE PAGES THAT FOLLOW MAY CONTAIN SENSITIVE, PRIVILEGED OR CONFIDENTIAL INFORMATION INTENDED SCGLELY
BOR THE ADDRESSEE NAMED BELOW. TF YOU RECEIVE THIS MESSAGE AND ARE NOT THE AGENT OR EMPLOYEE OF
THE ADDRESSEE, THIS FACSIMILE COMBUNICATION HAS BEEN SENT IN ERROR. PLEASE DO NOT DISSEMINATE OR
COPY ANY OF THE ATTACHED AND NOTIFY THE SENDER IMMEDIATELY BY TELEPHONE. PLEASE ALSO RETURN THE
ATTACHED SHEET(8) TO THE SENDER BY MAITL.

Diaten Monday, Ocvtobsr 18, 1999 10:29:50 AM
From: CHARLENE SARICH

Tehphxm: {(602) 8916-5706

Direct Fax No.: {602) 816-5%06

To: Pebar Gerstman

Firm:

Fax No.: 480-895-5455

Business No.: 480-895-42987%7

We are sending 07 pages including this cover sheet. Please telephone (602) $16-5706
if all pages are not received.

SENDER’S REMARKS:
RE: Quail Creek Country Club Propsrbty Owners aAseociabtion

Attached is a copy of the Articles of Amendment to the Articles of
Incorporation of Quail Creek Country Cluk Property Owners
Agpocilation, as filed with the Arigsona Ceorporation Commlssion on
October 13, 1%%9. A copy of the amendment has been submitted for
publication in accordance with Arizena law.

Plezse call me if yvou have any guestions.

File No.



BRIAN T, MONEIL
EXECUTIVE SECRETARY

JOANNE C. MACDONMELL

PIRECTOR, CORPUAATIONS DIVISION

CARL J. KUNASEK
CHABMAN

JIRE IRVIM
COMMMESIONER

WILLIAM A. MUNDELL
COMNHSSIONER

ARIZONA CORPORATION COMMISSION

October 13, 1999
RF: QUAIL CREEK COUNTRY CLUI% PROPERTY OWNERS ASSOCIATION

This letter concerns the document checked below which was filed on Oetoher 13, 1959,

XXX Articles of Amendment

Arficles of Bestatement

Articles of Merger

Application for New Aunthority

Statement of Intent to Disselve (nonprofit)
Articles of Domestication

EERE

This document must be published in 2 newspaper of general circulation in the county of the
known place of business in Arizona, for three (3) consecutive publications. An affidavit
evidencing the publieation must be filed with the Commission within ninety (90) days of the
date of filing.

Sincerely,

Arminds Robinson

Examiner

Corporations Division
{602) 542-3135
1-800-345-581% (AZ enly)

TI00 WEST WASHINGTON, PROGNIX, ARKOHA S89007-2829 ¢ 400 WEST CUNJRESE 5TREET, TUGSOM, ARIZONA 857041347
WAL, UL S e - 502-'543.“31_35
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ARTICLES OF AMENDMENT
TO THE
ARTICLES OF INCORPORATION
OF
QUAIL CREEK COUNTRY CLUB PROPERTY OWNERS ASSOCIATION

Pursuant to provisions of A.R.S. § 10-11003, Quail Creek Country Club Property
Owners Association, an Arizona nonprofit corporation, hercby adopts the following
Articles of Amendment to its Articles of Incorporation and states as follows:

FIRST: The name of the corporation is Quail Creek Country Club Property
Owmners Association.

SECOND: The first paragraph of Article IV of the Articles of Incorporation is
deleted and the following is inserted in its place:

The purpose for which the Corporation is organized, and the initial
business which it intends to conduct in the State of Arizona, is 1o promote
and develop the common good, health, safety and welfare of residents and
property owners of Quail Creek Country Club, which is located in Pima
County, Arizona.

Capitalized terms used in these Articles of Incorporation without
definition shall have the meanings specified for such terms in the
Amended And Restated Declaration Of Covenanis, Conditions And
Restrictions of Quail Creek Country Club, recorded in the Official Records
of Pima County, Arizona, on Ociober 12, 1999, at Docket 11150, Page
1088, er seq, as such Declaration may be amended or supplemented from
time to time (the “Declaration”),

- THIRD: The phase “, or (¢) December 31, 20107 is hereby deleted from the end
of Section 2 of Article V of the Articles of Incorporation. Section 4 of Article V of the
Articles of Incorporation is hereby deleted and replaced with the following:

Section 4, Declarant Rights. Robson Ranch Quail Creek, LLC, as successor
Declarant under the Declaration, is a Member and has such Memberships, nghts and
privilepes as are specified in the Declaration. Any Tract Declaration may limit or assign
all or any of the voting rights otherwise applicable to the portions of Quail Creek Country
Club covered by the Tract Declaration. Without limiting the preceding sentence, any
Tract Declaration recorded by Declarant hercafter may assign voting rights to Declarant
for such periods of time and on such terms as Declarant may elect in its sole discretion.

FOURTH: Arnicles VI, VII, VI and [X of the Articles of Incorporation are
deleted and replaced with the following:

GUOLEAY08RY.Y
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ARTICLE VI

FC Service Corporation, whose address is 3003 North Central
Avenug, Suite 2600, Phoenix, Arizona 85012-2913, is hereby appointed as
the statutory agent for the Corporation.

ARTICLE VII

The Corporation shall have no less than three (3} and not more
than nine (9) directors who shall constitute the Board of Directors and the
governing body of the Corporation. The number of Directors and the
manner of their appointiment shall be established in the Bylaws of the
Corporation.  Notwithstanding anything to the contrary contained herein,
so long as Declarant holds encugh votes (either directly or by proxy) to
elect a majority of the Board, Declarant shall be entitled to appoint (and
remove) a majonty of the Board and the remainder of the Boasd shall be
elected by Members other than Declarant.

The Board of Directors of the Corporation shall have the right and
power to adopt and amend Bylaws for the Corporation. The Bylaws shall
prescribe, among other things, the date of the annual meeting of the
Members of the Corporation.

ARTICLE VIII

To the fullest extent permitted by Arizona law, as the same exists
or may hereafter be amended, no divector of the Corporation shall be liable
to the Corporation 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 respect 10 any action or inaction of a
director of the Corporation occurring prior to such repcal, amendment or
modification.

To the fullest extent permitted by applicable law, the Corporation
shall indemnify any person who incurs expenses or liabilities by reason of
the fact he or she is or was an officer, director, employee or agent of the
Corporation. To the fullest extent penmitted by applicable law, the
foregoing indemnification shall be mandatory in all circumstances in
which indemnification is permitted by law.

GODLEMS0RE4.3
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ARTICLEIX

fu the event of any conflict or inconsisiency between the Declaration, ag it
may be amended from time to time, and these Articles of Incorporation, the
Declaration shall govern and control.

FIFTH: Article XI of the Articles of Incorporation is deleted and replaced with
the following:

To the fullest extent permitted by applicable law, these Articles of
Incorporation may be amended by two-thirds of the votes cast in person or
by proxy at a meeting duly called for such purposes, or by a majority of
the “voting power” (as defined in the Arizona Nonprofit Corporation Act),
which ever is less. No amendment shall be adopted which would conflict
with the terms of the Declaration or any Tract Declaration then in effect or
without the approval of VA, FHA or other governmental entity to the
extent such approval is required. Notwithstanding the foregoing, until the
Transition Date, these Articles of Incorporation shall not be amended
without the written consent of Declarant.

SIXTH: The foregoing amendments to the Articles of Incorporation were duly
adopted by the members of the Corporation as of October 7, 1999,

DATED: October ____, 1999,

QUAINL. CREEK COUNTRY CLUB
PROPERTY OWNERS ASSOCIATION, an
Arizona nonprofit corporation

By

Ray Leppien, President

GCOLEAS0ER4.D



AMENDED ARTICLES OF INCORPORATION
OF
QUAIL CREEK COUNTRY CLUB PROPERTY OWNERS ASSOCIATION

WE, THE UNDERSIGNED, natural persons of the age of twenty-one
or more, acting as incorporators of a corporation under the
Arizona Non-Profit Corporation Act, do hereby adopt the following
Articles of Incorporation for such corporation.

ARTICLE I

The name of the corporation which is hereinafter called the
Corporation, is QUAIL CREEK COUNTRY CLUB PROPERTY OWNERS
ASS0OCIATION,

ARTICLE II

The Corporation does not afford pecuniary gain, incidentally
or otherwise, to its members.

ARTICLE III

The period of its duration is perpetual.

ARTICLE IV

The purpose for which the Corporation is organized, and the
initial business which it intends to conduct in the State of
Arizona, 1s to promote and develop the common good, health, safety
and welfare of residents and property owners of lot numbers 1

through 305 of Quail Creek Country Club, Block 1, Pima County,
Arizona.

Without limiting the generality of the foregoing, the
Corporation shall have the power to take and hold any property, to
establish thereon and to administer and enforce covenants,
conditions, restrictions, reservations, servitudes, profits,
licenses, easements, liens, or charges for the support and benefit
of the Corporation and the welfare or betterment of such community

or residents thereof; and to have all powers conferred upon it by
law,

The Corporation shall not be organized nor operated for
profit, nor shall it participate or intervene, directly or
indirectly, in any political campaign on behalf of or in
opposition to any candidate for public office, or engage in

lobbying or promoting, directly or indirectly, any political party
or cause.



ARTICLE V

_ Section 1. Membership. Every person who is the owner of a
fee or of the equitable title in a Lot or Parcel, and who is
subject to assessment, either present or future, by the
Corporation, pursuant to the provisions of the Declaration, shall
be a member of the Corporation and hold a Membership. The legal
retained by a vendor selling under a contract shall not gualify
such vendor for membership.

Section 2. Voting Rights. The Corporation shall have two
(2) classes of voting Memberships:

Class A: Class A Members shall be all Members, except
the Declarant, and each Class A Member shall be entitled to one
(1} vote for each Membership held in accordance with the
Declaration, subject to the authority of the Board to suspend the
voting rights of any Class A Member for violations of the
Declaration in accordance with the provisions hereof.

Class B: The Class B Menber shall be the Declarant, who
shall be entitled to three (3) votes for each Membership held in
accordance with the Declaration. The Class B Menmber'’s Memberships
shall cease and be converted to Class A Memberships on the
happening of the first of the following events:

(a) When the Declarant no lenger owns any Lot or
Parcel in the Property, or

(b) Declarant notifies the Board in writing that
the Class B Membership is extinguished and such notice is
Recorded; provided, however, that such notification cannot be
given without prior written consent of the beneficiary under the
beed of Trust, recorded in Docket 8438, Page 1856, of the Pima
County Recorder’s Office, so long as that Deed of Trust encumbers
the property, or any portion thereof, or

(¢} December 31, 2010.

Section 3. Right to Vote. No change in the ownership of a
Membership shall be effective for voting purposes unless and until
the Board is given actual written notice of such change and is
provided satisfactory proof thereof. The vote for each such
Membership must be case as a unit, and fractional votes shall not
be allowed. In the event that a Membership is owned by more than
one (1) person or entity and such Owners are unable to agree among
themselves as to how their vote or votes shall be case, they shall
lose their right to vote on the matter in question. If any nmember
casts a vote representing a certain Membership, it will thereafter
be conclusively presumed for all purposes that he 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 case. In the event more than one (1) vote is cast for a

- —



particular Membership, none of the said votes shall be counted and
all saild votes shall be deemed void.

Section 4. Cumulative Voting for Board 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 egual to the number of directors to be
elected, except that the Class B Menbker 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 (1) candidate or to divide such votes among any number
of the candidates. The candidates receiving the highest number of
votes, up to the number of the Board nembers to be elected, shall
be deemed elected.

Section 5. Suspension of Membership Rights. The membership
rights (including voting rights) of any Member may be suspended by
action of the Board of Directors if such Member shall have failed
to pay when due any assessment or charge lawfully imposed upon him
or any property owned by him, or if the Memwber, his family, his
tenants, or guests of any thereof, shall have violated any rule or
regulation of the Board regarding the use of any property or
conduct with respect thereto.

ARTICLE VI

The name and address of the statutory agent ¢f the
Corporation is:

FC Service Corp.

One South Church
Suite 1030

Tucson, AZ 857011620

ARTICLE VIX
The names and addresses of the Incorporators are as follows:

Robert M. Childs IIX

210 West Continental Road
Suite 228

Green Valley, Arizona 85614

Thomas R. Mapelsden

210 West Continental Road
Suite 228

Green Valley, Arizona 85614



John S$. Bogers

210 West Continental Rocad
Suite 228

Green Valley, Arizona 85614

ARTICLE VIIT

The Corporation shall have no less than three (3) and not
more than nine (9) directors who shall constitute the Board of
Directors and the governing body of the Corporation. The initial
Board of Directors shall consist of three (3) directors who shall
hold office for the term stated below, or until their successors
have been elected and qualified. Beginning with the first annual
meeting of the Members, the Members at each annual meeting shall
elect one director for a term of three (3) years. The names and
addresses of those persons who shall act as the initial directors
until the election of their successors are:

Robert M. Childs III

210 West Continental Road
Suite 228

Green Valley, Arizona 85614

Thomas R. Mapelsden
210 West Continental Road
Suite 228

Green Valley, Arizona 85614

John $. Bogers
210 West Continental Road
Suite 228

Green Valley, Arizona 85614

Except as herein otherwise specified, the decision of the
majority of the directors currently serving shall be required and
shall be sufficient to authorize any action on behalf of the
Corporation. Each director shall be entitled to one vote on every
matter presented to the Board of Directors.

Any meeting of the members of the Board of Directors of the
Corporation may be held within or without the State of Arizona.
ARTICLE IX
All existing, future, and former directors, officers,
employees, and agents of the Corporation may be indemnified by the
Corporation with respect to their acts or failures to act in such
capacities to the extent and in the manner permitted by the laws

of the State of Arizona and/or as set forth in the Bylaws.

Subject to any limitations set forth in the laws of the State

o ]



of Arizona, no existing, future, or former director shall be
liable to the Corporation or its members for monetary damages due
to or foxr the breach of his fiduciary duty as a director.

ARTICLE X

Upon dissolution or other termination of the Corporation, no
part of the property of the Corporation, nor any of the proceeds
thereof, shall be distributed to the members of the Corporation as
such, but all such property and proceeds shall, subject to the
discharge of valid obligations of the Corporation, be distributed
as directed by the members of the Corporation to the governing
body of any community or communities for the welfare of which the
Corpeoration shall have been operated or to one or more corporation
or other organization not organized for profit and operated
exclusively for the promotion of social welfare, and which does
not participate or intervene, directly or indirectly, in any
political campaign on behalf of or in opposition to any candidate -
for public office, or engage in lobbying or promoting, directly or
indirectly, any political party or cause.

ARTICLE XI

Until such time as the Promissory Note executed by Declarant
and secured by that Deed of Trust recorded at Docket 8438, Page
1856, of the Pima County Recorder’s Office has been paid in full,
or with the written approval of the Beneficiary under that bDeed of
Trust, or its successors or assigns in interest, these Articles of
Incorporation may not be amended. With either the payment in full
of the Promissory Note, secured by the Deed of Trust, as referred
to above, or with the written approval of the Beneficiary under
that certain Deed of Trust referred to above, these Articles may
be amended at a meeting called for such purpose upon the affir-
mative vote of not less than seventy-five percent (75%) of all
Members who are voting in person or by proxy. No amendment shall
be adopted which would confluct with the terms of the Declaration
or without the approval of VA, FHA, or other governmental agencies
to the extent that such approval is required.

ARTICLE XTI

Section 12. Definition. Any reference in these Articles of
Incorporation to *Declarant” shall include any successors or
assigns of Declarant’s rights and powers hereunder. A purchaser
at a Trustee’s sale or foreclosure sale or grantee under a deed in
lieu of a foreclosure shall succeed to Declarant’s rights under
these Articles of Incorporation (including Declarant’s voting
rights under Article V, Section 2 hereof) as set forth in subpara-
graph D.(2) (A) {2} of that certain Deed of Trust recorded in the
Pima County Recorder’s office at Docket 8438, Page 1856.

B



DATED this .3/  day of v . 1590.

Robert M. Childs IIX

STATE OF ARIZONA )

County of Pima )

The above and foregoing instrument was acknowledged before me

this 3/  day of Janu , 1990 , by Robert M. Childs III,
Thomas R. Mapelsden, and- John 8. Bogers.

LV (7
Notary Publilc

My Commission Expires:

5- DFFICAL SEAL
(723 BETH M. G'CONNOR
' NOTARY PUBLIC

Ky Commission Cxpires
Jansnty 15, 1653

APPROVED AS TO FORM:

MUTUAL SECURITY LIFE
INSURANCE COMPANY

By

Its
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STATE OF AR

COUNTY OF

AHidavit of Publication

IZONA )
155.
PIMA }

Pauline §. Cota being first duty sworn,

deposes and says: that she/heis Leg.Ad Mgr. of
the GREEN VALLEY NEWS/SUN, a newspaper publish-

ed every

Wednesday and Friday in the County of

Pima, State of Arizona, and of general circulation in
said County, and that the hereto attached

Artic

ies of Incorporation

was printed and published in the regular and entire
issue of said GREEN VALLEY NEWS/SUN on each of the

following

dates, to wit:

December 1, 6, and 8, 1989

Dated at Green Valley, Pima County, Arizona this 8

December 39 89

day of

green valley news

By _I C
Subscribed and sworn to betare me this
ecember 9 9W89

LR
Notary Public

mmission Expires:

My C
B %ﬁ%&* LR RT
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Rst and agerts of the corporation may be indompd.

the oorpomlion with respect to thair acts of fail-

. utes 10 &t in such capacities to the axtent and in the

mannet patmitted by he laws of the State of Arlzona
B andmras mioﬂhimheay WE.

. Sublect to any limtations aet fonth in the laws of zha
Stalo of Arizona, no existing, future or lormer director
shak be' lable to the porporation of its members for man-

¢ gary damagss dus to of for the brach of bis !miary

: duly 5 & direct : or

Upon dissolution or other termmallon o! tha Compaora-
tion, no pant of the praparty of the Carporation, nor any of
the procseds thorof, shall be distibuted to the mambers -
of the Corporation as such, bt all sum 1ty 4nd pro-
ceeds shalf, sul 10 tha dischargn vahd obt atmm
of the Corporailon,'be: distribuiad as diracted by the
members of the Comporation to the governing body of any
community of communities for the weffare of which the
Compaoration shall have bean operated of 1o one of More
comoration of other organization Nl orpanized for proft  ©
and opetated sxchiahvly for the promotion of social wet- ]

fare, and which does nat paniicipata of irtervans, diectly

“of Irdfirectly, In any politicat campalgn on behali of ot Ir\ !
opposition 1o any candidate for public office, or snga?a |
lotbying or promoting, directly or indiractly, any potlical
party or Wusa '




- the majorly of the direcior currently se shal b fo.

’ E quired anﬁy shalt be sufficient to aulhorg:"?ny action on
bohal of the Comoration. Each director shall be entitied

0 6ne vote on every matter presenied 16 the Board of Di-

Any maeting of the membars of the Board of Directors
g!! g}o ation may ba held within of without the State

ARTICLE IX

All . axisting, future and former dirsctors, officers, em-

ﬂmm and agens of the corperation may be indemni-

by the corporation with respac! to thelr acts or fal-

_. uret 10 act i such capacitios to the extert and in lhe

- mannet permitied by the laws of the Stats of Arirona
 aredlor as gat foeth in the Bylaws.

- Subject to any limiations set Jorth In.the laws of the
- State of Alzona, no-exisiing, tulure of former director .
- -ahakl be llable o the comaration or 38 mambers fof mon-

i -gtua?;vdam&msmm jor this breach of his tiduclary

CARTICLEX

tpon dissslution or other termination of the Comora-
tion, 1o part of-he property of tha Corporation, nor any ol |
tha proceads theto!, shall be ‘distibuted ¥ the members. -
of the Comporation as such, but all such proparty and pro-
conds shall, su 1o the discharge of valid obiigations
of the Corporation, be disiributed as directed by the
members of the Comparation fo the govarning body of any
communlty or comrunities for the wellara of which the
Corporation shall have bosn operated of 10 one oF MOre
comoeation of other orgarization not ergarized far proft
and operated exclusivaly for the promotion of social wel-
fare, and which does ot panticipate or intervens, directly
“of indirectly, in any politicai campaign on behall of or in

apposiion 10 any candidate for public olfice, ot engagla in
Toblying. of promoting. directly o indiractly, any poillical
party of cause, [

ARTICLE i it

i These Asticles may be amendad at & meeling dul
eatlad for such purpose upon the affirmative approval
net less than saventy-five. 75%) of all Members who &1e
* voting in person or by proxy. Mo amendment shall be
which would confit with the terms of Ihe Jedla- -
ration or without the spproval of VA, - FHA or other gov-
ernmantal wnilty 10 the exterd such approval is required.

DATELD this 28 day of Noverrkaer, 1990.

s-Robert W Childs
Mﬂ M. Childs 3l

STATE OF ARIZONA

| COUNTY OF PIMA -+
The above and !owqéolng Instrument was acknowl-
agg:d belora me this 28 aa/ of November, 1988 b
Hobet M, Chikds Hl; Thomas H. Mapeleden and Jotn 8..
Boger. L A
! s-Bath M, 0'Conror,
N Notary Piblic
- My Commission Exp P
- 1-15-93 . < QFFICIAL SEAL .
e BETH M, OCONNOR
", NOTARY PUBLIC .

+1 My Comntission
.pires U
5 JANURLY

' Rog: EMERALD HOMES -
7 Pub: Green Valiay News & 5
* December1; 6 & 8,1889~
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OFFICE OF THE

CORPORATION COMMISSION

CERTIFICATE OF REINSTATEMENT

QUAIL CREEK COUNTRY CLUB PROPERTY OWNERS ASSCCIATION

(522516-5)
Effective this date, the ARIZONA CORPORATION COMMISSICN, pursuant to

Arizona Revised Statutes, Sections 10-0G95 and 10-1052, hereby REINSTATES the Articles of

Incorporation for the above-named corporation.

DALE H. MORGAN(

{Commissioner}

{Chairman)

IN WITNESS WHEREOQF, | have hereunto
set my hand and affixed the official seal
of the Arizona Corporation Commission.
Done at Phoeenix, the Capital, this

1 .. day of January ,
1882, A.D.

Executive Secretary

ol

INC: D018 Rev. 1550
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