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ARTICLES OF INCORPORATION
OF
MCCLELLAN MEADOWS COMMUNITY ASSOCIATION
The undersigned, has this day exccuted the following for the purpose of forming a

corporation under the laws of the State of Arizona, and for that purpose docs hereby adopt the
following: Articles of Incorporation.

1 Name. The name of this corporation is “MeClellan Meadows Community
‘ Assoclation” (hereinafter the “Association”).
2. Duration. The period.of duration of the Association shall be perpetual.

3 Pnncngal Place of Business. The principal office for the transaction of business of
the Association is located at 3800 North Central Avenue, Suite 460, Phoenix, Arizona 85012.

4, Statutéry Agent. The niame and address of the initial, Statutory Agent for the.
Association is: !

_CT Corporation System
3800 North Central. Avenue, Sujie 460
Phoenix, Arizona 85012

4. Nonprofit Corporation. This Association is organized as a nonprofit corporation
under the laws of the State of Arizona.

5. Puipose and Powers. This Association does not contemplate the.distribution of
gains, profits or dividends to its Members. The specific primaty purposes forwhich it is formed are to
providc for the. acquisition, construction, management. operation, administration, maintenance,
repair, nmprovement prusuvauon and archntectural control of thc Common Arca, and all
Arxzona, which aré.more pamcularly dcscnbcd in that certain final plat (the. “Plat"): forMcClcllan
Meadows, recorded as Document No, 2006-033804, Cabinet F, Slide 175, in the Official Records of
Pinal County, Anzonn and that certain Dcclarauon of Covenants Conditions, Restrictions and
Easements for McClellan Meadows, recorded March 28, 2006 in the Official Records of" Pinal
County, ‘Arizona as-Document No. 2006-043290 (together with any amendments or supplemeénts
thereto, collectively the “Declaration®™), as are; or may in the future be, recorded with: the-Pinul
County Recorder, and to promote the health, safety and welfare of afl of iheresiderits within’the
above-described Property and any additions thereto as may hereafter be brought within the
jurisdiction of this Assaciation for this purpose, all according to the Declaration.

In furtherance of said purposes, this Association shall have the powers to:

a. Perform all of the dutics and obligations of the Association as set forth in the
Declaration;
b. Fix, levy, collect and enforce assessnients, chirgies and finés as sét forth in

the Declaration and Bylaws;



c. -Payall expenses and obligations incurred by the Association in the conduct
of its. biisiness, including, without limitation. all lxcenses, taxes Or governmental charges
levied or imposed against the Common Area;

d. Acquire (by gift, purchase or otherwise), 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;

e. Graat non-exclusive easements over the Common Area to any person for
purposcs beneficial to the Members;

f. Borrow money and, only with thé assent (by vote or written consent) of two-
thirds (2/3) of cach class of Members, mortgage, pledge, deed of trust or hypothecate any or
all of its personal or real property as security formoney. borrowed or debts incurréd;

g Participatc in mergers and consolidations with other nonprofit corporations
organized for the same purposes, provided that any merger or consolidation shall have the
assent by vote or written consent of two-thirds (2/3) of each class by Members; and

h. Have and exercise any and all powers, rights and privileges which a
corporation organized under the Arizona Nonprofit Corporation Act (A.R.S. §10-3101 &t
seq.) (the “Act”),. may now or hereafier have or exercise. ,

6. Members and Membership Rights. This Association shall have mémbers. Thie
number and qualifications of Members of the Association, the different classes of Membership, if
any, the property, voting and other rights and privileges of Members, their lability for asscssments
and the method of collection thereof shall be as set forth in the Declaration and the Bylaws,

7. Board of Directors. The affairs of this Association shall be managed by a Board of
not less than one (1) nor more than seven (7) Directors (the exactnumber and qualifications of which
shall be fixed by the Bylaws, or amendments thereof, duly adopted by the Members or the Board of
Directors). The number of Directors may be changed by amendmént to the Bylaws. The initial Board
of Directors and the addresses of the Members, whom shall serve until their successors areelected or
appointed according to the Bylaws, are as follows:

James Breitenstein.
¢/o Landsmith Appreciation Fund, LLC
1001 Marshall St., Ste. 450
Redwood City, CA 94063

B. Elimination of Director Liability. As set forth in the Act, cach Director shall be
immune. from civil liability and shall not be qubjccl 10 suit indircctly or by way of contribution for
any act or omission resulting in damage or injury if said Dircctor was acting in good faith and within
the scope of his.official capacity (which is any dccision, act or event undertaken by the Association in
furtherance of the purpose or purposes for which it is organized), unless such damage or injury was
caused by willful and wanton or grossly negligent conduct of the Director.

9, Dissolution. In the event of dissolution, liquidation or.winding up of.the Association
(other than incident to a merger or consolidation), the Association shall py or adequately provide for
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the debts and obligations of the Association and otherwise comply with the Act. The Directors or
persons in charge of the liquidation shall dedicate the assets of the Association to an appropriate
public agency to be used for purposes similar to those for which this Association was created.or if
such dedication is refused acceptance, then such assets may be granted, transferred or conveyed to
any non-profit corporation, association, trust or other orgdnizdtion devoted to similar purposes. If
such acts are-not feasible, said Directors or other peisons in charge of the liquidation shall divide the
remaining asséts among the Members in accordance with their respective rights therein as set forth in
the Declaration, except as otherwise required by law.

1L Indemnification. The Association shall indemnify-any person made a party to-any
civil suit of criminal administrative or investigative action, by rcason of the fact that he is or-was a
member, director, officer, employee or agent of the Association against .expenses, .including
attorncy’s fees;and judgments, fines-and-amounts paid in settlement actually and reasonable incurred
by him in'cotincetion withsuch dction to'the greatest extent allowed: by law. Any. indemnification of
the members, directors, officers, employces or agents of the Association shall be governed by and
made in accordance with the provisions of the Act.” Any repeal or modification of this Article 11
shiall be prospective only and shall not adversely affect, defeat or limit the right of any person to
indemnification for any act, or failure to act, occurring prior to the effective date of such repeal or
modification.

12, Aniendments. Thése Articles may be amended. by the vote or written assent of
Members representing two-thirds (2/3) of the total votes in the Association; provnded however, that
the percentage of the voting power necessary to amend a specific clause or provision shall not be less
than the prescribed percentage of affirmative votes required for action to be taken under that clause or
provision. Notwithstanding the foregoing, the Declarant (as defined in the Declaration), without the
vote or written consent of the Members, may amend these Arucles in order to conformi the Articles to
the requirements or guidéliries of the Federal Housing Administration, the Veterans. Adriiinistration.or
any federal, state-or local governmental agency whose approval.of the Articles, Bylaws or other
documenits refative tothe Association or the Property is required by law orrequested by the'Declarant
or the Association.

13. FHA/VA Approval. As long as there is a Glass B Membership (as referenced in the
Declaration), the followmt, actions will requirc the prior approval of th¢ Federal Housing
Administration or the Veterans Administration, if cither of thosc agencics has approved the
development plan of the Property: (i) annexation of additional property, (ii) mergers and
consolidations, (iii) mortgaging of Common Area, (iv) dedication of Common Area, and (V)
dissolution and amendment of these Articles.

14, Incorporator, The name and address of the Incorporitor is:

James Breitenstein
c/o Landsmith Appreciation Fund, LLC
1001 Marshall St., Ste. 450
Redwood City, CA 94063

15.  Definitions. Allinitially capitalized termsused herein without definition shall have
the meanings set forth for such terms in the Declaration.
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IN WITNESS WHEREOF, for the purpose of forming this Association under the laws of the
State of Arizona, the undersigned, cong}miing the Incorporator of this Association, has executed
these Articles of Incorporation this y_,day‘ of May, 2018.

INCORPO

By:

affies Breitenstein
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CONSENT TO ACT AS STATUTORY AGENT
FOR
MCCLELLAN MEADOWS COMMUNITY ASSOCIATION
The undersigned, having been designated to act as Statutory Agent for MCCLELLAN
MEADOWS COMMUNITY ASSOCIATION, an Arizona nonprofit corporation, hereby consents
to act in that capacity until removed or his or her resignation is submitted.
Dated: May _21,2018 CT CORPORATION SYSTEM

By: Candice Pignatare
Its: Candice Pignatar - Assistant Secretary

wn
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DO NOT-WRITE ABOVE THIS LINE, RESERVED FOR ACC USE ONLY,

CERTIFICATE OF DISCLOSURE
Read the Instructions €003/

P d i N

1. ENTITY NAME - give the exact name of the corporation in Arizona:
MCCLELLAN MEADOWS COMMUNITY.ASSOCIATION

2. A.C.C. FILE NUMBER (if already incorporated or registered in AZ):
Find the'A.C.C. file number on the upper carner: of filed docusnents OR on our website at: hitg://vww, dZce.gov/Divisions/Cdr arations

3. Chieck only one of the following to indicate the type of Certificate:
[E Initial (accormpanles formation or registration documents)
[ Annual (credit unions and loan companies only)

[0 supplemental to COD filed . (supplements a previously-filed
Certificate of Disclosure)

4. FELONY/JUDGMENT QUESTIONS:

Has any person:(2) who Is currently an officer, director, trustee, or incorporator, or (b) who
. controls or holds over ten per cent of the issued and outstanding-commorni-shares or ten per
cent of any other proprietary, beneficial or membership interest in the corporation been:

4.1 Convicted of a felony Involving a transaction.in securities, .
consumer fraud or antitrust in any state or federal jurisdiction [J Yes 1 X .No
within the fi five-year perlod immediately preceding the signing of ul
this: certif‘ cate?

3.2 Convicted of a felony, the essential elements of which consisted
of fraud misrepresentation, theft by false pretenses or restraint

of trade or monopoly in any state or federal jurisdiction within O Yes B4 No
the five-year period Immediately preceding the signing of this
certificate?

43 subject to an injunction, judgrient, decree or permanent order
of any state or federal court entered within the five-year period
immediately preceding the signing of this certificate, involving
any of the foilowing:

a. The violation of fraud or registration provisions .of-the | Oves | [XNo
securities laws of that jurisdiction;

b. The violation of the consumer fraud laws of that
jurisdiction;

¢. The violation of the antitrust or restraint of trade laws of
that jurisdiction?.

4.4 If any of the answers to numbers 4.1, 4.2, or 4.3 are YES, you MUST complete

and attach a Certificate of Disclosure Felony/Judament Attachment form C004.

€003.001 Arizana Corporation Commission — Comaralions Division
Rev: 2016 Page 1012
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5. BANKRUPTCY QUESTION:

-~ 5.1 Has any person (a) who is currently an officer, director, trustee,
incorporator, or (b) who controls or holds over twenty per cent of
the issued and outstanding common shares or twenty per cent of’
any other proprietary, beneficial or membership interest in the [] Yes
corporation, served in any such capacity or held a twenty per - '
cent interest in any other corporation (not the one filing this
Certificate) on the bankruptcy or receivership of the other
corporation? o _ ‘ ‘

5.2 Ifthe answer to number 5.1 is YES, you MUST complete and attach a Certificate. of

Disclosurée Bankruptcy Attachment form C00S. :

%] No

IMPORTANT: If within 60 days.of the delivery of this Certificate to the A.C.C. any person not included in this
Certificate becomes an officer, directar, trustee or person controlling or holding over ten per cent of the issued and
outstanding shares or ten per cent of any other proprietary, beneficial or membership interest in the corporation, the
corporation must submit a SUPPLEMENTAL Certificate providing Information about that person, sighed by all incorporators or
by a duly elected and authorized officer. ’

.SIGNATURE REQUIREMENTS‘

“Inftial Certificate of Disclosure: | This Certiﬂcate must be signed by ail lncorporators If more’ space is needed,
. complete and attach an Incorporator Attachment 'form C084. o o
Forelgn corporations; This Certificate may be signed by a duly’ authorized officer or by the Chairman. of

; - the Board of Directors. )
Credit Unions and Loan Companies: | This Certificate rust be signed by any 2 officers or directors;

James Breitenstein

Name Name . e

Ac/rgsLandsmith Appreciation Fund, LLC _ —
1001 Marshall St., Ste. 450

Aggress 3 Address 7
Redwood City CA | 94063 _

- - State “Zlp - city - State Tip
Counw l USA _ i i Country l . e — -
SIGNATURE - see Instrictions CO03!: SIGNATURE - see Instructions CO03I:
By typing or entering my name and checking the box marked By typing or entering my name and checking the box marked
“I accept” below, I acknowledge under penalty of perjury that "I accept” below, 1 acknowledge under penalty. of perjury that
this document together with.any attachments Is submitted In this document together with any avdchments Is submitted, in
campliance with Arizona law. compliance with Arizona:law,

X 1 ACcepT 1 AccepT

Sighature — ’ S "' ' "Signature -
/gmes Breatenstem May 24 ,-15018
7/ Erinted Name Date Printed Name Date:
REQUIRED - check only one: REQUIRED - check only oneé:
Incorporator - I am an incorporator of the D Incorporator < 1.am an incorporator of the
.. corporation submitting this Certificate. corporation submitting, this Certificate.
D Officer - 1 am an officér of the corporation D Officer - I am an officer of the corporation
subrmitting this Certificate _ submitting this.Certificate
D Chalrman of the Board of Directors - 1 am the D Chalrman of the Board of Directors - I am the
Chairman of the Board of Directors of the corporation Chairman of the Board of Directors of the curporatlon
submitting this Certificate. submitting this Certificate.
[} Dpirector -1 am a Director of the credit union or loan [] Oirector - I am a Director of the credit union or loan
company submitting this. Certificate, company submitting this Certificate.
Flling Fee: None Mail: Ar)zona Corporation Commission - Corporate Filings Section
‘ A L 1300 W. Washington‘St., Phoenix, Arizona 85007
All fees are nonrefundable - see Instructions. Fax:  602-542-4100

Fiease be advised that A,C.C. forms reflect only the minimum provmons required by statote. You should seek private’ leqa? counEal lor those mBLiers That may pertain
‘o the individual needs of yaur buslness.

Al documents filed with the Arizona Corporation Commission are pubile record and are open for public ingpection.

1f you have questions after reading the Instructions, please c3il 602-542-3026 or (within Arizana‘anly) 800-345-5619,

Co03.00% Arizonn Carporation Coniimisslon'= Corpurstions Division
Rov: 2016 Page 2012




