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ARTICLES OF INCORPORATION

ALENo_ /83 84 OF

TESSERA HOMEOWNERS ASSOCIATION

THESE ARTICLES OF INCORPORATION OF TESSERA HOMEOWNERS
ASSOCIATION (the "Articles") are effective as of the IH j day of June, 20035,

The undersigned hereby voluntarily set forth the following statements for the purpose of
forming a nonprofit corporation under and pursuant 1o the laws of the State of Arizona, and for
that purpose hereby adoprt these Articles of Incorporation.

ARTICLE {
NAME

The name of the corporation is Tessera Homeowners Association, an Arizona nonprofit
corporation, hereinafter called the "Association”.

ARTICLE 11
KNOWN PLACE OF BUSINESS

The address of the Association's known place of business is 6710 North Scotisdale Road,
Suite 150, Sconsdale, Arizona 85253, but other offices may be established and maintained at
such other places as the Board of Directors may designate from time to time.

ARTICLE III
PURPOSE AND INITIAL BUSINESS

The Association is organized and shall be operated as a nonprofit corporation for the
purposes set forth in the Declaration of Covenants, Conditions and Restrictions for Tessera (the
"Declaration”) to be recorded in the official records of Maricopa County, State of Arizona, and
for conducting any or all lawful affairs for which corporations may be incorporated under
Arizona Jaw in connection with the development known as "Tessera" (the "Property”). Standard
Pacific of Arizona, Inc., a Delaware corporation, is referred to therein as the "Declarant”.

The Association shall not engage in any other business or activity, except as set forth
herein and in the Bylaws of the Association (the "Bylaws"). Notwithstanding any other
provisions of these Articles, the Association shall not conduet or carry on any activities no
permirted to be conducted or carried on by an organization qualifying under Section 528 or, if the
Association so elects, Section 501(c)(4) of the Internal Revenue Code of 1986, as the case may
be.
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The Association does not contemplate pecuniary gain or profit 1o the members thereof,

and the members shall have no individual interest in the profits of the Association, if they are
generated.

Capitalized terms not otherwise defined herein shall have the meanings ascribed to them
in the Declaration. :

ARTICLE IV
MEMBERSHIP AND VOTING RIGHTS

The Association shall have members in accordance with the terms of the Declaration (the
"Members") and their voting rights shall be as provided in the Declaration. Tt is hereby
acknowledged thas the Declaration may be amended from time to time to change the qualifications
and requirements of Members and their respective voting rights. Pursuant to the terms of the
Declaration, the Association shall have two (2) classes of Members, as follows:

Class A. Class A Members shall be all Owners, except that until the conversion
of Declarant's Class B membership to Class A membership as provided below,
Declarant shall be a Class B Member, not a Class A Member. Subject to the
authority of the Board to suspend an Owner's voting rights in accordance with the
provisions hereof, a Class A Member shal! have one vote for each Lot owned by
such Member; and

Class B. The Class B Member shall be the Declarant. The Declarant shall be
entitled to three (3) votes for each Lot owned by Declarant. Declarant shall have
the right, at any time and from time to time, to assign all or any part of its voting
rights appurtenant to its Class B membership (as well as all or any other rights
appurtenant therelo) 1o one or more Persons acquiring, for purposes of
development and sale, including a Designated Builder, any part of the Property.
Further, Declarant shall heve the right, at any time and from time to time, to
designate an individual or individuals to exercise Declarant's voting rights
(whether appurtenant to Class A or Class B membership); provided, however, that
such designation shall not act as an assignment by Declarant of its membership or
voting rights hereunder. Subject to the terms of the Declaration, the Class B
membership automatically shall cease and be converted to a Class A membership
upon the happening of the first of the following events: (a) the date that seventy-
five percent (75%) of the Lots are owned by Class A Members; (b) the date which
is ten (10) years after the date the Declaration is recorded in the official records of
Maricopa County, State of Arizona; or (¢) the date Declarant records a written
notice in the official records of Maricopa County, State of Arizona electing to
convert the Class B membership 1o a Class A membership.
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ARTICLE V
BOARD OF DIRECTORS

The affairs of the Association shall be managed by a Board of Directors (the “Board"),
which shall possess all of the rights, powers, privileges, duties and obligations assigned to the
Board in the Declaration. The Board shall consist of not less than three (3) Members (collectively
the "Directors”). Except for Directors appointed by the Declarant, each Director shall be an
Owner of a Lot ar, if an Owner is a corporation, partnership, wust or other legal entity, the
Director may be a representative thereof. Declarant shall appoint the Directors at each annual
meeting unti] its Class B membership is converted into a Class A membership in accordance with
the terms of the Declaration.

Until the first annual meeting of the Members or until their successors are designated or
elected or qualified, the following persons shall constitute the Board:

Mario Zelaya
6710 North Scorttsdale Road, Suite 150
Scoitsdale, Arizona 85253

Bob Downing
6710 North Scottsdale Road, Suite 150
Scotisdale, Arizona 85253

Bruce Schroeder
6710 North Scottsdale Road, Suite 150
Scottsdale, Arizona 85253

ARTICLE VI
OFFICERS

The affairs of the Association shall be administered by officers elected by the Board at its
first meeting following each annual meeting of the Members, or at other meetings called for such
purpose. The principal officers of the Association shall be a president, a vice president, a
secretary and a treasurer. The officers shall have the rights and duties set forth in the Bylaws.

ARTICLE VII
ELIMINATION OF DIRECTOR LIABILITY

To the fullest extent permitted by Arizona law as the same exists or may be hereafter
amended, no Director shall be liable to the Association or its Members for monetary damages for
any action taken or any failure 1o 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
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respect to any act or failure to act of a Director occurring prior 10 such repeal, amendment or
modification.

ARTICLE VIl
INDEMNIFICATION

To the fullest extent permitted by the Arizona Revised Statues as the same exist or may
be hereafter amended, the Association shall indemnify and advance expenses 1o any person who
incurs expenses or liabilities by reason of the fact he or she is or was an officer or director of the
Association or is or was serving at the request of the Association as a director, officer, employee
or agent of another corporation, partnership, limited liability company, trust or other entity. The
foregoing indemnification and advancement of expenses shall be mandatory in all circumstances
in which the same are permitted by law. No repeal, amendment or modification of this article,
whether direct or indirect, shall eliminate or reduce its effect with respect to any marter giving
rise to indemnification and advancement of expenses occurring prior to such repeal, amendment
or modification.

ARTICLE IX
DISSOLUTION

The Association may be dissolved with the assent given in writing and signed by not less
than sixty-seven percent (67%) of Class A Members. Notwithstanding the foregoing sentence, so
long as a Class B membership exists. the Association may only be dissolved with the assent
given in writing and signed by Declarant, which may be withheld in Declarant's sole and absolute
discretion. Upon dissolution of the Association, other than incident to a merger or consolidation,
no part of the remaining assets of the Association, after discharge of all corporate liabilities, shall
inure to the private profit, benefit or advaniage of any current or past Member, Director or
officer, but the whole of such remaining assers of the Association shall be distributed exclusively
to an organization then subject to and qualifying under Section 528 of the Internal Revenue Code
of 1986, or to a public body (1o the extent permitted under Section 528) as the Association shall

elect.

ARTICLE X
INCORPORATOR

The name and address of the Incorporator is as follows:
Carol Grumley

6710 North Scottsdale Road, Suite 150
Scottsdale, Arizona 85253
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All powers, duties and responsibitities of the Incorporator shall cease upon the filing of
these Articles of Incorporation with the Arizona Corperation Commission.

ARTICLE XI
STATUTORY AGENT

Carol Grumley, located at is 6710 North Scotusdale Road, Suite 150, Scottsdale, Arizona
85253, is hereby appointed Statutory Agent of the Association upon whom all notices and
process, including summons, may be served. The Board may revoke the appointment of such
agent at any time and shall have the power to Gl any vacancy.

ARTICLE XII
DURATION

The duration of the Association shall be perpetual.

ARTICLE XITII
CONFLICT WITH DECLARATION

To the extent that these Arucles shall be contrary 1o, inconsistent with, or more
permissive than the provisions of the Declaravion dealing with the same subject, or laws, rules,
and regulations applicable to the Association, these Articles shall be considered superseded by
the Declaration or such laws.

ARTICLE XTIV
AMENDMENTS

Subject to the provisions of Article XIII hereof, so long as any Class B membership sull
exists, any proposed amendment of the Articles necds o be approved by the Declarant prior to its
adoption, which may be withheld in its sole and absolute discretion. After the date in which all
Class B memberships arc converted into Class A memberships, the Association may, at any
regular or special meeting called for such purpose, amend, alter, or repeal any provision hereof
by the affirmative vote of sixty-seven percent (67%) of each membership class then entitled to
vote in person or by proxy, and upon ten (10} days prior writien notice to all first mortgagees
who have previously notified the Association in writing, 1o be notified of any amendment 1o the
Articles and, if required by law, after publications in a newspaper having general circulation in
Maricopa County, Arizona. Notwithstanding any foregoing provision, the Articles may not be
amended at any time (either before or aficr the date in which all of the Class B memberships are
converted to Class A memberships) to diminish any of the rights of the Declarant under these
Articles, the Bylaws of the Association, or the Declaration, including, but not limited 1o,
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Declarant's liability limitations as set forth in Article VII hereof, without the express written
consent of Declarant, which may be withheld in its sole and absolute discretion.

ARTICLE XV
FHA/VA APPROVALS

As long as there is a Class B membership, the following actions shall require the prior
written approval, to the extent then required by applicable regulations of the Veterans
Administration or Federal Housing Administration, of the Federal Housing Administration or the
Veterans Administration:

1. The annexation of additional properties;

2. A merger or consolidation to which the Association is a party;

3 The mongage or dedication of all or part of the Common Area, as defined in the
Declaration;

4, The dissohution of the Association; or

5 The amendment of these Articles.

Whenever the approval of the Federal Housing Administration or the Veterans
Administration is required under this Article, such approval shall be deemed given uniess a
disapproval or statement requesting additional 1ime is issued by such agency to the Association
within thirty (30) days following submission to such agency.

Notwithstanding any other provision of these Articles, the Board, with the consent of the
Declarant if Class B Membership still exists, shall have the right to amend all or any part of these
Articles to such extent and with such language as may be requested by the Federal Housing
Administration, Veterans Administration, Federal National Mortgage Association, Federal Home
Loan Mongage Corporation or other govemmental or quasi~governmental agency which issues,
guarantees, insures or purchases Mortgages (or securitics or other debt instruments backed or
secured by Mortgages), or otherwise governs transactions involving Mortgages or instruments
evidencing same, or otherwise governs development of the Property or the Annexable Property,
as a condirion to such agency’s approval of these Articles, the development encompassing the
Property or any subdivision constituting a part ol the Propg
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CONSENT OF STATUTORY AGENT — //j 35?%?.-é
OF

TESSERA HOMEOWNERS ASSOCIATION

The undersigned, having been named in the Articles of Incorporation of Tessera
Homeowners Assoclation, as its statutory agent for the State of Arizona, hereby confirms that she

has been notified of the appointment and that she accepts the appointment.

Dated as of June 2 L{TL,'EODS %) M

Ca 0l G’rum!ey
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ARIZONA CORPORATION COMMISSION
CORPORATIONS DIVISION

Fuoznix Address; 1300 West Washington Tucson Address: 400 West Congress

Phoenix, Arizona §5007-2029 Tucson, Arizona 85701-1347
NONPROFIT
CERTIFICATE OF DISCLOSURE
A R.8. Section 10-3202.D.

Tessera Homauwners kssaiaha

EXACT CORPORATE NAME

A. Has any person sevving either by elestion or appointnent as officer, director, trusies, or incorporatar in the corparation:

!. Been canvicted of a felony involving a wansaction in secunities, consumer fraud or antitrust in any staze or federal jurisdiction within the seven-year
period immediatzly preceding the execution of this Certiticate?

2. Been convicted of a fzlony, the essential elements of which consisted of fraud, misrepresentation, thefi by false pretenses. or restraint of trade or
monapaly in any state or federal jurisdiction within the seven-year periad immediately preceding the execution of this Certificate?

3. Beenorarcsubjecttoan injunction, judgment, decres or permanent order ofuny stute or lederal court entered within the seven-year period ilnmediately
preceding the execution of this Certificate wherein such injunction, judgment, decree or permanent order:
(3) Invelved the violation of fraud or regiswation provisions of the secwities laws of that jurisdiction®; or
(b) Involved the violation of the consumer fraud laws of that jurisdiction?, or
(e} Involved the violation of the antitrust or vestraint of trade laws of that jurisdiction?

Yey_ Noi

15,

IF YES, the following informarion MUST be attached:

1. Full name and prior name(s) uscd, 6. Sgcial Security number.

2. Full birth name. 7. The nature and description of each conviction or judicia) action,
3, Present home addvess. dats and location, the cowt and public ugency involved and file or
4, Peior addresges (for immediate preceding 7-year period), cause number of case.

5. Date and location of hirth,

Has any person serving either by election or appointnent as an ofticer, directar, Trustee ar incorporator of the corporation, served in any such capacity
or held such interest in 2any other corporation which has been placed in bankruptey ar réceivership or had its charter revoked, or administratively dissolved
by any jurisdiction?

.Y a8 NaAL

IF YOUR ANSWER TO THE ABOVE QUESTION 1S "YES", YOUMUST ATTACH THE FOLLOWING INFORMATION FOR EACH CORPORATION:

Iy

I. MName and address of the corporation. 4. Dates of corporate operation,

2. Full name, including alias and address of cach person involved. 5. A description of the bankruptey, receivership or charter revncation,

3. State{s) in which the corporation: including the date, court or agency and the file or cause nynber of
(=) Was incorparatcd, the case.

(b) Has transacwd busincss.

The tiseal vear end adopted by the corporation is 12~f 3, l

Uader panalties of law, the ugder: signed incorparatorsiotticers de¢late that we have examined this Certificate, including any steachments, and 16 the best of

* knpallg iefafts true, correet and complete, and hereby declare an indicared nbove. THE SIGNATURE(S) MUST BE DATER WITHIN

E DELIVERY DATE.

ATE é =/ '5/-95 BY DATE

BY fAL o, s

TTLE [ oneord aratey— — TITLE

ne DATE By DATE
VITLE. . / TITLE

DOMESTIC C(ORPORATIONS: ALL INCORPORATORS MUST SIGN THE INITIAL CERTIFICATE OF DISCLOSURE. {If mor: than four
Lcorporutors, please attach remaining signawres on a separate sheet of paper.)

I within sixty days, any person becomes an ofticer, directar, or frustes and the person was not included in this disclosure, the corpotation must file an
AMENDED certificate signed by all incorparators, or il officers have haen slected, by a duly authorized officer.

D

L7

REIGN CORPORATIONS: MUST BE SIGNED BY AT LEAST ONE DULY AUTHORIZED OFFICER OF THE CORPORATION.

ORI » M I™iati

lav: 4/04
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TRANSMITTAL FOR FAX FILING

Fax Number
To: Arizona Corporation Commission Corp. Filings 542_4100/H440
Coxporatlions Division Corp. Recaords 542-3414
1300 West Washington Certifications 542-9788
Pheoenix, Arizona 85007 Annual Reporte 542-0082
rrom: Stqndard_ YactGe. of AlGzona  The..
' {Account Holdery -
Advance Ac¢count Number: }{pﬁL%
Fax Number: qgo (‘;{;2:7"_ —7£€D‘
Contact
Person: L\]V\ﬂ MacstarS _
Teleph
vamber: . HA0 (71150 — /(8355
C i N -
Name: - " [ESSevA HOWMPUNE S hssocl Adion

e hebicles oL Tncarpecatian

Number of Eages(including CT
transmittal)

x _  PLEASE EXE%EITE THIS FILING AND CHARGE THE APPLICABLE FEE
— OF $35.00 (PER FILING) TO MY ACCOUNT.

'lr*i-****i***********k*ii**********************************t*****m***

The Corporation Commission hereby acknowledges receipt of
the document type described herein. *

RECEJVED

(Date Stamp) JUN 1 5 2005

ARIZONA CORP Cor.qhms'iisN
' - ATHOAS DMIBIO
giling fee(s) charged to your account in the #HhEuR: '&Ff

There is a problem with your transmittal. Plsase call
the undersigned at your earliest convenience. Thank you.

Examiner:

Telephone:

*21) documents are subject te review before filing.
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