RESOLUTION BY THE BOARD OF DIRECTORS SUMMARIZING BOARD AND COMMITTEE MEMBERS RESPONSIBILITIES AND PROCEDURE TO BE FOLLOWED IN CONDUCTING BOARD OF DIRECTORS AND COMMITTEE MEETINGS OF:

HIGLEY GROVES HOMEOWNERS ASSOCIATION

All Directors of the Higley Groves Homeowners Association Board of Directors Meetings have the responsibility to perform their duties in a fair impartial manner to benefit the Association. Key responsibilities adopted by the Board of Directors are summarized below as well as the Associations Rules of Conduct to be followed during all Board of Directors and Committee  Meetings. These Rules of Conduct are established to assure consistency and increase the efficiency of the meetings.
A. Directors Duties.  Each Board Member of a nonprofit corporation owes the corporation certain duties. The duties are spelled out in the Nonprofit Corporation Act at A.R.S. § 10-3830 and include:

1.
A director's duties, including duties as a member of a committee, shall be discharged:

a.
In good faith.

b.
With the care an ordinary prudent person in a like position would exercise under similar circumstances.

c.
In a manner the director reasonably believes to be in the best interest of the association.

2.
In discharging duties, a director is entitled to rely on information, opinions, reports or statements, including financial statements and other financial data, if prepared by any of the following:

a.
One or more officers or employees of the corporation whom the director reasonably believes are reliable and competent in the matters presented.

b.
Legal counsel, public accountants or other person as to matters the director reasonably believes are within the person's professional or expert competence.

c.
A committee of, or appointed by, the Board of directors of which the director is not a member if the director reasonably believes the committee merits confidence.

3.
A Director is not liable for any action taken as a director or any failure to take any action if the Director's duties were performed in compliance with A.R.S. § 10-3830.

B. Notice of Board of Directors Meetings. Reference: The Condominium Act and the planned community statutes contain notice requirements for meetings of members and of directors. (A.R.S. § 33-1248 and A.R.S. § 33-1804)

Notice of meetings of the Board of Directors must be given by newsletter, conspicuous posting or any other reasonable means as determined by the Board of Directors.  This notification must be given per the Association By-Laws in advance of the meeting. 

All notices of Board of Directors meetings of Higley Groves Homeowners Association shall be given as required by the Association governing documents. The Association Community Manager shall file a copy of all such notices in the association's permanent files to provide a record of the date the notice was given.

Some Association Boards have decided that the way to get around the notice provisions of the statutes is to hold "informal" meetings or to meet as a "committee of the whole." Neither approach will pass muster. Although the issue has not been determined in a court of record (an appellate court), the Arizona Attorney General has opined that the open meeting requirements preclude a quorum of a Board from holding informal meetings to discuss association business unless it provides notice to the association's members and gives them an opportunity to attend. (Ariz. Op. Atty. Gen. No. 197-.012) Although the opinion of the Attorney General does not carry the weight of statutory or common law, the rationale is sound.

This does not prohibit Board or Committee Members from discussing association business between themselves either in person or via electronic or U.S. Mail between meetings provided that such discussion is between members that constitute less than a majority of Board Members. 

Notice to members of meetings of the Board of Directors is not required if emergency circumstances require action by the Board before notice can be given. 

Any notice of a Board Meetings shall state the time and place of the meeting. The failure of any member to receive actual notice of a meeting of the Board of directors does not affect the validity of any action taken at that meeting. Boards of Directors should not hide behind the "emergency circumstances" exception to avoid giving notice of Board Meetings. Courts frown on self-imposed or self-serving "emergencies." Failure of a member to receive notice of a Board meeting will not invalidate actions taken at a meeting; failure of the Association to give proper notice probably would.

1.
Open Meetings. All meetings of the Association and, with certain allowed exceptions, all meetings of the Board of Directors must be open to all members of the Association and all members so desiring shall be permitted to attend and listen to the deliberations and proceedings. While Association members are generally permitted to speak when provided on the Board agenda it is not a requirement that they be allowed to do so. Association members who are not Board Members may not participate in any deliberation or discussion unless expressly so authorized by a vote of the majority of a quorum of the Board or Committee. Board Meetings may be closed to non-Board members only if the closed portion of the meeting is limited to consideration of one or more of the following:

a. Employment or personnel matters for employees of the association.

b. Legal advice from an attorney for the Board or the Association.

c. Pending or contemplated litigation.

d. Pending or contemplated matters relating to enforcement of the Association's documents or rules.

2. 
Executive Session. The Board will conduct discussion of Association business as allowed in the above paragraph (a through d) in Executive Sessions (closed to non Board member Association members) as allowed by current law.

In addition the Board will conduct all appeals by Association members of decisions made by any and all committee's authorized and acting on the Boards behalf as well as fines appeals in Executive Session. The Association member making the appeal has the right to appear in the Executive Session to present their argument to the Board for Board consideration. 

C. Right to Privacy. All Board and Committee members of the Association must respect all Association Members right to privacy as they conduct the business of the Association. All Board and Committee Members have information of a private nature that is necessary to conduct association business. This information must be only disclosed and discussed between Board and committee members and not disclosed to the general public or non-Board or non-Committee association members.

Casual conversation or discussion of Association business between Board and/or Committee members and non-Board or non-Committee members must not take place except during Board or Committee meetings. It is prohibited for any Board or Committee member to disclose any specific information on violation notices or fines imposed on any Association member to non-Board or non-Committee members of the Association.

D. Format of Board of Director Meetings. The Association will hold Board Meetings at regular intervals (usually monthly) to transact business. The following is the required format for such meetings:

1.
The Chairperson determines the presence of a quorum and calls the meeting to order.

2.
The Secretary calls or records the roll.

3.
The Secretary reads the minutes of the previous meeting (if copies of the minutes have been sent to Board members before the meeting, reading may be waived). The chairperson asks if there are any additions or corrections. If so, they are added or made. The chairperson asks for a motion approving the minutes as corrected. A motion is made, seconded, and voted upon. If the vote is affirmative, the chairperson announces that the minutes, as corrected, are approved. Within 48 hours after approval of the minutes the secretary shall have them posted for all association members review on the association web site.

4.
The chairperson makes announcements and reports on activity within his purview which requires no action which may include information and correspondence requiring no action.

5.
Officers report in this order: President, Vice-President, Secretary, and Treasurer.

6.
Committee chairpersons usually report in this order: standing committees, special committees. Reports are only required from active committee's.

7.
Conduct unfinished business agenda items, including postponed motions and correspondence referring to old business from-the minutes, is handled.

8.
Conduct new business, such as recent correspondence and motions made at the current meeting, is dealt with.

9.
Chairperson request Board approval to allow comments or questions from non-Board members in attendance.

10.
The date of the next Board meeting in announced by the chairperson. The chairperson asked for a motion to adjourn the meeting.

E. Conduct of Board Meetings. The Chair of a meeting is responsible for establishing, observing and enforcing the rules of procedure. The rules require that members do not speak until recognized by the Chair and once recognized are allowed to speak without interruption or comments from other members until they have finished speaking. The rules also require:

1.
Members discuss only one question at a time;

2.
The maker of a motion speaks first on motions they make (with the right to speak last before the vote is taken);

3.
All members speak only once on a motion until all others have had the opportunity to speak once;

4.
Treat one another with respect and courtesy;

5.
Accept the rule of the majority; and

6.
Respect the rights of the minority.

F. Motions. Motions are the vehicles by which members bring business before a meeting, or bring business that has been discussed to a point of decision. 

1.
A member wishing to make a motion asks to be recognized by the Chair or, in the case where a discussion has taken place, the Chair may ask for someone to make a motion. Once recognized by the Chair, the maker of the motion is said to "have the floor" and is the only person authorized to speak until the motion is completed. The member then states the motion, saying: "I move that...." If the Chair does not think that the wording is clear, the maker of the motion should be asked to clarify it.

2.
Motions require a second, if there is no second, the motion dies. Once the motion has been made, the chair asks: "Is there a second?" If another member is willing to second the motion, he or she says: "I second the motion."

3.
The Chair restates the motion or asks the recording secretary to restate the motion. If neither the maker nor seconder of the motion objects to the restatement, the chair opens the floor to discussion on the motion.

4.
In discussion, the maker of the motion has the right to speak first. The maker also has the privilege of making the final remarks at the close of discussion. Each member wishing to add to the discussion speaks. Depending on the size, character and congeniality of the membership and the amount of business to be conducted, the chair may ask members to be recognized before speaking and may limit the time of each member's comments. This practice limits the amount of often unproductive and sometimes confusing "cross talk" that occurs in meetings.

5.
During discussion of a motion, members may make subsidiary motions, motions to table (postpone a decision on) the motion, to limit the discussion on the motion, to amend the motion, to refer the motion to a committee for study and recommendation, or to close discussion and vote. Once made and seconded, subsidiary motions must be voted on before returning to a discussion of the main motion, if discussion is still an option. In the case of affirmative votes on motions to table, refer to a committee, or close discussion and vote, further discussion is not an option.

6.
When it appears that discussion is over, the chair asks: "Is there any further discussion?" If it is apparent that no further discussion is desired, the Chair asks for a vote either by a show of hands or a roll call of the members present. Motions are approved by a simple majority of the members.  The chair then announces the results, stating either "The motion is carried" or "The motion is defeated." The Chair's announcement completes the motion process.

The role of the Chair in the motion process is unique from that of other members. The Chair is not allowed to advance an opinion one way or another with respect to a motion under discussion without first relinquishing his position to another member (usually the Vice President) until the motion is disposed of. Likewise, the chair does not have a vote unless there is a tie, in which case the tie is broken by the Chair's vote or the motion is defeated if the Chair does not choose to vote. 

G. Code of Conduct All Board of Directors, Committee Chairperson's and Committee Members are expected to conduct themselves in a manner that promotes a healthy relationship with the Board, Committee Members, HOA Management and Association Members. Proper conduct includes, but is not limited to, the following behaviors:

1.
Act in the Community's Interest. Board and Committee Members will strive for the common good of the association, forgoing personal interest. Personal agendas will be left at home.

2.
Engage in Lawful Acts. All members’ actions comply with the Association governing documents, Association’s rules and the law. 

3.
Demonstrate Mutual Respect. Members will address each other and Association Members with respect, even when in disagreement. Differences of opinion will be handled in a professional manner. Committee Chairperson's or members will involve the Board of Directors when needed.

4.
Maintain Confidentiality. Board and Committee Members will not share prohibited or highly sensitive information and respect the privacy of all homeowners.

5.
Maintain a Supportive & Positive Attitude. Board and Committee Members will encourage each other, homeowners, managers and contractors to provide better performance and teamwork.

6.
Be Loyal. Board and Committee Members will respect the authority of the Board by not undermining majority decisions and enacted policy.

7.
Promote Harmony. Board and Committee Members will promote community harmony in act, word and deed.

8.
Be Truthful. Do not state "opinions" as "facts" and take the time to seek out others as necessary to learn and communicate "the complete story" in your discussion with others. Incomplete stories lead to misunderstanding and confusion.
All current and future Board of Directors shall be provided a copy of these members responsibilities and procedural rules and acknowledge their understanding and agree to conduct themselves accordingly in all Board Meetings by signing below and furnishing a signed copy to the Association Secretary at the first meeting they are in attendance as a Board member after approval of this resolution by the Board of Directors.

I have received a copy of the summary of Board Members responsibilities and procedures to be followed in conducting Board of Directors meetings for the Higley Groves Homeowners Association and will conduct myself as required by the document.

Signed: (Board Member): _________________________

All current and future Committee Chairpersons shall be provided a copy of these key member responsibilities and procedural rules and acknowledge their understanding and agree to conduct themselves accordingly in all Committee Meetings by signing below and furnishing a signed copy to the Association Secretary, when they accept the position as Committee Chairperson or at the first Board meeting they are in attendance as a Committee Chairperson after approval of this resolution by the Board of Directors.

I have received a copy of the summary of Board and Committee Chairperson responsibilities and procedures to be followed in conducting committee meetings of the Higley Groves Homeowners Association and will conduct myself and the committee meetings as required by the document.

Signed: (Committee Chairperson): 
_________________________

This Resolution was Approved by the Board of Directors at their Board meeting on the _____ day of ______________, 2004 and is effective when signed by the Association President. The Association Community Manager is directed to provide copies of this resolution to all Association Members within 30 days after Board Approval.

_______________________________

Loren Keck, President

Higley Groves Homeowners Association
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