
misconduct or a knowing violation of law; (iii) any violation of Arizona 
Revised Statutes Section 10-1026 -- prohihition against issuance of stock 
and dividends; (iv) any transaction from \-Ihich the director derived an 
improper personal benefit; or (v) any violation of Arizona Revised Statutes 
Section 10-1097 -- director conflicts of interest. This Article shall not 
eliminate' or limit the liability of a director for any act or omission 
occurring before August 17, 1987. 

ARTICLE X
 
Indemnification
 

To the fullest extent penni tted by law, this corporation shall 
indemnify all persons against expenses incurred by them, including without 
limitation attorneys' fees, judgments, fines or amounts paid in settlement, 
actually and reasonably incurred by reason of the fact that he or she is or 
was a director, officer, employee or agent of,the corporation, or is or was 
serving at the request of the corporation" as a director, officer, employee 
or agent of another corporation, partnership, joint venture, trust or other 
enterprise, provided that t11e Board of Directors shall determine in good 
faith that such person or entity did not act, fail to act, or refuse to act 
wi th gross negligence or with wrongful, fraudulent or criminal intent in 
regard to the matter involved in the action. Notwithstanding anything to 
the contrary expressed herein, the Board of Directors shall have the right 
to refuse indemnification as to expenses in any instance in which the 
person or entity to whom indemnification would otherwise have been 
applicable shall have incurred expenses without approval by the Board of 
Directors which are excessive and unreasonable in the circumstances and are 
so determined by the Board of Directors, and as to expenses in any instance 
in which such person or entity shall have refused unreasonably to permit 
this corporation, at its own expense and through counsel of its own 
choosing, to defend him or it in the action or to compromise and settle the 
action. 

ARTICLE XI
 
Interdealing
 

No transaction, contract or act of this corporation shall be 
either void or voidable or in :my other way affected or invalidated by 
reason of the fact that any Owner or any officer, director or l1ember of 
this corporation, or any other corporation or other entity of which he may 
be an officer, director, member or shareholder, is in any way interested in 
such transaction, contractor act, provided the intercs t of such Owner, 
officer, director or Member is disclosed to or known by the members of the 
Board of Directors of this corporation or such Members or directors as 
shall be present at <lny meeting at which action is taken upon <lny' such 
transaction, contract or act. Nor shall any such Owner, officer, director 
or Member be accountable or otherwise responsible to this corporation for 
or in connection with any such action, contr<lct or transac~ion or for any 
gains or profits realized by him by reason of the fact that he, or any 
other corporation or other entity of whicll he is an officer, director, 
member or shareholder is interested in any such transaction, contract or 
act. Any such Owner, officer, director or Member, if he is a director, 

- 5­



after making full disclosure of his interest, may be counted in determining 
the existence of a quorum at any meeting of the Board of Directors of this 
corporation which shall authorize or take action.upon any such transaction, 
contract or act, and he may vote at any such meeting to authorize, adopt, 
ratify or approve any such transaction, contract or act to the same extent 
as if he " or any other corporation or other entity of which he is an 
officer, director, member or shareholder, were not interested in such 
transaction, contract or act. 

ARTICLE XII
 
Amendments.
 

These Articles of Incorporation may be amended only at a lawfully 
held meeting of the Members by the affirmative vote of a majority of 
Members as provided in the Declaration, these Articles of Incorporation or 
the Bylaws. These Articles of Incorporation shall not be amended to 
contain any provisions which would be contrary to or inconsistent with the 
Declaration, and any provision of or purported amendment to these Articles 
of Incorporation which is contrary to or inconsistent with the Declaration 
shall be void to the extent of such inconsistency. 

IN WITNESS WHEREOF, the undersigned incorporators have hereunto 
affixed their signatures this day of , 1987. 

David F. Saenz 

Catherine M. Hrebec 

Michael G. Cook 
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