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EXHIBIT

Amended and Restated Articles of Incorporation

Overview:

Phase | of our legal audit of governing documents has been completed. GVR’s legal counsel
wrote a draft of GVR Articles of Incorporation, the governing documents sub-committee
reviewed, suggested changes and presented to Board Affairs Committee for their review and
recommendation to Board of Directors to place on 2017 ballot.

Recommendation:

Board Affairs Committee recommends Board of Directors place the proposed Amended and
Restated Articles of Incorporation on the 2017 ballot, and that the Board recommend their
adoption by our Members.



ARTICLES OF AMENDMENT

TO
ARTICLES OF INCORPORATION
OF

GREEN VALLEY RECREATION, INC.

Pursuant to A.R.S. §10-11006, GREEN VALLEY RECREATION, INC., an
Arizona non-profit corporation (the "Corporation"), hereby adopts the following Aricles of
Amendment to 1ts Articles of Incorporation:
FIRST: The name of the Corporationis GREEN VALLEY RECREATION, INC.
SECOND: The Amendment to the Articles of Incorporation, as adopted, is as follows:
RESOLVED, that Article VI of the Articles of Incorporation of

the Corporation be, and it hereby is, amended in its entirety to
read as follows:

"ARTICLE VL

The period of duration of the Corporation shall be perpetual "

THIRD: The Amendment to the Articles of Incorporation was adopted on March 30,

1959,

FOURTH: The Amendment was duly adopted by the act of the members at the annual

meeting of the Corporation on March 30, 1999.

DATED this 19th day of April, 1995, /] /
W Dansdy

RICHARD ] HANSEN, President

| ;;z.%@# Presa
" BETTYEJO PREIS, Secretary




STATE OF ARIZONA )
' J 55

COUNTY OF PIMA )

The foregoing instrument was acknowledged befi e this J'f day of April,
1999, by RICHARD J. HANSEN, President of GREEN V REEC TION, INC., on
behalf of the Corporation. i .‘, /)&

Nafary Public 7 -

My Commission Expires: d%‘:yfﬁ

STATE QF ARIZONA )
185
COUNTY OF PIMA 3

The foregoing instrument was acknowledged before me this ﬁ,ﬁay of April,
., on

1999, by BETTYE JO PREIS, Secretary of GREEN VALLEY REC TION, |2
behalf of the Corporation. L
o i . -
]gry Public i

My Commission Expires: <7 ,rﬂ,//:?;:l

RLnireen Vabey Eecliet of Amend



ARTICLES OF INCORPORATION
oF
GREEM WALLEY RECREATION, INC,

ARTICLE |
The name of the corporation shel | bhe GREEM VALLEY RECREATION, [MC.

ARTICLE 11

Th.e principal place of business shall be in Gresn VYalley, Pima County,
Arizona.

ARTICIE 111
The purposes for which this corporation i= organized are the fol lowing:

A.  GENERA[ PURPOSE:

The missien of Green VYalley Recreation, lnc. s to address the
recreaticnal needs of [+s membars which best sarva the overall good of the
organlzation through the operation and maintenance of recreaticnal and social
facilitiez end the sponsorship of cultural and civie activitles for Its
members and other persons and groups within the community of Green Yalley.
In aid of this purpose and fo the exient consistent with its non-profit
status, It shall have the power enumerated hareatter.

E. Te sollcit, collect, receive, adminlster and dlsburse funds In such
mannar, in the =zole discretion of the Board of Directors, as will most
effectively further The general purpocse as dafined In parsgraph A of tThis
Articley to buy, sel|, leass, mortgage, pledge, encumber, own, hold,
exchange, i[mprove, develop, subdivide, contract regarding and otherwise deai
In all kinds of real and perseonal property, Tenglble and Infangible, and
interests therein and borrow and lend money for the purpeses provided Im
paregraph A of this Article; to make contrects, Incur liabillfties, [ssus its
notes, bonds and other cbligations and secure any of Its cbligations by
mortgage or pledge of all or any of its real property, personal property and
income for the purposes provided In paragraph A of this Article; to enter infe
a partnership, joint venture, trust agreement or any other business
arrangemant for the purposes provided In paregraph A of this Article; to
apply for, obtain, register, purchase, |easa or otherwisa acquire and to
hold, own, use, sell or dispose of any |llcense, franchise, permit, or
certificate of convenience and necesslty for the purposes provided (n
paragraph A of tThis Article; and to do each and everything necessary,
suiteble, useful or advisable in connection with any, or all of the objeacts
hereinbefore and herelnafter set forth for the accomplishment of eny one or
more of said objects, or which shall| at any time appear to be conducive to or
expedlent for the benefit of said corporation in connectlon therewith.



ARTICLES OF INCORPORATICN
GREEN VALLEY RECREATIOMN, INC.

RTICLE |

This corporation is not organized for profit and it shall not operate for
profit, but is organized for &nd shal! cperate for the exclusive beneflT of
the tax exempt purpose hereinbefore described. Further, no part of Its income
or assets shall be distributed fo or Inure to its members, directors or
officers; however [T may confer beneflts upon I+s members In conformiiy with
Its purposes, it may pay compensation in a ressonsble amount To 115 members,
directors, offlcers or employees for services rendered and may make
reimbursement to i*ts members, directorsz, officers or employees for expenses
incurred in attending to their authorized dutlies.

ARTICIE ¥

Tha corporetion shall have no capltal stock. Membership gqualifications,
election and terms of admission, fees, admissions, dues, expulsion and
suspension of members, and the contracting, securlng, paying and |imiting the
amount of corporate indebtedness sha!| be provided in the Bylaws.

ARTICLE VI

The name, residence and post office address of each incorporator is:

WillTam J. Pearce 23! Esperanza Blvd., P.0. Box 587
Green Vaelley, Arizona B5614
Meal T. Simonson 1207 Rebsaman Park Road
Little Rock, Arkansas 72203
Larry R. Adamson 4909 E, Bermuda
Tucson, Arizona 85712
ARTICLE VI

The time of commencement of this corporation shall be when the Articles of
Incorporation have been filed In the Office of the Corporation Commission of
the State of Arizona and a certified copy thersof recorded In the office of
the County Recorder of Pime County, Arlzona, and the termination shall be
perpetual or any l|esser period of time as limited by [aw.

ARTICLE VIIl

A. The affalrs of the corperation are to be conducted by the Board of
Directors. The number of Directors shall not be less than thres, and the
max imum number of Directors, The manner of thelr election and the length of
term in offlce shall be as set forth in the bylaws of the corporation.

B. Tha initial members of the Board of Directors, elected at 2 meating
held at 9:00 a.m. on May 3, 1971, at 231 Esperanze Boulevard, Green Yalley,
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GREEM YALLEY RECREATION, [|KC.

Arizone, who are +o hold office until thelr stetus terminates or until Their
successor it elected or designated, in accordance with The Bylaws, are the

following:

George H. Jeccbus
Meal T. Slmonson

William B, Vowsli
C. Randolph Werner
William J, Paarce

C. The Annual Meeting of The Corporation shal| be held within S0 days
gfter the end of the fiscal year.

LIMITATION ON O IRECTORS! LIABIL|TY

The Directors of the corporation shall be eliminated from liability fo The
corporation or [ts members for monetary damages for breech of flduclary duty
as & Director except upon the cccurrence of any of the fol lowing:

A Any breach of the Dlrectors' duty of loyalty to the corpora-
Tion or 1Ts membars

B. Acts or omissions which are not in good faith or which involve
infentional misconduct or & knowing viclation of law

C. A viclation of A.R.5. S10=1028 (Share of Stock and Dividends
Frohibited)

O, Any transaction from which the Director derives an improper
perscnal beneflt

E. A vicletion of A.R.5. S10=1097 (Member end Director Conflicts
of Intarest)

ARTICLE X

A. Amendments to the Articles of Incorporation shall be mede in the
fol lowing manner:

{1} The Board of Directors shal| adopt a resclution setTing forth the
proposed amendment and directing that it be submitted to a vote at a
membearship meeting, which may be elther an annual or a special meeting.
¥ritten notice setting forth the proposed amendment or & summary of The
changes to be effected shall be given o each member entitled to vote at the
mzeting within the time and in the manner provided In tThe Arizona Revised
Statutes for the giving of notice of meetings of members. The proposed
amendment may be adopted only by a two—thirds affirmative vote of those

members voTing In persocn or by proxy.



ARTICLES OF INCORPORATION
GREEN YALLEY RECREATION, IKC,

E. Any number of amendments may be submitted and wvoTed upon at any oné
meeTing.
ARTICI

The Executive Director (currently J. J. Ziegler), 1070 5. Calle de las
Casitas, Green Yalley, Arizona 85522, has been designafed +o act as stetutory
agent and is the lawful agent of thisz corporaticn, to accept and ackncwledge
service and upen whom may be served zll The necessary process or processes In
an acticn, sult, or proceeding, that may be brought egeinst this corporation
In any of the Courts in the Stete of Arlzona, and for all purpcses required by
|aw., The Board of Directors of the corporation may revoke this appointmant of
agent &t any fTlme and shall have the power +o flll any vacancy In such

posiTion,
RTICLE X

The power to amend the Bylaws shall be vested in the members and tThe
procedure for amendment shall be provided in the Bylews.

ARTICLE XI11
QUSSOLUTION

_Dissolution of the corporation can be effected only by an affirmetive vove
of the majority of the membership, pursuant to Arizona Revised Statutes Title

10, Chapter 5, Article &, "Voluntary Dissolution and Liquidation.®

IN WITMESS WHEREOF, we have hereunto set our hands as President and

Secretary, respectively, of Green Valley Recrestion, Inc., an Arlzona non-
protfit corporation, this LT day of _E%_, 1989,

Fosast Clok

Forrest Clark, President

[

Robert Fleury, Secretary

fe amended
March &, 1989



AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
GREEN VALLEY RECREATION, INC.

ARTICLE |
The name of the corporation shall be GREEN VALLEY RECREATION, INC.
ARTICLE II
The principal place of business shall be in Green Valley, Pima County, Arizona.
ARTICLE Il
The purposes for which this corporation is organized are the following:
A. GENERAL PURPOSE:

The mission of Green Valley Recreation, Inc. is to address the recreational needs of its
members which best serve the overall good of the organization through the operation and
maintenance of recreational and social facilities and the sponsorship of cultural and civic
activities for its members and other persons and groups within the community of Green
Valley. In aid of this purpose and to the extent consistent with its non-profit status, it shall
have the power enumerated hereafter.

B. To solicit, collect, receive, administer and disburse funds in such manner, in the sole
discretion of the Board of Directors subject to any limitations as may be set forth in the
bylaws, as will most effectively further the general purpose as defined in paragraph A of
this Article; to buy, sell, lease, mortgage, pledge, encumber, own, hold, exchange, improve,
develop, subdivide, contract regarding and otherwise deal in all kinds of real and personal
property, tangible and intangible, and interests therein and borrow and lend money for the
purposes provided in paragraph A of this Article; to make contracts, incur liabilities, issue
its notes, bonds and other obligations and secure any of its obligations by mortgage or
pledge of all or any of its real property, personal property and income for the purposes
provided in paragraph A of this Article; to enter into a partnership, joint venture, trust
agreement or any other business arrangement for the purposes provided in paragraph A of
this Article; to apply for, obtain, register, purchase, lease or otherwise acquire and to hold,
own, use, sell or dispose of any license, franchise, permit, or certificate of convenience and
necessity for the purposes provided in paragraph A of this Article; and to do each and
everything necessary, suitable, useful or advisable in connection with any, or all of the
objects hereinbefore and hereinafter set forth for the accomplishment of any one or more
of said objects, or which, shall at any time appear to be conducive to or expedient for the
benefit of said corporation in connection therewith.



ARTICLE IV

This corporation is not organized for profit and it shall not operate for profit, but is organized for
and shall operate for the exclusive benefit of the tax exempt purpose hereinbefore described.
Further, no part of its income or assets shall be distributed to or inure to its members, directors or
officers; provided, however, it may make reimbursement to its members, directors, officers or
employees for expenses incurred in attending to their authorized duties.

ARTICLEV

The corporation shall have no capital stock. Membership qualifications, election and terms of
admission, fees, admissions, dues, expulsion and suspension of members, and the contracting,
securing, paying and limiting the amount of corporate indebtedness shall be provided in the
bylaws.

ARTICLE VI
The period of duration of the corporation shall be perpetual.
ARTICLE VII
A. The affairs of the corporation are to be conducted by the Board of Directors. The number
of directors shall not be less than three, and the maximum number of directors, the manner
of their election and the length of term in office shall be as set forth in the bylaws of the

corporation.

B. The Annual Meeting of the corporation shall be held within 90 days after the end of the
fiscal year.

ARTICLE VIII
LIMITATION ON DIRECTORS' LIABILITY

The personal liability of directors to the corporation for monetary damage for any action or failure
to take an action as a director is eliminated except for any of the following:

A. The amount of a financial benefit received by a director to which the director is not
entitled.

B. An intentional infliction of harm on the corporation or the members.
C. Aviolation of A.R.S. §10-3833 relating to unlawful distributions.

D. An intentional violation of criminal law.



ARTICLE IX
A. Amendments to the Articles of Incorporation shall be made in the following manner:

(1) The Board of Directors shall adopt a resolution setting forth the proposed amendment
and directing that it be submitted to a vote of the membership.

B. Amendments shall be approved by the affirmative vote of members representing a
majority of the total votes in the corporation or two-thirds (2/3) of those voting on the
matter, whichever is less, or as may otherwise be required under A.R.S. §10-11003.

ARTICLE X
The name of the statutory agent shall be as filed with the Arizona Corporation Commission. The
Board of Directors of the corporation may revoke the appointment of statutory agent at any time
and shall have the power to fill any vacancy in such position pursuant to A.R.S. §10-3502.

ARTICLE XI

The power to amend the bylaws shall be vested in the members and the procedure for amendment
shall be provided in the bylaws.

ARTICLE XIII
DISSOLUTION

Dissolution of the corporation may be effected only by an affirmative vote of the majority of the
membership pursuant to A.R.S. §10-11402.



The following pages contain highlights of the recommended changes



AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
GREEN VALLEY RECREATION, INC.

ARTICLE |

The name of the corporation shall be GREEN VALLEY RECREATION, INC.
ARTICLE Il

The principal place of business shall be in Green Valley, Pima County, Arizona.
ARTICLE 111

The purposes for which this corporation is organized are the following:

A GENERAL PURPOSE:

The mission of Green Valley Recreation, Inc. is to address the recreational needs
of its members which best serve the overall good of the organization through the operation and
maintenance of recreational and social facilities and the sponsorship of cultural and civic activities
for its members and other persons and groups within the community of Green Valley. In aid of
this purpose and to the extent consistent with its non-profit status, it shall have the power
enumerated hereafter.

B. To solicit, collect, receive, administer and disburse funds in such manner, in the
sole discretion of the Board of Directors subject to any limitations as may be set forth in the bylaws,
as will most effectively further the general purpose as defined in paragraph A of this Article; to
buy, sell, lease, mortgage, pledge, encumber, own, hold, exchange, improve, develop, subdivide,
contract regarding and otherwise deal in all kinds of real and personal property, tangible and
intangible, and interests therein and borrow and lend money for the purposes provided in paragraph
A of this Article; to make contracts, incur liabilities, issue its notes, bonds and other obligations
and secure any of its obligations by mortgage or pledge of all or any of its real property, personal
property and income for the purposes provided in paragraph A of this Article; to enter into a
partnership, joint venture, trust agreement or any other business arrangement for the purposes
provided in paragraph A of this Article; to apply for, obtain, register, purchase, lease or otherwise
acquire and to hold, own, use, sell or dispose of any license, franchise, permit, or certificate of
convenience and necessity for the purposes provided in paragraph A of this Article; and to do each
and everything necessary, suitable, useful or advisable in connection with any, or all of the objects
hereinbefore and hereinafter set forth for the accomplishment of any one or more of said objects,
or which, shall at any time appear to be conducive to or expedient for the benefit of said corporation
in connection therewith.

ARTICLE IV

This corporation is not organized for profit and it shall not operate for profit, but is



organized for and shall operate for the exclusive benefit of the tax exempt purpose hereinbefore
described. Further, no part of its income or assets shall be distributed to or inure to its members,
directors or officers; provided, however, it may make reimbursement to its members, directors,
officers or employees for expenses incurred in attending to their authorized duties.

ARTICLE V

The corporation shall have no capital stock. Membership qualifications, election and
terms of admission, fees, admissions, dues, expulsion and suspension of members, and the
contracting, securing, paying and limiting the amount of corporate indebtedness shall be provided
in the bylaws.

ARTICLE VI

The period of duration of the corporation shall be perpetual.

ARTICLE VII

v

A The affairs of the corporation are to be conducted by the Board of Directors. The

number of djrectors shall not be less than three, and the maximum number of djrectors, the manner

of their election and the length of term in office shall be as set forth in the bylaws of the corporation.

v

B, The Annual Meeting of the corporation shall be held within 90 days after the end

of the fiscal year.

ARTICLE VI

LIMITATION ON DIRECTORS' LIABILITY

v
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A. Amendments to the Articles of Incorporation shall be made in the following
manner:

(1) The Board of Directors shall adopt a resolution setting forth the proposed
amendment and directing that it be submitted to a vote of the membership.

B. Amendments _ shall be approved by the affirmative vote of members representing

a majority of the total votes in the corporation or two-thirds (2/3) of those voting on the matter, '

whichever is less, or as may otherwise be required under A.R.S. §10-11003.

ARTICLE X

The pame of the statutory agent shall be as filed with the Arizona Corporation Commission.

.The Board of Directors of the corporation may revoke the, appointment of statutory agent at any

time and shall have the power to fill any vacancy in such position_pursuant to A.R.S. §10-3502.

ARTICLE X|,

The power to amend the bylaws shall be vested in the members and the procedure for

amendment shall be provided in the bylaws.

ARTICLE XIII
DISSOLUTION

Dissolution of the corporation may be effected only by an affirmative vote of the majority

of the membership, pursuant to A.R.S. §10-11402,
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