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Exhibit B 

M E N D E D  AND RESTATED 
ARTICLES OF INCORPORAT~ON 

OF 
THE DESERT MOUNTAIN MASTER ASSOCIATION 

The name o f  
ASSOCIATION. 

Unless defines 

the  corporation is THE DESERT MOUNTAIN HASTER 

ARTICLE LI 
Def in i t ions  

d here in ,  the tams used herein shall be deamad 
have che same definfri~ns and meanings as in the Master Declaration of 
Covenants, CondftLons. RestrLctions, Assessmancs, Charges. Ser~itudes, 
Liens, Reservations and Easements for Desert Mountain. which was f i r s t  
recorded i n  the o f f i c e  of the County Recorder of Maticopa County. Arizona. 
on March 3 1 ,  1986. as Instrument Number 86-153893 and was subsequently 
amended and restated i n  ?he form of the Amended and Rescacea Master 
Declarat~on of Covenants. Condicions, Res~r i cc ions .  AssessmenLs, Charges, 
Servitudes, Liens. Reservations and Easements for Desert Mountain recorded 
i n  the  office of the County Recorder of Maricopa County. Arizona. on 

31 1991. as Instrument Number 91-=&f,l , as it may thereafter 
be  amended or supplemented from time t o  t i m e  (the "Declaration").  and the 

-4- 

terns o f  which are incorporated herein by reference. 

ARTICLE 1x1 
Duration 

The Mas tex Association shall e x i s t  perpetually. subject to the 
right of the Members to d i s s o l v e  the Master Assoc ia t ion  pursuant to the 
Declaration. 

ARTICLE I V  
Purposes and Povers 

The Master Association is nor w e d  fnr -+-eg-- 
gaining  pecuniary prof&. No part of the n e t  earnings of the Master - 
~ c x a t i o n ,  i f  any, shal l  i n u r e  to the benefft of or be d ~ s t r i b u t a b l e  to 
any Member, direc tor  or o f f i c e r  nor t o  any o ther  Person ather than by 
acquir ing .  constructing or providing management, maintenance and care of 

 he property o f  c h i s  Master Associat ion and by a rebare of e x c e s s  
membership dues, fees or assessments. N o ~ u i t h s f s n d i n g  the foregoing,  upon 
d i s s o l u t i o n  of  the Haster Association and l i q u i d a t i o n  of its assets, Owners 
shall be entitled to share I n  the distribution o f  rhe assets, or the 
proceeds c h e r e o f ,  rn accordance with the Declarat ion .  the  Articles. the  
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Bylaus and A r i z o n a  lav The Master Associatio~? Gas  formec  and e x l s r s  to 

s e r v e  a s  ~ h e  governing body for a11 of the Ovners and che .".embers of ;he 
corporation. for t h e  proteccion, improvement. alteration. maintenance, 
ownership. repair. re?lacemenc, administration and operation of the Xaszer 
Common A r e a s  ar; Deserc Mountain. f o r  t h e  assessment o f  e x p e n s e s ,  f o r  t h e  
payrnenc of losses. for chc  disposition of casualcy insurance proceeds, and 
for other matters as provided in the Declaration, the Articles. che Bylaws 
or the Haster Design Guidelines. Uichouc limicing che generality of t h e  
foregoing. co the e x c e n c  authorized by the Board, and in accordance v i c h  
rrhe provisions of the Declaration, she Mascer A s s ~ c i d o n  < h a l l  b~ 

empoveted (but noc obligated by the Articles): 

- 
(aj To accept such propercies, improvements, righrs, and 

interests as may be conveyed, leased. assigned, or transferred co che 
Master Association; ro assue such ob l iga t ions  and duties as may be 
contained in any lease. assignment or transferral to the Haster 
A s s o c i a t i o n ;  to maintain, operace, and, ocheruise W P  buildings, 
structures. improvements, landscaping, parking areas, --.-- valks, cornmon 
eiemencs, common areas, recreational areas and f acili c i e s  now or hereafcsr 
constructad on the Propercy as  provided l a  the Declaracion: co pay a l l  
taxes and assessmencs, if any, which may be l e v i e d  against 
properrias of che Mascer Association; to repair, rehabil i t a c e  and res tare 
buildings, struccures and improvements on the Propercy; to purchase and 
maintain insurance as reqyired cr provided by the Declara~icn; co make 
assignments and assessmencs for maintenance and operating charges as che 
Board shall determine in accordance vich che Declaracion and che Bylaws and 
to enforce the collection of such assasrrnents: to impose liens agstnst  
individual Ovners and/or Lots and Parcels to secure the payment of 
obligations due from the Owners of such Lots and Parcels ,  and to collect, 
sue, foreclose or  othervise enforce. compromise. release. satisfy and 
dlschsrge such demands and liens in accordance with the Declaration: to pay 
all maintenance. operating and ocher costs and to do all things and accs 
which in che discretion of the Board. as provided in the Declaracion. shall 
be deemed to be in the best interests o f  the Ovners and the Members of che 
Master Association or for the peace, comfort. safety or general welfare of 
che Owners and the Members of the Master Association, all in accordance 
w i c h  the Declaration; LO make and amend rules and regulations respecting 
che use of the Property and any other matters relating to the Hascer 
Association and its Members; and, to do all things necessary or approprioce 
to carry out and to enforce the terms and provisions of the Declaration; 

(b) To purchase o r  orhewise acquire t i t l e  to Lots. 
Parcels ,  Master Association Land and Haster Common Areas and to hold and 
exercise options to purchase che same,  and co lease Lots. Parcels, Raster 
Association Land and Mascer Comon Areas in che Master Association's name 

as lessee and to sell and l e a s e  or co grant apcions co lease and purchase 
the same; and. if the Master Association becolnes the Owner or lessee of 
the same, to perform all of the obligations of the Master Association as an 
h e r  or lessee chereof and to assume and agree to pay any Mortgage 
constituting a lien thereon: 
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( )  To deveiop. c o n s r r u c c .  purchase. lease, o-, improve, 
m a i n t a i n ,  operate and hold red! and personal property o f  every k i n d  and 
description; to sell, c o n v e y ,  and l ease  such property: a n d  to morcgage, 
assign and pledge or o c h e r v i s e  encumber such property; 

(d) To borrow money,  and co issue nares. bonds. and other 
evidences of indebtedness in furtherance of any or all of the objeccs  and 
purposes of the Master Association. and t o  secure ehe same by morcgage, 
c r u s t  deed, pledge or other lien on or securFty interest in property of the 
Master Assoc ia t ion;  

(e) To en te r  into, perform, and car ry  ouc leases and con- 
tracts of any kind necessary to or in connection with O K  incidental to the 
accomplishment of any one or more of t h e  o b j e c t s  and purposes o f  the Master 
Association; 

( f )  To make refunds of  excess payments from Ovners or 
Members as provLded in the Declaration, the ~rcicles or the Bylaws; 

(g) To lend or invest its working capital and reserves with 
or uichout sacurity ; 

(h) To acr as surety or guarantor. agent .  truscee .  broker 
or  i n  any ocher capacity , when appropriate to the fulfillment and che 
furtherance of its objects and purposes; 

( i )  TO pledge t h e  right co exerc ise  'its assessment povars 
a s  security for any obligation, as provided in the Declaration; 

( 5 )  In general, to do and perform such acts and things and 
t o  transact such business in connection w i t h  the foregoing objects and 
purposes as may be necessary and required; and 

(k )  To transact any and all lawful bus iness  for which 
corporations may be incorporated under the laws of the S ta te  of  Arizona noc 
prohibited by the Declaration or the Articles. 

ARTICLE V 
Character of Business 

The character of  business which the Master Association initially 
intends to conduct in Arizona is the fulfillment of all i rs  duties  and 
r e s p o n s i b i l i t i e s  and the exercise of a l l  i t s  rights, powers and preroga- 
rives under the Declaration. 
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ARTICLE VI  
Membership, Classes of Members; Vo c i n g  Righrrs 

The Members of the Master ~ssociation and their r e s p e c :  i . ~ e  
c l a s s e s  of ~ e r n b e r s h i p  shalt be as provided in che ~ e c l a r a c i o n  Other c h a n  
i c s  Members,  the Masrrer Association shall have no shareholders, and no 
c a p i c a l  stock s h a l l  be authorized o r  issued. The voting rights o f  the 
Members shall be as provided in the Declaration and the  B y l a w s .  

Fennernore. Craig, von Ammon. U d a l l  & Powers, an ~ r i z o n a  profes- 
s i o n a i  corporation, whose address was 1700 Ffrsc Intarscate Bank P laza .  100 
West Washington Street, Phoenix, Arizona 8 5 0 0 3 .  was appointed the  inicral 
statutory a g e n t  of the Master Association for the Scare o f  Arizona.  FC 
Service Corporation, a n  Arizona corporation. whose address i s  Tva Norch 
Central,  S u i t e  2200,  Phoenix, Arizona 8 5 0 0 4 - 2 3 9 0 ,  w a s  subsequently 
appointed  and is serving on the date hereof as the  successor s t a t u t o r y  
agent o f  the Master Associaclon for  the S t a t e  of  Arizona. 

ARTICLE VIII 
Board of Directors and Officers 

The business,  property and affalrs  aE the Mascet A s s o c i a t i o n  
s h a l l  be managed, controlled and conducted by a Board of Dftectors .  The 
number of d i r e c t o r s ,  who shal l  serve without compensation, s h a l l  no t  be 
less  than 3 nor more than 9 ,  as shall  be spec i f i ed  i n  the B y l a w s .  The 
inicLal Board consiscud of 3 d i rec tors .  The names and addresses o f  the 
persons who served as the i n i t i a l  directors arc: 

Name : Address : 

Lyle Anderson 7373 North Scoctsdale Road 
Suite C - 2 2 6  
Scottsdale.  AZ 85253  

P h i l i p  F .  Schneider. Jr. 7373 North Scoccsdalu Road 
S u i t e  C - 2 2 6  
Scottsdalc. AZ 8 5 2 5 3  

P h i l i p  A .  Edlund 7373 North Scoctsdale Road 
S u t t e  C - 2 2 6  
Scottsdale, AZ 8 5 2 5 3  

The names and addresses o f  the Board on che e f f e c t i v e  date of  
chese Amended and Restated Arcicles of Incorporation are: 
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N a m e  : 

Pacrick F. Murphy 

C r a i g  R. Robb 

A d d r e s s  : 

6263 North Scottsdale Road 
Suite 200 
Scortsdale, Arizona 8 5 2 5 0  

6263 North Scottsdale Road 
Suite 200 
S c o t t s d a l e ,  Arizona 85250 

Barbara A .  Ditchey 6 2 6 3  Norch Scot~sdale Road 
Suite 200 
Scorcsdale , Arizona 8 5 2 5 0  

Phillip S . Luna 6263 North Scottsdale Road 
Suite 200 
S c o c c s d a l e ,  Arizona 85250 

The Board shall have the power t o  adopt the initfa1 Bylaws, 
provided, hovevex, that che Bylaws may be amended as provided chcrein.  

The principal officers of the Kaster Associatiun shall be a 

President, a Secretary. a Treasurer and, if deemed necessary by the  Board, 
one or more VLca President*, all of whom shall be e l e c t e d  b y  the Board. 
The off icers  of the Mascer Association shall have those powers. duties and 
responsibilities provided in the Declaration and the  Bylaws. 

ARTICLE IX 
Incorporator 

The name an? address  of the incorporator i s ;  Lyle  Anderson. 7373 
N o r t h  Scot~sdale Road, Suite C-226, Scotrsdale,  Arizona 85253.  

ARTICLE X 
Private Propertx 

Developer, each Relaced Party and the Members, d irectors .  
o f f i cers ,  cot~lLttees and caramittee members of chis Haster ~ssociation 
shall n o t  be individually or personally liable for the debts or other 
l i a b f l f c h s  of th i s  Master ~ssociation and che private property o f  
Developer, each Related Party and the Members, dLrectors, o f f icers ,  
commfctees and committee members of  chis Master Assoc iat ion  s h a l l  be 
forever exempt from corporate debts or liabilities of  any kind whatsoever. 

ARTICLE X I  
Interdea l ing  

Subject to any rcscriccions s e t  foreh ,in the Declaration, no 
transact ion ,  c o n t r a c t  or acc o f  this Mascer Association shall be either 
void or voidable or in any ocher way affected  o r  invalidated by reason of 
the f a c t  that Developer. any Related Party, any Owner, or  any officer, 
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o ~ h e r  c o r p o r ~ r l o r ~  o r  o t h e r  e n c i r . 4  o f  which i t  or he may be an o f f i c e r ,  
director. member oi. s h a r e h o l d e r .  is in any w a y  l n c e t e s t e d  i n  such 
cransaccion, c o n c r a c c  o r  a c c ,  provided t h e  i n t e r e s t  o f  Developer o r  s ~ c h  
R e l a c e d  Psrcv. 0;;ner. off i c e s .  d i r e c t o r ,  committee member o r  Member i s  
d i s c l o s e d  co  o r  k n o w  b y  chc members of the Board o r  s u c h  Members o r  
d i r e c t o r s  as s h a l l  be p r e s e n c  ac any meet ing ac which acckon is  taken upon 
a n y  s u c h  transaction, contract or acc. Nor shall Developer o r  any such 
Re l a t ed  P a r t y ,  Owner. o f f i c e r .  d i r e c t o r ,  commit tee  member or Member be 
a c c o u n t a b l e  o r  ochervise r e s p o n s i b l e  co c h i s  Master  Assoc iac ion  f o r  o r  i n  
c o n n e c t i o n  uith any such a c t i o n ,  concracc o r  t r a n s a c t i o n  o r  for any gains 
or p r o f i t s  realized by him by reason  o f  the fact that he. or  any o t h e r  
corporation o r  o t h e r  entity n f  which i t  o r  h e  i s  an ~ f f i c e c .  director. 
member or s h a r e h o l d e r  is i n t e r e s t e d  i n  any such t r a n s a c t i o n .  c o n t r a c c  or 

acc. Developer  o r  any such Related Parcy, Owner, o f f i c e r .  dL rec to r ,  
committee member o r  Xember,  i f  he is a  d i r e c t o r ,  a f t e r  making full 
disclosure of h i s  i n t e r e s t ,  may be counted i n  d e t e r m i n i n g  che e x i s t e n c e  of 
a quorum ac any meet ing o f  che Board which shal l  authorize o r  take action 
upon any s u c h  cransactFon. concracc. o r  act, and h e  may v o t e  a t  any such 
rneecing to a u t h o r i z e .  adopc,  ratify o r  approve  any such  t r a n s a c t i o n .  
contT;acf; o r  act t o  t h e  same excent a s  i f  he ,  o r  any other carparacion o r  
o t h e r  enticy o f  which he i s  an  officer, director, member or shareholder, 
were n o t  interested i n  such t r a n s a c c i o n ,  c o n t r a c t  o r  a c t .  

ARTICLE XI1 
Limicacion of L i a b i l i t y  - . ,. 

To t h e  fullest e x t e n t  permitted under A r i z o n a  lav, Lncluding,  but 
noc l i m i t e d  t o ,  Arizona Revised S t a t u t e s  Section 10-1029, as may be amended 
from t i m e  t o  C i r n e ,  e v e r y  d i r e c t o r  and o f f i c e r  o f  t h e  Master Association 
s h a l l  be excmprr from persona l  l i a b i l i t y  t o  the Master A s s o c i a t i o n ,  its 

Members, every Owner and every ocher  Person f o r  monetary damages f o r  breach 
of fiduciary duty as  a d i r e c t o r  o r  o f f i c e r .  

A R T I C U  XI11 
Indamnif i ca t ion  

To t h e  f u l l e s t  e x t e n t  pcruicted by Law, every director and every 
officer of t h e  Mascer Association, e v e r y  member of the Haotet Design 
Committee. Developer and each Related P a r t y  ( t o  the  excenc  a c l a f m  may be 
b r o u g h t  against any  R e l a t e d  Parry o r  Developer by reason of its 
a p p o i n t m e n t ,  removal o r  c o n t r o l  over  members o f  the Board o r  t h e  Master 
Design Committee) shall be indemnified by t h e  Mas te r  A s s o c i a t i o n .  and every 
o c h e r  person serving as  an  employee o r  direcc  agenr of  the  M a s c e r  
A s s o c i a t i o n ,  or on behalf of t h e  H a s t e r  Associacion as a member o f  a 
cornmittec o r  o c h e r v i s e ,  or  ac che request;  o f  che Mascer A s s o c i a t i o n  a s  a 
director, officer. employee or agenr o f  another  c o r p o r a t i o n ,  partnership. 
j o i n t  v e n t u r e ,  rrrusr o r  ocher enrrerprise.  may, i n  t h e  d i s c r e t i o n  a f  t h e  
B o a r d ,  be indemni f ied  by  he Master Associarion-;  against all. expenses  and 
l i a b i l i t i e s ,  i n c l u d i n g ,  b u t  n o t  Limited c o ,  a t t o r n e y s '  f e e s ,  reasonably 
incurred by or imposed upon him in c o n n e c t i o n  w i t h  any p r o c e e d i n g  co which  
he  may be a p a r t y .  or i n  w h i c h  he may become i n v o l v e d .  by r e a s o n  of his 
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b e i n g  or hav ing  served in such capacity on behalf of the Master Associazlon 
o r  r n  t h e  case of Developer  or any Relared Parcy ,  by reason of h a v i n g  
appointed, removed or controlled or failed to control members o f  the B o ~ r c  
or che Master D e s i g n  Committee). or any settlement c h e r e o f .  u h e c h e r  or no: 
he is a dlrecrror. o f f i c e r  or member o f  the naster Design C o m . l c c e e  o r  

serving in such ocher specified c a p a c i t y  a t  the c i m e  such expenses are 
incurred, provided cha t  the Board shall determine, in good faith, chat che 
Person to be indemnified hereunder did not a c t .  fail co a c c ,  or refuse t o  
act u ich  gross negligence or fraudulent or criminal intent in the 
performance of his duties. The foregoing r i g h t s  of indemnification shall 
be in addition to and not exclusive of all ocher rights to which such 
Persons may b e  entitled at lav or otherwise. 

ARTZCLE XIV 
Amendments 

The ~ r t i c l e s  may be amended in accordance with the folloving 
procedures: 

( a )  The amendment of the A r c i c l e s  shall require:  

(1) . tte affirmarrive vore of a bare majority of t h e  
Board, 

( 2 )  the affirmative vote of Developer, and 

( 3 )  <ha n f f i n n a ~ i v e  voce of a bare majority of the 
votes of all of the Hembers except Developer. . 

(b) Notvichstanding the foregoing provision of this Arcicle 
X'IV, for so long as a Class B Membership is issued and outstanding, che 
amendment of the Articles shall instead require: 

(1) the affirmative vote  of a Majority of the Hembers 
holding Class A Memberships, and 

(2) the affirmative vote o f  a Majority of the Hembars 
holding Class B Memberships. 

this  A r  

Members 

( c )  Further, notvirrhs tanding the foregoing provtsions of 
t i c l e  X I V ,  the percentage of  a quorum or of the voring power o f  the 
or of all of rhe Members except Developer necessary co amend a 

specific clause or provision in the Articles shall nor be less than t h e  
prescribed percentage of affirmative votes required for a c t i o n  co be taken 
under that  clause or provision. 

this Article 
Articles which 
possession or 
shall be v a l i d  
the period o f  

(d) Further. nocvithstanding the foregoing provisions of  
X J V ,  no amendment or modification of provisions in che 
would materially change the r i g h ~ a ,  of an Owner t o  ownership, 
use of  his Lot or Parcel. either d i r e c t l y  or as a Member, 
without the prior vritcen consent of the CamxnSssioner during 
rime vhcn Developer holds or directly controls as many as 
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o n e - f ~ u t ~ h  of t h e  voces t t - . a ~  m a )  be  casc K O  c f f e c c  s u c h  amendmen t  o r  
m o d ~ f i c a t i o n  T h e r e  s h a l l  be no official meeting of Ovners o r  3embers n o r  
a n y  vriccen soliciracion of   hem f o r  che purpose o f  effectuating a n  
amendment or modificaclon of the cype  referred r o  ln chls ~ r r l c l e  X I V .  
S e c r i o n  ( d )  except P accordance v i t h  a procedure approved  by the 
C o m m i s s  Loner a £  t e r  the Eiling uich the Commissioner of c h e  application for 
consent. However. the Board may meec and vote on c h e  question o f  
submission of the proposed amendment or modification to the Commissioner 

( 1  Further. nocuithstanding the foregoing provisions of 
this Article X I V .  the Arcicles shall not be amended or modified to contain 
any provisions t h a t  would be contrary to or inconsistent with the 
Declaration. and any provision of or purported amendment o r  modification t o  
che Aiticies w h i c h  is conKrary co or inconsistent uich che Declaration 
shall be void to t h e  extent of  such  inconsistency. 

ART I C LE XV 
I n c o n s i s t e n c y ;  Priority 

The Master Associacion was fo rmed and conGLnues to e x i s t  pursuant 
to and for the purpose of effectuating the provisions of the Declaration. 
In the event of any inconsistency between the terms of the Declaration, as 
amended from cime co cime,*and the terms of the Articles, a5 amended from 
time to time. the r e r m s  of che Dsclaration sha?? control. 

ARTICLE X V I  
Rcstacenenc of Articles of Incotporatian 

In accordance with Arizona Revised S t a t u t e s  Section 10-1037.  
these Amended and Restated ~ r r i c l e s  of Zncorporation correctly set forth 
without change the provisions of the Articles of Incorporation of The 
Desert Mountain Haster  Association originally filed by the Arizona 
Corporation Commission effective April 4 ,  1986,  as thereafter amended. and 
these Amended and Restated ~ r t i c l e s  of Inc~rporarion supercede the Articles 
a £  Incorporation and all amendments thereto prior to the effective dace of 
these Amended and Restaced ~rticles of Incorporation. 

IN WITNESS VHEREOF, the duly authorized undersigned officer of 
the Haster Associacion has hereunto affixed his signature this 9 ~ h  day of 
Occober, 1991. 

THE DESERT MOUNTAIN MASTER 
ASSOCIATION 

n n 

- 
1 cs : Pres Ldent 


