2025 BOARD OF DIRECTORS ORIENTATION
Wednesday, April 9, 2025
9am — 12:00pm Orientation

1. Welcome To Orientation and Introductions — Scott Somers

2. Legal Issues — James Hazlewood
e Governing Documents
e Board Member Duties
e Liability: Safe Harbor/Risks
e Open Board Meetings
e Member Rights to Speak
e Code of Conduct

3. Administration/Operations

e Scott Somers
» Vision/Mission and Brief History
» Board Duties and Responsibilities/Credo
» Committee and Responsibilities
» Organizational Chart and Staff

e Nanci Moyo
» Review of Website and All Documentation
» Fact Sheet — Emails
» Roberts Rule of Order

e David Webster
» Budget and Calendar Development
» Annual Audit
» Reserve Funds
» Investment Policy

e |T Department — Randy Cheatam
» How IT Supports the Board

e HR Department — Chris McNeely
» Overview of personnel

e Membership Department — Kris Zubicki
» Overview of Membership Department

e Recreation Department — Steve Kindred
» Overview of Recreation and Staffing

e Communications Departments and Facilities Department — Natalie Whitman
» Overview of Communications Department and Facilities Department

4. Retreat Ideas
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GVR Board of Directors

Orientation — Legal Issues
April 9, 2025
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I |SSUES/TOPICS

* What is GVR?

* Governing Documents and Statutes
* Board Member Duties

* Liability: Safe Harbor/Risks

* Open/Closed Board Meetings

* Members’ Right to Speak

* Code of Conduct

CHDBLaw.com

4 " CHDB Law
- Our Firm

We have 40 attorneys firm-wide that practice
nonprofit corporation, community association,
collection, insurance defense and business law all
over Arizona

CHDBLaw.com
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[l \What is GVR?

- Federal IRS/Tax designation — 501(c)(4), and an Arizona
nonprofit corporation

- IRC 501(c)(4) provides for exemption of social welfare
organizations

- Not organized for profit but operated exclusively for the
promotion of social welfare.

- Must be primarily engaged in promoting in some way the
common good and general welfare of the community.

CHDBLaw.com
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I How is GVR different than HOA’'s?

- GVR has mandatory dues, much like mandatory assessments of
HOA’s, and is a nonprofit corporation, like most HOA’s

- GVR owns real property, like planned community associations

- GVR has some mandatory membership in subdivisions, like HOA's.
- GVR does NOT enforce property restrictions on Lots in CC&Rs, nor
does it maintain Lots

- GVR, like Sun City, is also covered by a specific exception in the
planned community statutes because of the date of its formation,
and the fact that it does not enforce property restrictions.

CHDBLaw.com
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I GVR Governing Documents

* Articles of Incorporation - Serve to create the corporation under State
law and define the purpose of the organization

* Bylaws — Set forth corporate operations such as Membership and Board
meetings, election of Board members and officers, duties of the Board,
quorum requirements, Member qualifications, GVR Property, dues and
assessments, officers, committees.

 Corporate Boundary Document — contains history of various agreements
and votes that have added the various residential areas into GVR’s
Jjurisdiction — by either mandatory membership in subdivision restrictions,
or by allowing voluntary membership from subdivisions with a Deed
Restriction recorded on the lot.

CHDBLaw.com
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D GVR Governing Documents

« Corporate Policy Manual (CPM) — These are Board-made policies that
are more detailed in nature, flowing from the Bylaws and statutes
primarily. General topics:

* Membership and Facilities
* Board of Directors

* Committees

* Chief Executive Officer

* Fiscal/Accounting

* Programs and Clubs

* Code of Conduct

CHDBLaw.com
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D statutes that Apply to GVR

AZ Revised Statutes 10-3101 et seq. — the Nonprofit Act.

- Provides a framework. Often fills in gaps if governing documents
do not cover a topic at all or adequately. Meetings, records, votes.
Standards and Duties of Directors — on upcoming slides.

- Federal and State Employment Laws

- Americans with Disabilities Act (ADA) with respect to facilities open

to the public

zona ANEOTS
EVisED.
ArTEs STATUT

CHDBLaw.com
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I Board Member Duties

- Legal Duties ARS § 10-3830 (Nonprofit
Act)

- Good Faith, Duty of Care, and Duty of
Loyalty

- Good Faith (Subjective). Do you think
you're doing the right thing?

- Follow all and the “business judgment
rule” protects you

CHDBLaw.com
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I Duty of Care; Duty of Loyalty

Duty of Care (Objective Standard)

Prudent person, Like position, Similar circumstances
Make Informed decisions

Understand issues and concerns

Seek professional advice when necessary

AN NN

Duty of Loyalty (Objective/Subjective Standard
- Act with reasonable belief in best interest of the
corporation.
- Keep information and legal opinions confidential
- Am | placing my personal interests ahead of those of
the association? l.e., “conflict of interest”

CHDBLaw.com
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I <SAFE HARBOR” and Indemnity for Directors

« In addition to following the statutory duties (which provides protection
from liability under the business judgment rule), Arizona has another
protection: The Nonprofit Act states that directors can rely on experts,
and reliable employees, committees and agents (the “safe harbor”), even
if advice was wrong.

* The Nonprofit Act also limits liability of directors and provides for
indemnification against third party claims.

CHDBLaw.com
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[ Risk of Liability

Relatively low risk with indemnity in statute and insurance.

How can you minimize risk of being sued (corporation or director)?
- Be diligent in your deliberations and decision-making (including
careful reading of documents)
- Be aware of your statutory duties.
- Seek advice from others when you need help (and follow that advice)

CHDBLaw.com
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Open/Closed Board Meetings A

Article IV, Section 5 of the Bylaws.

Section 5: Open Meetings. All meetings of the
Board at which official business of The
Corporation is transacted, with the exception
of meetings limited to personnel and/or legal
matters, shall be open to all members of The
Corporation. The time and place of all such
meetings shall be made available to the
membership of The Corporation.

CHDBLaw.com
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[ Members’ Right to Speak

¢ CPM-23.2.C

* Member comments made to Presiding Officer
* No member may interrupt another member

* Members act in a courteous and civil manner.

* May speak to action items after all Directors have had an opportunity to
speak to the issue, for no more than two (2) minutes

* Members may speak for no more than two (2) minutes on any other
GVR issue prior to the Consent Agenda and prior to adjournment of
each Regular or Special Meeting

CHDBLaw.com
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I crPM - Board Code of Conduct

- The Board Code of Conduct and Enforcement Procedures are in
the Corporate Policy Manual, Part 2, Section 4

- Familiarize yourself with them.

- Based on respect for each other, for the Corporation, and

Members

CHDBLaw.com
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D QUESTIONS?

CHDBLaw.com

CONTACT US

James H. Hazlewood, Esq.
James.hazlewood@chdblaw.com
480.427.2842

ccccccccccc

CHDB Law

Condo | HOA | Defense | Business

800.743.9324
CHDBLaw.com




GVR BOARD ORIENTATION

Welcome Board of Directors

4

Orientation Agenda

Welcome To Orientation and Introductions — Scott Somers
Legal Issues - James Hazlewood

Adi

tration/Operations
Scott Somers — CEO

Nanci Moyo — Administrative
David Webster, CFO - Finance Department
Randy Cheatham, IT Director - IT Department
Chris McNeely, Human Resources Manager, HR Department

Kris Zubicki, Members Service Director, - Membership Department
Steve Kindred, Recreation Services (Video)

Natalie Whitman, COO - Communication Department and Fa

Mission Statement Vision Statement

To provide excellent facilities To be a friendly, vibrant
and services that create community of choice for
opportunities for recreation, adults desiring lifelong
social activities, and leisure GVR opportunities for physical,
education to enhance the mental, and social

quality of our members’ lives. engagement.




Respect Green Valley Recreation Board Credo Be prepared
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* Ltan it ent e each s eter Understand different ideas
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ar

Thoughtfully engage

Show Gratitude

Bylaws of Green Valley Recreation, Inc.

Section 3:

Operation of the Corporation

The Corporation shall be governed by an
elected Board of Directors, which at its
discretion, may delegate specific duties
to the Chief Executive Officer.




ARTICLE IV— BOARD OF DIRECTORS

P

Section 1: Number of Directors
The affairs of GVR shall be governed by a Board of Directors consisting of nine (9)

Voting members who shall be elected from the members of The Corporation who

St s Opn s

have voting ights as defined in Artcle l - Section 6.
Section 2: Regular Meetings

Regular meetings of the Board shall be held at least quarteriy on a schedule
determined by the Board

St e g

Section 3: Special Meetings
Special meetings of the Board may be called by the President of the Vice
President or shall be called by the President or Vice President when requested by

any two (2) Directors. Two (2) days’ written notice shall be given to each Director
of any special meeting.

Section 4: Qunmm to Conduct Business
‘The presence, in person, by video conference, or by telephone conference, of a
majority of the directors in office shall constitute a quorum for the transaction of

business at a meeting. Except as otherwise specified in these Bylaws, the vote

of a majority of directors present at any meeting at which a quorum is present
shall be the act of the Board of Directors,

Section 5: Open Meetings

All meetings of the Board at which official business of The Corporation is transacted,

the exception of meetings limited to personnel andor legal matters, shall be open

to all members of The Corporation. The time and place of all such meetings shall be

made available to the membership of The Corporation.

Section 3 letan of Dirctors

ARTICLE VI —

o POWERS, DUTIES AND RESPONSIBILITIES OF

ARTICLEVI—

THE BOARD OF DIRECTORS

Section 1 Pow
T Bt ofDvecs e povee:

Section 1: Powers and Duties
‘The Board of Directors shall have power:

b s pvided n Aricle X, Scion 2

A. To call special meetings of The Corporation whenever it deems necessary
or upon written request of one-tenth of the voting membership as provided in

5. bl s, duss, d ssments a collect s, and
¢

pesomlcondctofll pasons sron

fixbst Artcle IX, Section 2.
B.To take the following actions with the approval of a majority of directors
in office:
+Appoint and remove, at its pleasure, all officers, agents and the Chief

Executive Officer and prescribe their duties, fix their compensation and require
of them such security of fidelty bond as may be deemed expedient;

o ocur, s teafic of i it Dietor o e e,

«Establish initial fees, dues, and assessments and collect same; and
+Adopt annual operating and capital budgets which shallinclude a contribution

F. Anyvaciny Sl if s,
o, o, y

to financial reserves consistent with Board

policy.
. To adopt and publish rules and regulations governing the use of the

Sl e T he sl e of e vt o

2 Limis o Authoriy and Indbtednes

ction
w B Do ot e s i st gl st s v

roperties and facilties owned by The Corporation and the personal conduct
of all persons thereon.
D. To exercise for The Corporation all powers, duties and authority vested

in, or delegated to, The Corporation except those reserved to the members.

In the event that any member of the Board of Directors of The Corporation

ARTICLE VIl — OFFICERS AND
1: Postions
nw s of

FEXECUTIVE OFFICER

Vi Psidnt.Ssrsary T

shall be absent from three (3) regularly scheduled meetings of the Board of
Directors in any one-year period, the Board may, by action taken at the meeting

wnd avivan during which a third absence occurs, declare the office of said absent Director

non ot e of he Do

o Inaddion. the Che

to be vacant.
ARTICLE VIl — OFFICERS AND CHIEF EXECUTIVE OFFICER

memihers o The Corprsion st s of e B of Dietors.

Section 3 letan of Offcrs

Section 1: ions
Elected officers of The Corporation shall be the President, Vice President,
Secretary, Treasurer, Assistant Secretary and Assistant Treasurer. This sequence
of officers determines their seniority. In adition, the Chief Executive Officer

shall serve as an ex-officio, non-voting member of the Board.

e - s

Section 4: of Officers
President. The President shall preside at all mectings of the Board of Dircctors and at meetings of the
membership and shall carry out all orders and resolutions of the Board of Directors and shall sign all
instruments such as notes, leases, mortgages, deeds

>

Contracts signed by the President must receive prior legal review and Board approval. The President shall
nominate chairpersons of the Board Committees, submit these nominees for Board approval, and in
cooperation with the Chief Executive Officer, ensure effective work of these commitees. In the absence
of the President,the Vice President shall perform all the duies of the President. Should the Vice President
also be absent, the duties of the President shall be performed by the Senior Officer present.

Vice President. The Vice President shall carry out duties as assigned by the President. In the absence of
the President, the Vice President shall perform the duties of the President and, when so acting, shall have
all the powers ofth Prsident

w

of mectings of the the Board
. The Scerctary shall cause to be given all notices in accordance with provisions of these
Bylaws or as required by law. The Secretary shall see that all records of The Corporation are properly
keptand preserved and that the names and addresses of all members of The Corporation are on file in the
he Corporation. In the absence of the Secretary, the Assistant Sceretary shall perform all the
duties of the Secretary.

Treasurer. The Treasurer shall exercise an oversight role of the financial affairs of The Corporation to
ensure that financial records are kept in accordance with generally accepted accounting standards. The
Treasurer shall ensure that timely, accurate financial statemens are presented o the Directors and that the
i e s s B s LS n
the Treasurer, the Assistant Treasurer shall perform all the duties of the Treasurer

s. ing of Checks. Any check in the amount of $2,500.00 or more shall be signed by two (2) officers of
‘The Corporation or by ane (1) officer and the Chief Executive Officer. Any check in an amount of less
than $2,500.00 may be signed by the CEO with the stipulation that a log is kept reflecting the two (2)
department heads that reviewed the checks prior to ts execution. Month-end statements shall be reviewed
by two (2) officers of The Corporation as soon as practicable afler their conpledon

Section § - ON NEX

IDE




Section 5: Responsibilities of the Chief Executive Officer

‘The Chief Executive Officer shall be accountable to the Board and shall serve as the Chief
Operating Officer of The Corporation responsible for the management of the day-to-day
operations of The Corporation. The Chief Executive Officer shall work cooperatively with the
Board to ensure that the policies established by the Board are carried out effectively. The Chief
Executive Officer shall not exceed the limits of authority delegated by the Board of Directors
and shall ensure that operations are in conformance with the Bylaws and The Corporate Policy

ual

ARTICLE X1

MISCELLANEOUS

ARTICLE X — MEETINGS OF THE CORPORATION Section 1: Operatonsa oty Manusls
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S\\% CPM PART 2 — Board of Directors

SECTION 1 - GOVERNANCE

1. Powers and Responsil
A. The Board shall be the governing Board of GVR, establishing policies and monitoring compliance with those policies. The
governing Board year begins after the Annual Meeting and ends following the next Annual Meeting.

B. The Board shall participate in developing, tracking, and maintaining a strategic plan to assist GVR in shaping its future. The
Strategic Plan and accompanying annual Work Plan shall help drive a 5-Year Capital Plan for GVR. Towards that end, the
following policies are an integral part of the plan:

1. Annual Strategic Plan Review - Each year the Board shall review and approve an annual Work Plan consistent with the
Strategic Plan

2. Integration with Programs and Services - The Strategic Plan, the annual Work Plan, and the S-Year Capital Plan shall
be provided to Board Committees, and GVR staff to facilitate and assist with, and support action items which pursue
the fulfillment of plan objectives.

3. Integration with the Budget Process - The objectives contained in the Strategic Plan and the 5-Year Capital Plan shall
provide the primary basis upon which annual budget recommendations are made.

. Progress Updates to the Board - The 5-Year Capital Plan shall be a standing element report of Board and Board
Committee meetings. Written status papers will be provided to the Board prior to the Board Orientation.

Continued on next slide
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N\ CPM PART 2 - Board of Directors
GVR Continued

C.The Board is responsible for governing in a manner that strategic ip rather than
detail. It is to be proactive in its decision making and maintain a clear delineation between staff and Board roles.

In this spirit, the Board wi

1. Review the responsibilities, powers, and duties of the Board annually at the first Work Session after the Annual
Meeting.
2. Review and approve an annual budget and ensure proper financial controls are in place.

3. Attend orientations, retreats, trainings, and conferences, etc. for continuing education for the role and
responsibility of the position.

4. Appoint a CEO and evaluate the CEO's performance on at least an annual basis. The CEO is the Board's only
employee and the CEO is responsible for the staff.

Seek CEO recommendations, suggestions, and proposals on matters that come before the Board.

Continue on next slide

CPM PART 2 — Board of Directors
GVR Continued

6. Focus on the intended long-term goals of the not on the means of
attaining these gosls. The Board's connetion to the operation of the organizatlon is through the CEO, and
all operational and departmental questions and issues shall be directed to the CEO.

7. Establish policies which address:
a. The products/services (needs vs costs vs member benefits)
b. Ethical and other boundaries for which the CEO shall be held accountable
c. Board roles and responsibilities
d. Board/CEO relationship

8. Value and honor dif and diversity in

9. Adhere to practices of good governance; discipline itself as to attendance and meeting preparation; and support
all policies approved by the Board. Individual Directors shall not undermine Board decisions.

) P e I S G, Sl 1 il Wi Gt it T iy, o
by and effectively executing its governing obligations.

2 CPM PART 2 - Board of Directors
GVR Code of Conduct

SECTION 4 - CODE OF CONDUCT

1. Board Code of Conduct
The GR Board commits tself and its members to ethical, effective and businesslike conduct, and to that end, Directors must abide by the
following:
- The Presiding Officer shall preserve decorum, and will determine points of order, subject to the right of any Director to appeal to the Board,
and call to order any person who disrupts the orderly conduct of business at mestings including speaking without being recognized,
‘exceeding designated time limits, failure to be germane to the issue being presented or use of vulgarites. The Presiding Officer will enforce
order, prevent attacks on personalities or the impugning o ¢ o staffs’ motives, and keep those in debate to the question under
Gcussion.
Directors must act in the best interests of GVR without self-interest or personal bias for or against any individual or group of individuals.
Directors must conduct themselves in a courteous, professional and businessiike manner at meetings and in their personal interactions with

t any gifts or personal benefits, present o future, which could compromise, or give the appearance of
‘compromising thelr independence of judgment. Directors must disclose, in an open meeting, any actual or potential conflicts of interest,
including, but not limited to, any personal or professional relationship with a company or individual seeking a business relationship with
‘GVR, and shall not participate in any discussions or votes regarding such matters.
Directors must be properly prepared for Board and Committee meetings, having read all relevant background material provided for same.
Except as expressly authorized by the Board, Directors shall not attempt to exercise individual authority over GVR matters by doing any of
the following:
Interfering with the duties of GUR saff o contractorsor ging directon tany GVR, employes or contractor
b. Communicating with the press concerning a GVR matter for or on behalf of GVR, without explicit consent from the Boar
. Direcors must not dscose confidental Information adaressed In an Execuive Sesson or I & communication with ke
uithout the express authorization of the Bo
. Directors must be respectt of ifering opwons of fellow Directors. Directors are expected to uphold duly-adopted Board decisions
ite any personal disagre
B ) R e
e G
Verbalor witen satement (on social mecla or Gtherwise) that s defamatory o any GVR Director, employee, contractr or

g

member;
b. Harassing, threatening or attempting t Intimidate a GVR Direeto, smployes, contractor of member

11



w CPM PART 7: COMMUNICATIONS
GVR

SECTION 4 - BOARD OF DIRECTORS COMMUNICATIONS

74.1 Board of Directors Email Policy

GVR provides each Director with an official individual GVR Director Email Address. If a Director receives a communication directly from a
member in a personal non-GVR email account or in the individual Director GVR Email Address that concerns GVR business and/or Board
matters, the Director may choose to forward the same to the CEO for review, and if appropriate, archiving and response.

Individual Directors may communicate with members directly through their email accounts, but official GVR Board positions/responses
are to be approved and sent by the President, with a Board vote if appropriate.

7.4.2 Board of Directors Internal Email Policy

Directors may communicate among themselves and with staff by email using the individual GVR Director Email Address provided by GVR,
but should not discuss policy or the business of the Corporation with a quorum of the Board, to avoid the perception that decisions are
being made outside of meetings. This promotes the goal of transparency (Section 7.1.1.A) with the membership by having debate and
discussion in open meetings. Open meetings are required by Article IV, Section 5 of the Bylaws.

LULVIEN

ME MORANDUM

T0: Bourd of Dirscroes
cc: Depnmen Heads
FROM:  SeotSemers CEO

plasereian from con
i aparvision, dection, 3
e logp

W GVR BOARD MEETINGS

GVR Bylaw Article IV, Section 2
Regular meetings of the Board shall be held at least quarterly on a schedule determined by the Board.

CPM PART 2, Section 3 Meetings
Board meetings, excluding Executive Sessions, are open to the general membership and shall be
announced in all available GVR electronic and print media.

A Board meeting occurs when a quorum, majority of Directors, convenes to consider or transact business.

Regular Meetings are the voting sessions when the Board takes official action. There must be a quorum of Directors at
the meeting for action to take place. Generally, on the fourth Wednesday of the month unless agreed upon otherwise.

Work Sessions are not for taking action, but are for the Board to hear presentations, discuss matters, and listen to
pertinent topics. Work Sessions do not require a quorum since official action is not taken. Generally, on the third
Wednesday of the month unless agreed upon otherwise.

Special Meetings may be called by the President, Vice President, or at the request of any two (2) Directors, due to
special circumstances.

Executive Sessions will be closed to handle legal or personnel issues. Directors shall not disclose the information
discussed in an Executive Session,

12



W CPM PART 4 — Chief Executive Officer
GVR

AUTHORITY OF THE CEO
eneral
A. The CEO has overall responsibility for the planning and Board Relationship
management  of day-to-day operations of The
Sorportion, A. The CEO shall:
. The CEO shall have decision-making authority and Paricpate win the Sosrd presdent n deve
oLy it Tl v il el sl G e o e e o ST

]

agendas for meetings, and provide appropriate
BEIEEh Cllitn Gt Guilill o i o (i ) i oy v e

resources, management of Drafess\onal competence, decisions.

pciiligcontroljgfoyS ifopsssticns Jiiorganizationa] 2. Keep the Board fully informed on the condition of the

behavior, subordinate managers and employees, bt

human __ resource "e“e‘W"‘e"‘ annual b“d““ge‘ 3. Inform and support all Directors so that they may.

e exeaution of udoct contribute to the Board effectively.
) i Imp ementatmn affaction; ltems Wihingeac 4. Work with the President and Committee Chairs to ensure
program area. that Board Committees function effectivel

o

B e e T (S
for the Board in achieving GVR's vision, completing its
mission, and executing its Strategic Plan.

. The CEO serves as the community liaison and is
responsible for enhancing the visibility of the
organization locally, regionally and nationally.

The CEO serves as the Public Information Officer (PIO)
for GVR or provides designee.

The CEO may delegate authority to staff, as
appropriate.

Assist the Board in better understanding corporate
policies and recommend policy changes to the Board, as
necessary.

jork cooperatively with the President, and be
responsible and accountable to the Board.

o
@

BYLAW ARTICLE VII -
GVR Committees of the Board of Directors

Section 1: Standing Committees
‘The Board of Directors shall establish the following Standing Committees: Board Affars, Fiscal Affairs, Nominations & Elections, Planning and Evaluation, and Investments.
“The duties of the Committees shall be as defined within the Corporate Policy Manual. The Committees shall make policy recommendations to the Board of Directors for approval.

Sectmn 2: Special Committees
Special or Ad Hoc commiliees may be established by the President from time o time 0 ass fie, short-term . the dutes and
responsiblites of the committee along with a deadline for its completon of assigned tasks arc o be approved by the Board.

B, Audit Committee. The Audit Committee shall occupy an oversight role of the financial structure, internal controls, etc. of The Corporation with aceess (o the books and
records and the activities of Management and Stall personnel. The Chairman, a member in good standing, shall be neither an officer of The Corporation nor a member of the
Fiscal Affairs Commitice. The detailed duties and responsibilties are to be included within The Corporate Policy Manual. The financial records of The Corporation shall be
audited following the close of each fiscal year by an independent auditing firm,

Section 3: Composition of Commi
“The Chairperson of the Audit Commitie shall be nominatcd by the President of the Board and the Finance Dircctor of the Corporation with Board approval. The Chaiperson of
cach Standing and other Special Committee(s) of the Board shall be a member of the Board nominated by the President with Board approval. Committe members shall be
‘members of The Corporation and/or members of the operations staff. Commitiee members shall be selected by the Chairperson of the committee. The President shall be an ex-
officio member of all committees excluding Nominations & Elections, and Audit Commitees,

Section 4: Subcommittees
Except for the Nominations & Elections and the Audit Committees, each committee shall have the power to appoint subcommitices from among GVR members and may delegate to
such subcommittee any of its duties and powers

Section 5: Open Meetings

All Committee meetings, subcommittee meetings and working session meetings are closed o open meetings at the discretion of cach such Committce.

CPM PART 3 - Committees

: \ FISCAL AFFAIRS COMMITTEE

BOARD AFFAIRS COMMITTEE Responsibilities
Review and recommend the annual budgets, ncuding any fees or

Respon: es Gues changes to the Board. Such review will consist of
Recommend _modifications in _organizational ~policies and Fecommandng, uncing, manang, and wsage of Resove
governing values to help guide the Board in achieving its
Strategic goals. Assist the Board in effectively carrying out its Monitor progress toward achievement of annual fiscal objectives.
governing functions in such a manner so as to clearly delineate
the roles and  responsibilities  between governance  and Review financial statements, such as Operational Statement of
management Financial Position and Statement of Activities and capital purchases,

and report to the Board, as appropriate.

Review and recommend revisions, when appropriate, to the

Governing documents of The Corporation. Review and recommend to the Board policy changes, if necessary, to
assure financial control.

Forward all BAC proposed revisions of the Articles of

Incorporation or Bylaws to staff for submission to legal counsel Recommend the disposition of Operational Surplus or Deficit

for appropriate action. Any BAC approved change to the CPHM

which staff determines needs legal review will also be submitted.

Should legal counsel recommend 2 revision to a_governing PLANNING & EVALUATION COMMITTEE

document, it will be returned to the Committee for final review

before being presented to the Board for appropriate action.

Responsibilities
Meet quarterly, or as necessary, to review and recommend the capital

If @ committee, member or staff would like to have the BAC projects for the Capital Improvement Plan to the Board, per the CPM.

review a change to the CPM or other governing documents
before it is taken to the Board, the requested change and
rationale should be sent to the chair and staff liaison of BAC at
least a week prior to the next BAC meeting,

To be knowledgeable of the Strategic Plan and Five-vear Capital lan
ensure that all planned capital projects comply with these pi
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CPM PART 3 — Committees

GVR

AUDIT COMMITTEE
esponsibilities
The Audt Commites oncrons I i capoity of an ndependent
overseer of GVR's financial reporting process and _internal
Controls. This oversight s conducted by review of the reporting
and communication with a qualfied independent auditing firm
prior to presentation to the board of directors. The committee s
an independent conduit between GVR and the auditing firm. Th
Committee s not involved in the Corporation's daily accounting

The pinipal functons of the AudtCommites are

1 firm to the GVR Board to act as
A Cnrvura(mn s independent auditor.
To the independent auditor's terms of
enqaqemen!
To review the results of each audt including opinion,
ﬂuallﬂtalmns, o expectations with the auditor and

gement.

o reviow the-auditor's management ltter sent to
GVR Management and to the committee, and to review
GVR Managements response with GUR Management
asis deemed

T eview issues and disputes that may arise between
GUR Managemen and the ndependent auditor curing

o

To review the IRS Form 350 with the CPA and GVR
nagement as is deemed ne

To review the adequacy of mmrnzl financial controls
with GVR Management and the boar

Continued
INVESTMENTS COMMITTEE

Responsibilities
has e following specic responsiiiies and dufes Wih respect o the GVR Reserve ond
Operational Investment Acct
ey recommendations to tne scard concening:

a. The hiring, termination, replacement of the Investment Manager and/or
Tnvestment ASver (anicivcy, e TH/TA)for cach of the sctounts tht comprioe the
eserve and Operational Investment Accounts.

b The terms and wording for any contrct befween GVR and an IM/IA,
e e spedic wording and spedications fo the Ivestment Paliy Stotement (1) set
forth In Appendix 1, Section 3 that governs each of the accounts that comprise the
P Gperationa Invesiment Accouns
Perform e following ongoing funcions
o Complete due dilgence and evaluaion of cach IM/IA at the end of each quarter or

Moo the M o confrm complance with the appicabe 75,
iy reports, in accordance with the IPS, to the CFO, CEO, and the Board of the

3
g8
2

A 'serious and meaningful violation of the IPS.
b A potetal repacement of an xiting W/
update requested by the Board.

4. CuHaDurate wm the CEO/CFO concening the following:
ested Operational Funds regarding compliance with the applicable 1PS and
Peromance
b.. What nformation and analyss the CEO/CFO will povide o the IC for the purpose of
enabing the IC to perform ts
e The specfc actons requred bv ‘the CEO/CFO in order to bring an WA back into
mplance with s pplcale
5. 1nthe proctes f complcing e duic, the IC wil gencrate the following documents:

A IPS fr each of he accounts that comprse the Reserve and Operatonal Investment

b, An Invesimert Management Cantact for each IM/IA hired by GVR a5 signed and
Implemented by the GVR Board President
€. Minutes of each meeting of t

CPM PART 3 — Committees

GVR

Continued

NOMINATIONS & ELECTIONS COMMITTEE
Respon: s

A. Nominations
1. Submit a slate of qualified candidates to the
Board ot least ninety (90) days prior to the

Annual Meeting.
2. Submit a slate of qualified petition candidates to
the Board at least sixty (60) days prior to the

Annual Meeting.

B. Election Process

1. Recommend he Board a record date to
dctermime the. ellg\b\e roster of voting members
which shall be no more than thirty (30) days prior
to the election. If the Board fails to set a record
date, the record date shall be the date of ballot
delivery.

2. The counting of ballots, at the discretion of the
Board may be conducted by an independent
organization (e.g., Pima County Elections or
electronic voting firm), in which case the results
shall be obtained from the organization by the
Nominations and Elections (N&E) Chairperson or
their representative. (Bylaws Article V Section 3)

3. In the election of Directors, If there are fewer than fifty
(50) valid votes separating the last successful candidate and
the first unsuccessful candidate in the election, or less than a
fifty (50) vote difference on any other ballot issue, then the
Board may, at its sole discretion, order a recount.

C. Election Forums for Members

Arrange two (2) election forums for members to attend to
hear the candidates answer questions arranged by the
N&E Committee and questions from the members.

D. Election Results
The Chairperson shall notify the Board Secretary
of the results of the election.

Committee Chairperson shall report the

total votes received. The results of the ballot for
any other matters shall be announced in the
order in which the items appeared on the ballot.

Organ

GVR

Grasn yaney mecrastion, 1nc
Corparste Organiaationss Chart

izational Chart
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FINANCE
CFO
DAVID WEBSTER

Finance — Budget Schedule

August Center Assessments are completed and MRR
(Maintenance Repair & Replacement) is updated

September  Staff presents Operating and Capital Budgets to FAC

October Budget is presented to the Board usually in a work
session in October

November  The deadline to approve the 2026 budget is Nov. 15,
2025

Finance — Reserve Funds

Maintenance Repair & Replacement Fund - a 3™ party prepares an annual
MRR study that is used for planning and budgeting for GVRs existing
facilities.

Pool MRR Fund — Funded annually in the budget so GVR can be prepared for
future pool replacements.

Initiatives Fund — Funded by percentages of Capital revenue. 20% of the
Member Change Fees received and 25% of all Initial Fees collected. The fund
is used for new real property, facilities, and infrastructure.

Emergency Fund — safety net used for unanticipated repairs or severe
economic downturn.
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Finance — Annual Audit
An annual audit is required by the GVR Bylaws

The Audit Committee oversees the recommending of a CPA firm and review
of the audit and tax return (tax form 990)

The audit is conducted January — March each year by an independent CPA
(A and D CPAs)

The audit report includes a GAAP (Generally Accepted Accounting Principals)
Financial Statement and a Management report

The audit must be accepted by the Board of Directors no later than Nov. 15t

Finance - Investment Policy

The Investment Policy Statement (IPS) is approved by the Board of
Directors

The IPS provides a framework for ensuring that GVR investments are
managed consistently with GVR’s short- and long-term financial
objectives

Designated Reserves are managed by Corient with Charles Schwab
acting as custodian.

Operating Investments are held by J P Morgan.

16





