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laws of the SLate of Arizona, and do hereby adopt the fol--

lowxng Articles of Incorporation.
ARTICLE ‘I

The name of this Corporation shall be THE BOULDERS
CAREFREE CORPORATION, *&mg/

ARTICLE IT

The incorporators of the Corporation and their ad-

dregses are as follows

Don W.- - Dickinson

Sundial Circle -
Post Office Box 1414 '

Carefrec, Arizona 85331

nancy Rickinson

Sundial Circle
Post Office Box 1414 )
Carefrec¢, Arizona 85331

ARTICLE. 1?1

The known place of business of the Corporatlon shall

lnltlally be as follows.. Sundlal ercle, Post Office Box

1414, Carefree, Arizona 85331, Sald place of business shall

be subject to”change hercafter in accordance thh applicable
law,
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Zmaytbeiincorporated. underjitheilans ;

“of ‘Arizona,“and this Corporation ‘shail; be-deemed

{ for.all purposes to have; the authority .and pow-
er to transact all or any such. manner;.and kind
of business; the Corporation's powers, objects
and purposes as aforesaid shall include, but not
be limited to, the several powers, objects and
purposes set forth in Arizona Revised Statutes
§ 10-004, as in e¢ffect on the date hereof, which

are hereby incorporated herein by this reference.

~ (b)  The character of the business which
this Corporation initially intends to conduct
within the State of Arizona is as fpllows:
namely, to acquire, develop and/or scll real
property. The description as aforesaid of the
business initially intended to be coaducted by
this Corporation shall not in any way limit {i)
the character of business hercafter to be conduc-
ted by -Lhis Corporation; or (ii)i-the generality.
of Paragraph (a) of this Article IV. '

ARTICLE V
"The authorized capital stock of this Co:poration shall

‘be 1,000,000 shares, having_thé par‘yalue_fif;ﬁny)_hefcih#
Iiftcr SQF-forthi all as 'set forth in this Aqtiqle V.. The.
féhafes of capital stock of this.Cbrporatioﬁ%shall be ;$§u4”

(1

able for such consideration as is specified by the Board of
Directors in its sole discretion (provided the same is not
. ) " !"‘ -“-:;‘ff' . 4“ o
inconsistent with applicable law or the express provisions .
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otherwise expres:ly rcqulred by applicable law at the time,
there shall be no class voting as to any matter submitted to

this Corporation’s shareholders. o o

Y
- .

A. Clasg A Coummon Stock., Of the shares of capitaf :

stock hereinbefore authori zed, 800,000 shares of no par val-

ue per share shall be designated as "Class A Comwmon Stock.®

+

‘Except as may otherwisce ba p.v:ovided in or con‘tcmplated by

Section D of this Article V or as may be exprc gsly %equireé

by applxuablo law at Lhe tlme, the ‘exclusive voting power of

the shar cholders of this Corﬁoration shall for all purposes

N '

be vesLed in the hOldELa of 1Ls Class A Common Stock, qnd

each shar e thercof shall cntltlellLs_holdcr to one vbté'(or,

o:..,, H
1

wzth re;pcct to eclections of dxrectors, so many votes as

l‘ i L)

shall-be requxrcd to- comply thh cumulatxve VOtlng proccw

g

durea for so lonyg as, but no longer Lhan, said procedures

are mandatory for corporations organizcd under. Arizona law}.
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on or with reepect to the Common &toc of this CorporaLlon

Ly

shall be paid or disiributed raLably to the holders of both

classes of Common Stock., i the event of any liquidation,

dissolution or winding up'Gﬁ this Cerporation, whether .
volﬁntary or inveluntary, after'payment or pro 'vian fo?
pajment of the dgbtﬂ and other 11ab111t10q of thic chpoﬂ
ratxon and any amouan ke which Lhe holders of any Preforred

Stock shall be entitled, as huroinnftcr provided, the hold-

ers of both.clas;és of Common Stock shall be entitled to

share ratably in the remaining assets of this Corporation.’

‘:

"D. Preforred Stock Of ﬁheﬂahareg bf,capital stock ﬂ

herelnbcfore authorlzcd, 100 000

share shall COH&thuLG Prefcrred SLock. The Preferrcd Stock

:
' m' ! J

=tiveovotxng, dlvid nd quuldatxon, conve‘sion and other

*rxghtb, preferences and 11m1tat10ns as are Elxed by the

_4_{
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A% a) ‘hgiﬁhmben“ﬁﬁnshdrés :
- such series and the distinctiye de
i thereof; DT RS

. (b). The annual dividend trate on the

shares of such seriecs and the date or dates

‘from which dividends shall be accumulated as

herein provided; ..
(c} 7The times whon and the prices at '

which shares of such snries shall be redeem—

able, the limitations and restrictions with

respect to such redemptions and the amount,

if any, in addition to any accumulated divi-

dends thercon vhich the holders of shares of

such serics shall be entitled to receive upon

the reduemption theveof, which amount may -vary

at different redomplion daltes and may differ

in the case of shaves vedecmed through ' the op-

eration of any purchase, retivoment: or-'sinking

fund from the casc of shares oltherwise redecmed;
(d)  7The "amount, if any, .in addition tc

any accumuloted dividends therecon which. the

holders oFf sharves of such series shall he cn-

titled to vecrnive upon the' liguidation, dis~

solution or winding=up of "this Corporatiorm,

‘which amount may vary depending on whether

such liquiduation, dissolution or winding-up

is voluntary or involuntary:and, if voluniary,

may vary at different dates; ¢

(e} Whether or not the shares.of such
series shall be subject to the operation of
a purchase, rectirement or sinking fund and,

e
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‘the! pricg or brices, thejral
‘version®and the mcthod,}ifiany

the same; & . " ay
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(y) 'The limitations and restrictions, - if
any, to be effective while any shares. of such
serics are outstanding upon the payment of .div~
idends or making of other distributions on,
and .upon the purchase, redemption or othar ac-
quisition by this Corporation or any subsidiary
of, the Commen Stock orv any other class or series
of stock of this Corporation ranking on a parity
with or junior to the shares of such saeries
elther as to dividends or upon liquidation;

(h) The conditions or testrictions, if
any, wpon the creation of indebtedness of this
Covporation or of any subsidiary, or upon the
isusue of any addilional sbtock {including addi-
tional shares of .such series or of any uthr
series or of any okther class) ranking on a
parity with or prior to the shares of such
sories cither as to dividends or upon liquida~-
tion; NI .

(L) The regular ‘and/or special’ voting™
!, r S L” yolin
: powers, if any,.of ‘such series; .and /%

(4} *'Such other preferences and rdlative,
participating, optional or other special rights,
or qualifications, limitations or rostrictions,
as shall not be inconsistent with this Article
Fifth or ‘applicable law.

The ‘Board of Directors also shall have authority to change

the designation of shares, or the relative rights, pref-

-G~
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£. No Prcomaglvn Righi 53 Stock Options_and Rights.

No stockholder of this Corporation shall have any preemptive
or other similar right or option with respect to shares of
capital stock proposcd to be offered or issucd by this

Corporation. He Board of Diréctors hall have the autho~

*

rity to create and issue rights and options entitling the
holders thercol to purchase [rom thzu Corporatlon shaves of

its capital steck. Any such rights or options neced not be

cffercd or issubd generally to stockholders of this Corpora=-

tion and may be offered or issucd. to uch persons (includihg

v il

directors, officers and/ox cwployces of Lhis Corporation

. r o

and/6r any affiliate) as the Board of :Directors deems appro-

priate. ' .

, - . - o

F. Dlstrlbutlonb Erom Capi.t al Surpiu The Board of

'Dlrcctors shall have the authorlty to cffcct a dLaLrlbuLlon

from capital surplus of this Corpora;idﬁ to the holders of

« *

its outgtanding capital stock, subjeéE t the rcquircments

of applicable law,



The business aﬁﬂ af[axrs of Lhzs'Corﬁnratxon shall be
conductaed by a Doavd of Dircctors of' noL 1Qu5 than one (L)
nor nore than eleven (11} membcrs, as establiuhcd from tiwme
to time by said Board. ‘The following ﬁamcd persons shall
constitute the first Board of Directors

on V. bLickinson
~Sundial Circle

Post o fice fox 1414
Carcfcee, Arizona 85331

The Board of Dlrpctoxs way Qafdbilqh CﬂmﬂlLLﬂQS from time to
R

time in accovdance with applicable:law, but no such com- = -

-

mittce shall have the authority to authorize (i) amendments

to the Bylaws of this Corporation, (ii)ﬂi‘"uéncos of capital

I

.stock, {(iii) le;dcnd" ca capital qtock 01 (1v) any other

paymcnl with ros spect to.or alteraLlon of outaLandlnq shares
of capital stock.

: - . DRYICLE VI

This CorporaLion hereby app01nts HARTORI, MEYER,

HMHDRICKS & V¢C1OR, A Profe' ional hssoclatlon. Thirtv-Fifth

Floor, Valley Center, Phoenix, Arizona,  as’'statutory agent -

-

Y
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“DICKINSON . .

P

Sundial Circle
Post Office Box 1414
. _.Carefree, Arizona 85331

v

"

NANCY DILKINSOH

Sundial Circle -
Post Office Box 1414
Carefree, Arizona 85331

STATE OF ARkIzoNa ) .. .

: ) ss.

County of Maricopa ) ‘
On this, the Zéfq]ay of 54 . y 1377, before me,
the undersigned Notary Public, peﬁgéﬁﬁffy appcavred DON ¥,
DICKINSON and MANCY DICKINSOM, known to me to be the persons
whose names are subscribed Lo the foregoiny instrument_and
acknowledged to me that they, beinqg authorized to do so,
executed’ the same for 'the purposes therein contained.

IN WITHESS WHEREOF, I have hereunto set my hand and of-
icial seal. AR A ' :
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