
Code of Conduct: GVR encourages members to voice concerns and comments in a professional, business-like, and respectful manner. 

AGENDA 

Board Affairs Committee 
Tuesday, July 12, 2022, Tuesday 

1:30-3:00pm MST 
West Center Room 2 / Zoom 

GVR’s Mission Statement: “To provide excellent facilities and services that create 
opportunities for recreation, social activities, and leisure education to enhance the quality 
of our members’ lives.” 

Committee: Donna Coon (Chair), Janet Carter, Carol Crothers, Joyce Finkelstein, Jerry 
Humphrey, Nellie Johnson, Ed Knop, Barb Mauser, Chuck Soukup, Beverly Tobiason, 
Jodie Walker, Tony Zabicki, Kathi Bachelor (President), Scott Somers (CEO), Nanci Moyo 
(Administrative Supervisor/Liaison) 

Agenda Topic 

1. Call to Order / Roll Call – Establish Quorum

2. Approve Meeting Minutes: June 14, 2022

3. Chair Comments

4. Business
a. Review CPM Change Request from N&E Committee

• Committee Request
b. Staff Recommendations for Part 2

• Staff Redline of Part 2
• Rules and Procedures College Park, MD
• Ground Rules Resolution Clatsop County, Oregon

c. Duties and Responsibilities of BAC
• CPM: Section 2 – Board Affairs Committee

d. Work Group Reports
• Bylaws
• Committee Continuity

5. Member Comments

6. Adjournment

Next Meeting: Tuesday, August 9, 2022, West Center, Room 2/Zoom, 1:30-
3:00pm



MINUTES 

Board Affairs Committee (BAC) 
Tuesday, June 14, 2022, 1:30pm 

WC Room 2 / Zoom 

Committee: Donna Coon (Chair), Carol Crothers, Jerry Humphrey, Nellie Johnson, 
Barb Mauser, Chuck Soukup, Beverly Tobiason, Jodie Walker, Tony Zabicki, Kathi 
Bachelor (President), Scott Somers (CEO), Nanci Moyo (Liaison/Administrative 
Supervisor) 

Absent: Janet Carter, Joyce Finkelstein, Ed Knop 

Visitors: 3 

1. Call to Order / Roll Call – Establish Quorum
Chair Coon called the meeting to order at 1:30pm. Roll call by Nanci Moyo.
Quorum established.

2. Approve Meeting Minutes: May 10, 2022
MOTION: Zabicki moved / seconded to approve May 10, 2022, Meeting
Minutes as presented.
Passed: 7 yes / 2 abstain (Humphrey, Soukup)

3. Chair Comments: The focus for the BAC regarding the Corporate Policy
Manual (CPM) is to review staff changes as presented at each committee
meeting. The proposed changes will be brought to the Board, at one time, at a
later date. Any major content changes from the Board or BAC will be held until
staff updates are complete.

4. Business
1. Club Request: Martial Arts Club

Gary Melton, Dean Curd, and Mark Olton spoke about the Martial Arts Club
and answered all committee questions.
Motion: Coon moved / seconded that the Board Affairs Committee
approve the creation of a Martial Arts Club and forward the
recommendation to the Board of Directors for its approval.
Passed: unanimous

2. Club Request: Canine Club
Patricia Tinney and Barbara Wray spoke about the Canine Club and
answered all committee questions.
Motion: Coon moved / seconded that the Board Affairs Committee
approve the creation of a Canine Club and forward the
recommendation to the Board of Directors for its approval.
Passed: unanimous
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3. Review CPM Part 2 Board of Directors
Consensus from the BAC:

• Change 2.1.1.A.1 first word “Develop” to “Review.”
• Keep current wording in these sections – 2.1.1.A.1 and 3, 2.3.1.D,

and 2.3.3.D.
• This was a preliminary look at Part 2 and will be further reviewed

by staff with any potential changes brought back to BAC.
• Parts 1,2,3 will be brought before BAC at the July meeting with

staff recommendations.

4. Discuss Work Groups – Bylaws, Committee Continuity,
Operations/Procedures Manual

• Bylaws Work Group: Chuck Soukup will lead a work group on Bylaws
and bring back options on how to proceed to the BAC.

• Continuity Committee: Nellie Johnson will lead a work group on
committee continuity and discuss options on how to proceed.

5. Review Duties and Responsibilities of the BAC
• This was not reviewed at the meeting.

5. Member Comments: Comments were addressed during the meeting.

6. Adjournment
MOTION: Coon / seconded. Adjourn meeting at 3:32pm MST.
Passed: unanimous

Next Meeting: Tuesday, July 12, 2022, West Center, Room 2/Zoom, 1:30 –
3:00pm
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Green Valley Recreation, Inc. 

Board Affairs Committee 
Request from N&E Committee for a Change in CPM 

Prepared By: Nanci Moyo, Admin. Sup. Meeting Date: July 12, 2022 

Originating Committee 
N&E Committee 

Action Requested: 
The Nominations and Elections Committee (N&E) requests the Board Affairs 
Committee revise Part 3 Committees - Section 3.6.2.A.2 of the CPM. It currently 
reads: “Submit a slate of qualified candidates to the Board of Directors at least 
one hundred and twenty (120) days prior to the Annual Meeting.” Change to 
read: “Submit a slate of qualified candidates to the Board of Directors at least 
ninety (90) days prior to the Annual Meeting.”   
Background Justification: 
The N&E Committee states this does not contradict the Bylaws. The Bylaws 
require the slate of candidates be submitted 90 days before the Annual 
Meeting. N&E desires to condense and streamline the election process, and this 
change to the CPM will help with that process. N&E voted unanimous to send 
this request to BAC for review. 
Recommended Motion: 
Move to replace one hundred and twenty (120) days with ninety (90) days in 
Part 3 Committees – Section 3.6.2.A.2. 

Attachments: 
CPM Section 3.6.2 Responsibilities 
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Green Valley Recreation, Inc. 

Board Affairs Committee 

Part 2: Board of Directors 
Prepared By: Nanci Moyo, Admin. Sup. Meeting Date: July 12, 2022 

Originating Committee / Department: 
Board Affairs Committee (BAC) 
Action Requested: 
The BAC discuss the staff recommendations in the Redline Part 2: Board of 
Directors and propose BAC recommendations.  

Strategic Plan: 
GOAL 5: Provide sound, effective governance and leadership for the corporation 

Background Justification: 
The Corporate Policy Manual (CPM) is being reviewed by the staff to have the 
policy and procedures separated into two documents. During this review the 
staff is also updating each Part of the CPM. Currently, Part 2 is being reviewed 
by staff and the BAC. This process may take a few meetings to come to a final 
version of Part 2. Two attachments are being included as suggestions for 
wording/formatting to be included in Part 2. Note the highlights as suggestions. 
Attachments: 

1) Part 2 Redline by staff
2) Rules and Procedures from College Park, MD
3) Ground Rules Resolution from an Oregon County
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PART 2: BOARD OF DIRECTORS 
Approved January 28, 2014 except as amended 

SECTION 1 - RESPONSIBILITIES, POWERS, AND DUTIES, 

AND RESPONSIBILITIES 

2.1.1 Responsibilities 
A. The Board is responsible for governing in a manner that emphasizes

strategic leadership rather than administrative 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 will:

1. Review the responsibilities, powers, and duties of the Board
annually at the first worksession after the Annual Meeting.  

1.2. Review and approve an annual budget and ensure proper financial 
controls are in place. 

2.3. Recruit and oOrient new Directors and assess Board performance. 

3.4. Select Appoint a CEO and evaluate the CEO’s performance on at 
least an annual basis. 

4.5. Focus on the intended long-term goals of the organization, not on 
the administrative or programmatic means of attaining these goals. 

5.6. Establish policies which address:  

a. The products/services (needs vs costs vs member benefits),
b. Ethical and other boundaries for which the staff CEO shall be

held accountable,
c. Board roles and responsibilities, and
d. Board/staff CEO relationship.

d.e. Encouragement of diversity in viewpoints 
6.7. Discipline itself as to attendance, speak with one voice, and adhere 

to policy governance, ASK DONNA HER RENDITION.  
7.8. Provide open and effective governance, represent the best interests 

of the Corporation and membership, and Bbe accountable to the 

membership by competently, conscientiously and effectively 
executing its governing obligations. 

2.1.2 Powers of The Board (updated 5/24/2017) 
A. The Board shall be the governing Board of GVR, establishing policies and

monitoring compliance with those policies.

B. The Board shall participate in developing, tracking, and maintaining a
“Sstrategic Planplan” to assist GVR in shaping its future. The Strategic
Plan and its annual update shall help drive the a 5-Year Capital Plan for

GVR. Towards that end, the following policies are an integral part of the
plan:

1. Annual Strategic Plan Updating Review – Each year the Board shall
review and approve an annual workplan consistent with the update
the Strategic Plan and carry it forward one additional year.

2. Integration with Programs and Services – The Strategic Plan, and
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the 5-Year Capital Plan, and the Annual Workplan shall be provided 
to Board Committees, and GVR staff to facilitate and assist with 

and supportthe development of  action plans items which pursue 
the fulfillment of plan objectives.  

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

made.
4. 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.

2.1.3 Director Vacancies (updated 10/25/2016) 
C. Any vacancy on the Board, shall, if possible, be filled by an unsuccessful

candidate from the most recent election. Priority will be given to the

candidate who received the higher number of votes.
D. The Board President will contact unsuccessful candidates in an order

based on the number of votes each received, to determine willingness
to fill the Board Director vacancy.

E. If there is no unsuccessful candidate from the most recent election who

is willing and able to serve as a Successor Director, the Nominations &
Elections Committee shall recruit individuals from among regular

members in good standing to serve as a Successor Director, and will
present a slate of candidates to the Board.

F.a. Candidates for the Successor Director position shall: 

1. Complete an application and answers to a list of questions prepared
by the Nominations & Elections Committee for Board consideration,

and
2. Address the Board prior to the election of the Successor Director at

a meeting of the Board where the election of Successor Director

shall occur.
2.3. 

G. The Board will vote by secret ballot to elect a Successor Director

from among the slate of candidates presented by the
Nominations & Elections Committee.

SECTION 2 - OFFICER ELECTIONS 

2.2.1 General 
A. All officers are Board Directors and have voting rights. 
A.B. Election of Board Officers will be done by secret ballot. This is 

applicable to both the nominating ballots and the electing ballots. 

B.C. Nominations from the floor will not be accepted.  
C.D. Election for each office follows its seniority in the Bylaws: 

President, Vice President, Secretary, Treasurer, Assistant Secretary, and 
Assistant Treasurer. 

D.E. The current President, or in his/her stead, the CEO shall 

administer the election until the new President has been elected. 
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2.2.2 The Nominating Ballot 
A. The President (Chair) will ask that nominating ballots be distributed to

each Director.
B. Each Director receiving a vote is nominated for that office.

C. A nominating ballot cannot take the place of an electing ballot.
D. Directors may nominate themselves for any Board office.

E. Nominees must verbally indicate their willingness to serve before the
electing ballot is distributed.

F. The Chair will announce the names of the nominees and the number of

nominations each received prior to the distribution of electing ballots.

2.2.3 The Electing Ballot 
A. A nominee is considered “elected” if he/she receives a plurality of the

votes cast.
B. Balloting should be repeated as many times as necessary to obtain a

plurality vote for one candidate. The nominee receiving the lowest

number of votes is never removed from the next ballot.
C. If a stalemate persists, the rules may be suspended in order to consider

alternatives such as eliminating the candidate with the lowest number
of votes. The motion to suspend the rules is not debatable and requires
a 2/3 vote to pass.

SECTION 3 - BOARD MEETINGS (updated 5/24/2016) 

2.3.1 Rules of Order for Agenda Preparation (adopted 6/3/2014) 
A. Items for agenda consideration are must be submitted to the President

and CEO (or the respective designee) by 12pm (noon) six (6) business
days prior to the date of the Board meeting. If the deadline for item

consideration is not met, the item will be placed on the next regular
Board meeting agenda. If during the Approval section of the agenda a
majority of Directors support removal of any item(s) it will be removed.

1. Questions to review before requesting an item be placed on putting
forth an agenda: Does it conform to GVR’s mission; Is it urgent; 

Does it affect all of the GVR membership; Is it a special interest; Is 
it worth the Board discussion at this time; andHow will staff time 
and other priorities be impacted; Is there another way to handle 

the request? 
1.2. Exhibits Board Reports submitted by Directors must include any 

background materials, recommended action, a written motion, and 
rationale required for an understanding of the issue.  
2. Directors may request that the President place items on a

Board meeting agenda at any time. If the deadline for agenda 
preparation is not met, the item will be placed on the next Board 

meeting agenda. 
B. A proposed meeting agenda is developed by the Board President and

CEO by close of business four six (4 6) business days prior to the Board

meeting. The proposed agenda is distributed to Directors either via
email and/or by placing the document(s) within online Board files. 

C. Two Three (2 3) business days prior to the Board meeting the proposed
agenda material will be sent to the Board, posted on the GVR website,

Formatted: Indent: Left:  1.38",  No bullets or
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and via an eBlast sent to members. 
D. Directors vote to approve the agenda at the Board meeting. The agenda

may be amended by a two-thirds (2/3)simple majority vote of Directors
present.

E. A Regular Board meeting agenda will include:  a 1) Consent Agenda; -
a Consent Agenda is a meeting practice which packages routine
Committee reports, Board meeting minutes, and other non-

controversial items not requiring discussion or independent action as
one agenda item.

F. The agenda shall be made available to GVR Members on the GVR
website and at the Board meeting in hard copy.

2.3.2 Protocol and Conduct for Board Meetings (updated 
5/24/2016) 
A. Board meetings are open to the general membership and shall be

announced in all available GVR electronic and print media. and are open

to the general membership. 
B. A Board meeting occurs when a quorum, majority of Board Directors,

convenes to consider or transact  business. 
a. Regular meetings are the voting sessions when the Board takes

official action and shall be held at least quarterly on the fourth 

Wednesday.  
b. Work Sessions are not for taking action, but are for the Board to

hear presentations, discuss facility matters, and listen to 
pertinent topics. The Work Sessions shall be held the third 

Wednesday as needed. Board  
c. Special Meetings may be called by the President, Vice President,

or at the request of any two (2) Directors, due to special 

circumstances. Directors will be given two (2) days written 
(email) notification of any Special Meeting, followed by an agenda 

with the topic once meeting is set.  
d. Executive Session will be closed sessions to handle legal or

personnel issues. The Board Directors shall not disclose the 

information discussed in an Executive Session, but the Board as 
a whole may vote to make certain items public.   

e. An annual meeting schedule shall be approved by the Board at its
first Regular Meeting following the Annual Meeting in March. 

B.C. Board Special Meetings may be called by the President or the Vice 

President, due to special circumstances or at the request of any two (2) 
Directors. Directors will be given two (2) days written notification of any 

Special Meeting. An agenda will be provided once the meeting is set. 
C.D. Meetings shall be conducted under the latest edition of Robert’s 

Rules of Order, Newly Revised, unless otherwise determined by the 

Board. 
D.E. Board meetings shall be held at least quarterly, at a place and 

time determined by the Board. MOVED TO 2.3.2.C 
E.F. The Board will use the following small Board protocol during Board 

meetings: 

1. Directors do not have to stand, but should be recognized by the
President to speak or make motions.
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2. Motions must be seconded.
3. Board meetings are for decision making, action, and votes. AEach

Director introducing a motion may speak for no more than ten (10)
minutes per to introduce a topic. Comments from Directors should

be for no more than three (3) minutes. The Presiding Officer shall
actively facilitate and guide discussions to remain on topic.

4. To vote on a subject, a formal motion must be made and seconded.

4. Informal discussion is allowed on non-motion topics.
5. Votes will be taken by a show of hands or a roll-call vote.

6. To vote on a subject, a formal motion must be made and seconded.
The President need not stand when putting items to a vote. 

7.6. All motions and amendments shall be in writing, when possible. 

8.7. The President may debate, make motions and vote. 
F.G. GVR Members shall be permitted to address the Presiding Board 

Officer to provide input, subject to the following protocols: 
1. Member comments shall be addressed to the Presiding Officer and

shall not address the actions of one or more individual Directors.

2. No member may speak until recognized by the Presiding Officer.
No member may interrupt another member while he/she is

speaking.
3. Members shall act in a courteous and civil manner.

4. A member must identify himself/herself by name and provide their
GVR number or GVR property address prior to addressing the
Presiding Officer.

5. Members are encouraged to provide written comments in addition
to verbal remarks.

6. Members may speak to action items being considered at each
regular or special session of the Board after all Directors have had
an opportunity to speak to the issue and for no more than one two

(12) minutes, unless additional time is allotted by the Presiding
Officer.

7. Members may speak for no more than two (2) minutes on any GVR-
related issue prior to the consent agenda and adjournment of each
regular or special session of the Board, unless additional time is

allotted by the Presiding Officer. This is an opportunity for members
to provide comments but not an opportunity for members to

engage in questions and answers with Board members or staff. If
members have questions for the Board, they are encouraged to
submit their questions in writing, preferable through the Board

email hotline.
8. If the President or Presiding Officer shall determine in his/her sole

discretion that a member's conduct violates one or moreany rules
of proper protocol for receiving member comments at Board
meetings, the Presiding Officer may require the member to leave

the meeting or move to recess or adjourn the meeting.
G.H. Board meetings shall not be adjourned until all agenda items have 

been considered, except by a two-thirds (2/3)simple majority 
affirmative vote of the Directors in attendance. 

2.3.3 Minutes of Board Meetings (updated 9/25/2018) 

10



7 

A. The CEO’s designee shall take minutes at regular, work session, annual
and special Board meetings.

B. Minutes shall be retained permanently with other corporate documents
in a secure location.

C. Recordings of all open Board meetings shall be made available to the
public for one (1) year  and then archived in the kept under the custody
of the CEO’s designee in the Administrative Offices until the minutes

have been approved. 
D. Minutes of the Board meetings will list the names of voting Directors in

the minority of each vote as well as any Director abstaining from said
vote. The person providing the second will not be named in the minutes.
Minutes of Board meetings shall contain summaries of the actions taken

at the meeting. Committee reports which are “informational only” will
not be summarized in the minutes. These reports will be noted “received

and placed on file.”  Member comments are not part of the minutes.
DRAFT Board minutes shall be posted to the website as “not yet
approved” prior to formal approval by the Board.

SECTION 4 - CODE OF CONDUCT 

2.4.1 Board Code of Conduct (updated 8/26/2020) 
A. The GVR Board commits itself and its members to ethical, effective and

businesslike conduct, and to that end, Directors must abide by the
following:
1. Directors must act in the best interests of GVR without self-interest

or personal bias for or against any individual or group of individuals.
2. Directors must conduct themselves in a courteous, professional and

businesslike manner at meetings and in their personal interactions
with each other, GVR Members and staff.

3. Directors may not accept any gifts or personal benefits, present or
future, which could compromise, or give the appearance of
compromising, their 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.

4. Directors must be properly prepared for Board and Committee
meetings, having read all relevant background material provided

for same.
5. Except as expressly authorized by the Board, Directors shall not

attempt to exercise individual authority over GVR matters by doing

any of the following:
a. Interfering with the duties of GVR staff or contractors or giving

direction to any GVR employee or contractor.
b. Communicating with the press concerning a GVR matter for or

on behalf of GVR, without explicit consent from the Board of

Directors.
c. Communicating with GVR Members in violation of the Email

Policy set forth in the CPM. DIRECTOR HILLYER REQUEST TO 
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DELETE 
d. Directors must not disclose confidential information addressed

in an Executive Session or in a communication with legal counsel
without the express authorization of the Board.

e. Directors must be respectful of differing opinions of fellow
Directors. Diversity of viewpoints is encouraged. However,
Directors are expected to support duly-adopted Board decisions

despite any personal disagreement therewith.
6. Directors are prohibited from engaging in the following conduct

which shall be deemed outside of the scope of their duties as
Directors for purposes of indemnification:
a. Making a verbal or written statement (on social media or

otherwise) that is defamatory of any GVR Director, employee,
contractor or member; or

b. Harassing, threatening or attempting to intimidate a GVR
Director, employee, contractor or member.

2.4.2 Code Enforcement Procedures 
A. In order to ensure compliance with the GVR Board Code of Conduct

(Code), the Code will be enforced as follows:
1. An allegation of a Code violation shall be presented to the Board

President who shall then call and be in charge of all proceedings to
investigate the allegation. If the allegation is against the President

or the President is not able to accept such responsibility, then the
allegation shall be presented to the Vice President, and if the Vice
President is unable to perform such duty, to the Secretary.

2. Because allegations of Code violations are considered to be a
personnel issue, all Board proceedings to investigate the allegation

shall be conducted in Executive Session. The Executive Session
shall be called as soon as possible to ensure that the allegation is
resolved prior to any meeting in which the Board will conduct other

business in order to avoid any appearance of impropriety.
3. Any Director against whom an allegation is made has the right to

attend the Executive Session and present his/her defense;
provided, however, that he/she may not be present or participate
in any discussion and/or votes regarding the alleged violation. If

the accused Director refuses to attend the Executive Session called
to discuss the alleged violation, the Director will have waived

his/her right to present a defense to the allegation. A finding of a
Code violation requires the affirmative vote of at least two-thirds
(2/3) of the Directors at the Executive Session.

4. If a Director is found to be in violation of the Code, the Directors,
by a majority vote at that same meeting, shall determine which, if

any, of the following sanctions to impose:
a. Written admonishment;
b. Removal from office per A.R.S. §10-3843(B);

c. Public censure (in an open meeting);
d. Request for Director's resignation; and/or

e. Election to recall Director.
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SECTION 5 -– MISCELLANEOUS LEGAL COUNSEL 

2.5.1 Use of Legal Counsel (updated 5/22/2019) 
A. The President or Vice-President shall make initial contact with GVR’s

Legal Counsel on all Board and Board Committee matters when needed.

Committee Chairs needing a legal opinion shall provide the question(s)
to the President or Vice-President and shall not contact the attorney
directly.

B. GVR contracts, Bylaw changes and all similar documents shall be
submitted to legal counsel for review and comment prior to approval by

the Board.
C. The President may assign theThe CEO to may make contact with GVR’s

Legal Counsel concerning matters affecting GVR, as needed.
D. The CEO shall make the initial legal contact, when needed, on GVR

operational matters. 
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