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The undersigned, for the purpose of forming a non-

——

TiNt

-

profit corporation under A.R.S. §10-1002, et seqg., do hereby
- X

adopt the following articles of incorporation:
ARTICLE T

The name of this corporation shall be Hudson Trace,

Eng.
ARTICLE II

The incorporators of the corporation are tHose persons
yho have executed these articles ana their names and ad-
dresses are set forth immediately opposite their signatures.

ARTICLE III

The purpose for which the corporation is organized is
to act as a tax-exempt homeowners' association ("the associ-
ation") in accordance with Section 528 of the Internal Reve-
nue Code of 1854, as the same may be amended from time to
time, or if the corporation so elects, pursuaﬁt to Section
501 (c) (4) of the Internal Revenue Code, as the same may be
amended from time to time, and as such, shall serve as a
homeowners' association for the owners of condominium units
under a hori;ontal property regime formed under and pursuant
to Title 33, Chapter 4.1, Arizona Revised Statutes ("the
Act"), known as Hudson Trace, as more fully set forth in the

Declaration of Horizontal Property Regime and Declaration of




Covenants, Conditions and Restrictions <£for Hudson Trace
("the Declaration"), recorded in the office of the Counfy
Recorder of Maricopa County, Arizona. In furtherance of,
and in order to accomplish the foregoing purposes, the asso-
ciation may transact any and all lawful business for which
non-profit corporations may be incorporated under the laws
of the State of Arizona, as they may be amended from time to
time.
ARTICLE IV

The association shall have all of those powers provided
by law, including those set forth in the Arizona Revised
Statutes, as the same may be amended from time to time, and
all of those powers necessary or convenient to effect -the
corporation's purposes as set forth above, including but not
limited to, the power to exercise all of the rights and
privileges and perform all duties and obligations of the
corporation, as set forth in the Declaration as the same may
be amended from.time to time as provided therein.

ARTICLE V.

Every person or entity who is a record owner of any
unit in Phase I-A of Hudson Trace, or in Phases I-B through
XI, if Hudson Trace is expanded to include such Phase(s) in
accordance with the Declaration, shall be a member of the
association, subject to and in accordance with the Declara-
tion. The foregoing is not intended to include persons Or
entities who hold an interest merely as security for the

performance of an obligation.




ARTICLE VI

The corporation shall have two classes of voting mem-
bership:

CLASS A: Class A members shall be ail unit owners in
Phase I-A of Hudson Trace and in Phase(s) I-B through XI, if
Hudson Trace is expanded to include such Phase(s), witn the
exception of Declarant as such term is defined in the Decla-
ration, and each Class A member shall be entitled to one
vote for each unit owned. Wheh mbrerthan one person holds
an interestvin any unit, all such persons shall be members.
The voting for such unit shall be exercised as such persons
among themselves determine, but in no event shall more than
one vote be cast with respect thereto. If‘ any owner(s)
casts a vote representing a certain unit, it will thereafter
be conclusively.presumed for all purposes that such owner (s)
was acting with the authority and consent of any other
owner (s) of the same unit.

CLASS B: The Class B member shall, at the inception of
incorporation, be Declarant, and shall be entitled to three
(3) votes for each unit owned in Phase I-A of Hudson Trace
and Phases I-B through XI if Hudson Trace 1is expanded to
include such Phase(s). The total votes which Declarant
shall be entitled to cast may be cast in such proportion on
any matter as Declarant may determine. Each Class B
membership representing units owned by Declarant shall cease
and be converted to Class A membership, without further act

or deed, upon the happening of any of the following events:




(a) Upon the conveyance by Declarant of any par-
t+icular unit to an owner, other than in connection with an
assignment by Declarant of all or substantially all of its
rights under the Declaration (including a pledge or assign-
ment by Declarant to any lender as security), with respect
to the particular unit or units so sold or otherwise dis-
posed of; or |

{(b) With res?ect to all remaining Class B member-
ships, upon the first to occur of the following:

(i) Upon the expiration of One

Hundred Twenty (120) days following the

first date when the total. votes out-

standing in the Class A membership equal

or exceéd the total votes outstanding in

the Class B membership: or

(ii) Five (5) years after the con-

veyance of the first unit to a wunit

owner other than Declarant.

If any lender to whom Declarant has aésigned as security all
or substantially all of its rights under the Declaration
succeeds to the interest of Declarant by virtue of said as-
signment, the Class B memberships shall not be terminated
thereby, and such lender shall hold the Class B memberships
on the same terms as such were held by Declarant.
ARTICLE VII
The affairs of the corporation shall be conducted by a

board of three (3) directors and such officers as the




directors may elect and appoint. Each director shall be a
member or <the spouse of a member (or 1if a member is a
corporation, partnership or trust, a director may be an
officer, authorized agent, partner or beneficiary of such
member). If a director shall cease to meet such
gqualifications during his term he will thereupon cease to be
a director, and his place on the board shall be deemed‘
vacant. The requirements of this Article shall not apply to
directors elected as 'a result of any of the votes cast by
the Class B member.

The initial board of directors of the corporation hav-
ing been elected by the incorporators of the corporation
during a meeting at 2222 South Dobson, Suite 701, Mesa,

Arizona, at 2:00 P.M., on the 29th day of January ]

1985, who shall hold office until their successors have been
duly elected and gqualified and their addresses are as fol-

lows:

Tom Gibson 2222 So. Dobson Road
Suite 701
Mesa, Arizona

Tim Lewis 2222 So. Dobson Road
Suite 701

Mesa, Arizona

Steve Craddock 2222 So. Dobson Road
Suite 701
Mesa, Arizona




ARTICLE VIII

The private property of the members, directors and of-
ficers of fhe corporation shall be forever exempt from the
corporation's debts and obligations, except as otherwise
provided herein.

ARTICLE IX

Subject to the provisions of A.R.S. §10-1005(B), the
corporation shall indemnify and hold harmless each of its
directors and officers, each member of any committee ap-
pointed pursuant to the bylaws of the corporation, and
Declarant pursuant to the Declaration, and each of Declar-
ant's directors and officers (colléctively "Declarant”)
against all contractual and other 1liabilities to others
arising out of contracts made by, or other acts of such di-
rector(s), officer(s), committee member(s), or Declarant,
including but not limited to, judgments paid and satisfied
and amounts paid in compromise -and settlement, unless any
such contract or act shall have been made fraudulently or
with gross negligence or crimiﬁal intent. If is intended
that the foregoing indemnification shall include indemnifi-
cation against all costs and expenses, including but not
limited fo, attorneys' fees reasonably incurred in connec-
tion with the defense of any claim, action, suit or proceed-
ing, whether civil, criminal, administrative or other, in
which any such director, officer, committee member or

Declarant may be involved by virtue of such person(s) being




or having been such director, officer, committee member or
Declarant.
ARTICLE X
The name and address of the initial statutory agent of
the corporation is:
Mohr, Hackett, Pederson, Blakley
Randelph & Haga, P.C. '
3807 North 7th Street
Phoenix, Arizona 85014
ARTICLE XI
For the purpose of providing necessary funds for carry-
ing out the purposes of the corporation, there shall be
levied against each unit and the common elements appurtenant
to each unit and each member, certain assessments,‘which
shall be determined in accordance with, and shall be due,
payable and enforceable in the manner set forth in the Dec-
laration, as the same may be amended from.time to time.
ARTICLE XII
Amendment of these articles shall‘require5sixty-seven
percent (67%) of the votes entitled to be cast at a meeting
called for that purpose, provided, however, that so long as
any Class B membership remains outstanding, the Veterans
Administration shall have consented to any change, modifica-
tion or amendment and provided further, that fifty-one
percent (51%) of all Eligible Mortgage Holders {(as such term
is defined in the Declaration) shall have consented to any
change, modification or amendment which establishes, pro-

vides for, governs or regulates any of the following:

(1) Voting;




{2) Assessments, assessment liens or subordination of
such liens;

(3) Resérves for maintenance, repair and replacement
of the common elements;

(4) Responsibility for maintenance and repair of the
common elements and the units;:

{(5) Subject to the provisions of the Declaration, and
the provisions of the Act, reallocation of interests in the
common elements or rights to the use of the common elements;

(6) Boundaries of any unit;

(7) Convertibility of units into common elements or of
common elements into units;

(8) Subject to the provisions of the Declaration, and
the provisions of the Act, expansion or contraction of
Hudson Trace or the addition, annexation or withdrawal of

property to or from Hudson Trace;

(9) Insurance or fidelity bonds;
(10) Leasing of units;
(11) Imposition of any restrictions on the right of a-

unit owner to sell, transfer, or otherwise convey such
owner's unit;

(12) Any decision by the Association to establish self
management 1if professional nanagement.has been previously
required by an Eligible Mortgage Holder;

(13) Restoration or repair of the Property after dam-
age, destruction or condemnation in a manner other than as

provided in the Declaration;




(14) sSubject to the provisions of the Act, any action
to terminate the horizontal property regime created hereby
after substantial destruction or cohdemnation occCours;

(15) Any provisions wﬁich are for the express benefit
of Mortgage Holders, Eligible Mortgage Holders or Eligible
Insurers or Guarantors of First Mortgages (as such terms are
defined in the Declaration) on any unit.

(16) Power to amend, change or modify the bylaws of the
Association shall be reserved to the membership, subject to
the provisions for amendment provided in the bylaws.

IN WITNESS WHEREOF, the undersigned have executed these

articles of incorporation as of this é?? day of EZQAMA%KL

1985

s O o

Address: 2222 So. Dobson
Suite 701
Mesa, Arizona

/;::;i47;;;; ’A—’ Name: - Tim Lewis

aAddress: 2222 So. Dobson
Suite 701
Mesa, Arizona
Name: Steve Craddock

Address: 2222 So. Dobson
Suite 701
Mesa, Arizona




STATE OF ARIZONA )
) ss.
County of Maricopa )

The foregoing instrument was acknowledged before me

this X7 day of J4uusLY , 1985, by TOM GIBSON, an
incorporator of HUDSON TRACE, INC., an Arizona non-profit

corporaticn.

DDiib s & ot

Notary P%gi

My Commission Expires:

/R -/-J0

STATE OF ARIZONA )
) ss.
County of Maricopa )

The foregoing instrument was acknowledged before me

this =<9 day of JHANUALY , 1985, by TIM LEWIS, an
incorporator of HUDSON TRACE, INC., an Arizona non-profit

77%6/ /\/M

Notary P

My Commission Expires:

/2 -/ -56
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'STATE OF ARIZONA )
) ss.
County of Maricopa )

The foregoing instrument was acknowledged before me
this R day of JAUUAAY, 1985, by STEVE CRADDOCK, an
incorporator of HUDSON TRACE, INC., an Arizona non-profit
corporation. '

D1ty £ Giyran

Notary nglic S

My Commission Expires:

/2 -/-4C




