Pima County Clerk of the Board

Julie Castarieda

Administration Division Document and Micrographics Mgt. Division
130 W. Congress, 5™ Floor 1640 East Benson Highway
Melissa Manriquez Tucson, AZ 85701 Tucson, Arizona 85714
Deputy Clerk Phone: (520)724-8449 « Fax: (520) 222-0448 Phone: (520) 351-8454 + Fax: (520) 791-6666
MEMORANDUM
TO: Honorable Chair and Board Members
Pima County Board of Supervisors
. . |
FROM: Julie Castafieda, Clerk of the Boar
DATE: November 7, 2017
RE: Waiver for Tax Relief — Rialto Theatre Foundation

The Rialto Theatre Foundation has petitioned the Board of Supervisors, under A.R.S.
§42-11153(B), for a Waiver of Real Property Taxes for tax year 2017 for Parcel Nos.
117-06-168C, located at 318 E. Congress Street (aka The Lobby Parcel) and 117-06-
177B, located at 50 S. Herbert Avenue and 215 E. Broadway Boulevard (aka The Theatre
Parcel). The petition was filed on October 2, 2017.

Year Parcel ID Tax Interest Fee Total
2017 117-06-168C $ 7,270.30 $ 0.0 $0.0 $ 7,270.30
2017 117-06-177B  $18,917.15 $ 0.0 $0.0 $18,917.15
Total $26,187.45
Attachments

- Assessor's Review Forms
- Treasure's Report

- Notice of Hearing

- Petitioner's Submission



Pima County Clerk of the Board
Robin Brigode

Administration Division Document and Micrographics Mgt. Division
130 W. Cangress, 5" Floor 1640 East Benson Highway
Mary Jo Furphy Tucson, AZ 85701 Tueson, Arizona 85714
Deputy Clerk Phone: (520)724-8449 « Fax; (520) 222-0448 Phone: {520) 351-8454 « Fax: (520} 791-6666

Petition to the Board of Supervisors - Review Form

Pursuant to __AR.S. §42-11104(G) (educational/library property) or

__AR.S. §42-11109(E) (religious property)

Taxpayer Rialto Theatre Foundation

For tax year(s) 2017 (parcel number 117-06-168C)

1) Did the organizétion file an affidavit as required by A.R.S. §42-111537?
____Yes X No

2) Was the affidavit filed on or before March 1 of the tax year as required by A.R.S.
§42-111537
__ Yes X No

3) If the affidavit had been filed timely, would the Assessor have granted the
exemption?

___Yes X _No

4) If the answer to Number 3 is “No”, why was the exemption denied?

__ The required ownership of the property was not in effect during the time
period required by statute.

____ The property was not being used for the exempt purpose during the time
period required by statute.

____ The requesting church, educational or library property did not furnish the
required documents requested by the Assessor at the time of application
per A.R.S. §42-11152(3)&(B)

X Other:

The parcel consists of the lobby portion of the Rialto Theatre, which in and of itself, does not meet
any requirements under Arizona Revised Statutes Tifle 42 Chapter 11.

Completed by: Grace Gutierrez Date: 10-6-2017

c: Honorable Bill Staples, Pima County Assessor



Pima County Clerk of the Board
Robin Brigode

Administration Division Document and Micrographics Mgt. Division
130 W. Congress, 5" Floor 1640 East Benson Highway
Mary Jo Furphy Tucson, AZ 85701 Tucson, Arizona 85714
Deputy Clerk Phone: (520)724-8449 » Fax: (520) 222-0448 Phone: (520) 351-8454 - Fax: (620) 791-6666
Petition to the Board of Supervisors - Review Form
Pursuant to ____AR.S. §42-11104(G) (educational/library property) or

____A.R.S. §42-11109(E) (religious property)

Taxpayer Rialto Theatre Foundation

For tax year(s) 2017 (parcel No. 117-06-177B)

1)

2)

3)

Did the organization file an affidavit as required by A.R.S. §42-111537

__ Yes X No

Was the affidavit filed on or before March 1 of the tax year as required by A.R.S.
§42-111537?

__ Yes X _No

If the affidavit had been filed timely, would the Assessor have granted the
exemption?
___Yes X _No

If the answer to Number 3 is “No”, why was the exemption denied?

The required ownership of the property was not in effect during the time
period required by statute.

The property was not being used for the exempt purpose during the time
period required by statute.

The requesting church, educational or library property did not furnish the
required documents requested by the Assessor at the time of application
per A.R.S. §42-11152(3)&(B)

X Other:

Per letters received in the Assessor's Office , representatives for The Rialto Theatre indicate that the

Rialto Theatre Foundation is not the owner of the actual theatre parcel.

Completed by; Grace Gutierrez Date: 10-6-17

Honorable Bill Staples, Pima County Assessor
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PIMA COUNTY TREASURER'S OFFICE

Beth Ford, CPA
Pima County Treasurer

240 North Stone Avenue
Tucson AZ, 85701-1199
(520) 724-8341

ACCOUNT BALANCE
RIALTO THEATRE FOUNDATION
PO BOX 1728
TUCSON AZ 85702-1728
ACCOUNT: 11706168C
PROPERTY TYPE: Real Estate
PROPERTY LOCATION: 318 E CONGRESS ST
LEGAL DESC: TUCSON PTN N55.24' E51.35' LOT 6 BLK91LYG S &
ADJ CONGRESS ST EXC ALL ABOVE 2405.70' ELEVATION
(AKA THE LOBBY PCL)
Account Balance as of October 19, 2017
Tax Year Cert No Interest Date Interest Amount Interest Fees Due | Penalties Total Due
Percent Due Due
2016 -1 11/1/2016 16.0 3,520.54 563.29 0.00 0.00 4,083.83
2016 -2 5/1/2017 16.0 3,520.53 281.64 0.00 0.00 3,802.17
2017 -1 11/1/2017 16.0 3,635.15 0.00 0.00 0.00 3,635.15
2017 -2 5/1/2018 16.0 3,635.15 0.00 0.00 0.00 3,635.15
Totals $14,311.37 $844.93 $0.00 $0.00 $15,156.30

If you have any questions about the items on this statement, please contact our offices.

Fax (520) 724-4809
www.to.pima.gov
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PIMA COUNTY TREASURER'S OFFICE

Beth Ford, CPA
Pima County Treasurer

240 North Stone Avenue
Tucson AZ, 85701-1199
(520) 724-8341

ACCOUNT BALANCE

RIALTO THEATRE FOUNDATION

PO BOX 1728

TUCSON AZ 85702-1728

ACCOUNT: 117061778

PROPERTY TYPE: Real Estate

PROPERTY LOCATION: 215 E BROADWAY BL

LEGAL DESC: TUCSON E68.96' LOTS 7 10 & 11 EXC S46.54' & EXC

S9'E68.87' LOT 6 BLK 91 (AKA THE THEATRE PCL)
Account Balance as of October 19, 2017
Tax Year Cert No Interest Date Interest Amount Interest Fees Due | Penalties Total Due
Percent Due Due
2016 -1 11/1/2016 16.0 9,677.15 1,548.34 0.00 0.00 11,225.49
2016 -2 5/1/2017 16.0 9,677.14 77417 0.00 0.00 10,451.31
2017 -1 11/1/2017 16.0 9,458.58 0.00 0.00 0.00 9,458.58
2017 -2 5/1/2018 16.0 9,458.57 0.00 0.00 0.00 9,458.57
Totals $38,271.44 $2,322.51 $0.00 $0.00 $40,593.95

If you have any questions about the items on this statement, please contact our offices.

Fax (520) 724-4809

www.to.pima.gov



Pima County Clerk of the Board

Julie Castaneda

Administration Division Document and Micrographics Mgt. Division
130 W. Congress, 5" Floor 1640 East Benson Highway
Melissa Manriquez Tucson, AZ 85701 Tucson, Arizona 85714
Deputy Clerk Phone: (520)724-8449 « Fax: (520) 222-0448 Phone: (520) 351-8454 + Fax: (520) 791-6666

October 23, 2017

Rialto Theatre Foundation

c/o Michael McGrath

Mesch Clark Rothschild

259 N. Meyer Avenue
Tucson, Arizona 85701-1090

RE: Waiver of Real Property Taxes—Parcel Nos. 117-06-168C & 117-06-177B
Dear Mr. McGrath:
Please be advised that your petition of Waiver of Real Property Taxes has been
scheduled before the Pima County Board of Supervisors on Tuesday, November 7, 2017,
at 9:00 a.m. or thereafter, at the following location:

Pima County Administration Building

Board of Supervisors Hearing Room

130 West Congress, 1st Floor

Tucson, AZ 85701

If you have any questions regarding this hearing, please contact this office at 724-8449.

Sincerely,

Julie Castaneda
Clerk of the Board



ulie Castaneda

I

rom: Julie Castaneda

ent: Monday, October 2, 2017 457 PM

o: Julie Castaneda

ubject: FW: Rialto Theatre Foundation - Request for waiver of real property taxes

\ttachments: 240163 1-Rialto - Enclosure letter to Clerk of the Board for Request for Waiver of real property
taxes.PDF '

‘ollow Up Flag: Follow up

lag Status: Flagged

ulie Castafieda

Yima County Clerk of the Board
130 W. Congress St., 5th Floor
fucson, Arizona 85701

520) 724-8007

"rom: Jamie Archibald [mailto:jarchibald@mcrazlaw.com]

Sent: Monday, October 2, 2017 4:44 PM

fo: COB_mail <COB_mail@pima.gov>

Cc: Michael McGrath <mmcgrath@mcrazlaw.com>; Grace Gutierrez <Grace.Gutierrez@pima.gov>; Andrew Flagg
<Andrew.Flagg@pcao.pima.gov>

Subject: Rialto Theatre Foundation - Request for waiver of real property taxes

Dear Ms. Castaneda,

Please see attached correspondence from Michael McGrath. Please let us know if you need anything further.

Thank you, =
s
Jamie Archibald O]
Paralegal i F/;
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259 N. Meyer Avenue, Tucson, AZ 85701-1090
Phone (520) 624-8886
Fax  (520) 798-1037

website | vCard | map | email

A Continuing Tradition of Excellence

CONFIDENTIALITY NOTICE: This communication canstitutes an eleclronic communication within the meaning of ihe Electronic Communications Privacy Act, 18 USC 2510,
and ils disclosure is sirictly imied to the recipient intended by the sender of this message. This communication may contain confidential and privileged malerial for the sole

1



se of the intendead recipient and receipt by anyone other than the intended recipient does not constitute a loss of the confidential or privileged nature of the communication.
ny review or distribution by others is strictty prohibited. If you are not the intended recipient please contact the sender by retum eiectronic mail and delete all copies of this

srvmunication.



mmegrathi@merazlaw.com

Our File No..02013-61

ATTORNEYS| ROTHSCHILD

October 2, 2017

VIA E-MAIL ONLY

Julie Castaneda

Clerk of the Board
Pima County
Administration Division
130 W. Congress

5" Floor

Tucson, AZ 85701
COB_Mail@pima.gov

RE: Rialto Theatre Foundation
Request for waiver of real property taxes

Dear Ms. Castaneda;

I represent the Rialto Theatre Foundation (“Foundation”) in regard to its real
property taxation issues with the Pima County Assessor’s Office. I submit this request to
the Pima County Board of Supervisors (“Board™) for a waiver of the Foundation’s 2017
real property taxes pursuant to A.R.S. § 11-11133(B).

Attached are a completed Board’s Agenda Item Report and the completed Pima
County Assessor’s Questionnaire for Property Tax Exemption Application, which
includes the Foundation’s 1.R.S. tax exemption letter, Articles of Incorporation, Bylaws,
Financial Reports and Letter of Specific Intent, submitted in compliance with the Board’s
Rules and Regulations, Policies and Administrative Procedures.

Please review these items for inclusion on the agenda for the Board’s meeting
scheduled for October 17, 2017. Thank vou in advance for your attention to this issue
and please contact me or my paralegal, Jamie, if you need anything further.

Sincerely,
T “ Yy v '/-

MM/ja
Enclosures




Clerk, Pima County Board of Supervisors MESCH CLARK ROTHSCHILD
October 2, 2017
Page 2

cc: Grace Gutierrez, Pima County Assessor’s Office, Exemption Section
(grace.gutierrez@pima.gov)
Andrew Flagg, Chief Deputy, Civil Division, Pima County Attorney’s Office
(Andrew.flagg@pcao.pima.gov)
National Bank of Arizona
Curtis McCrary, Executive Director, Rialto Theatre Foundation

24N6950



BOARD OF SUPERVISORS AGENDA ITEM REPORT

Requested Board Meeting Date: October 17, 2017

Title: Request for waiver of 2017 real property taxes based on nonprofit tax exemption for
Rialto Theatre Foundation

Introduction/Background:

Rialto Theatre Foundation (“Foundation™) was organized for the purpose of encouraging
and sponsoring arts and cultural event and providing stewardship for and support of historic
performance venues (specifically, the Rialto Theatre (“Theatre”)) among other purposes. The
Foundation is organized as an Arizona nonprofit corporation as of May 3, 2004 and received
exempt status from Federal income taxes under 501(c)(3) of the Internal Revenue Code on
February 2, 2005.

Discussion:

As of nonprofit, the Foundation is exempt from ad valorem real property taxes. The
Foundation owns real property identified by the Pima County Assessor as Parcel 11706168C,
address 318 E. Congress Street (aka The Lobby Parcel), and Parcel 11706177B, addresses 50
S. Herbert Avenue and 215 E. Broadway Boulevard (aka The Theatre Parcel) (collectively with
the Lobby Parcel, the “Property”). The Foundation received real property tax statements for
2017 and did not file the Pima County Assessor's Questionnaire for Property Tax Exemption
Application, which the Foundation would have received exemption pursuant to A.R.S. § 42-
11116. As such and pursuant to A.R.S. § 42-11153(B), the Foundation hereby submits the
attached petition to the Pima County Board of Supervisors for a waiver of the Foundation’s 2017
real property taxes.

Conclusion:

The Foundation requests the Pima County Board of Supervisors allow a waiver of the
Foundation’s 2017 property taxes.

Recommendation:

Pima County Board of Supervisors grants the Foundation a waiver of its 2017 property
taxes based on its nonprofit, exempt status. The Pima County Assessor's Office should be
notified.

Fiscal Impact;

As a nonprofit, all revenues generated by the Foundation are reinvested in the Theatre
and programming for the Theatre. Any tax expense would deplete funds available for the
Theatre and its programming.



Board of Supervisor District:

o1 o2 n3 o4 X5 o All
Department: Telephone:
Contact: Telephone:

Department Director Signature/Date:

Deputy County Administrator Signature/Date:

County Administrator Signature/Date:

24N6703



QUESTIONNAIRE FOR PROPERTY TAX EXEMPTION
APPLICATION

1. Name & Address of Non-Profit or Religious organization:
Rialto Theatre Foundation

211 E, Broadway

Tucson, AZ 85701

2. From which subsection of Title 42, Chapter 11, Article 3-Exemptions do you base your
claim for exemption? _42-11114
{Arizona Revised Statutes can be found at: www.azleg.gov)

3. Are there any type of business activities such as snack bars, cafés or restaurants operating
on the premises? Yes_ X No

4, Is the organization exempt from Federal and/or State income taxes?
Yes_ X No

5. Give day, month, and year deed/title was acquired by applicant.
Day_18 Month 6 Year2015

6. Claimant is: Owner/Operator__ X Owner only Operator only

7. Exemption is claimed on: .
Allland  x  Buildings & Improvements___ ¥ Personal Property___ X

8. Isany portion of the property used as a place of residence? Yes No_x
If yes, state number of individuals occupying the premises and the duration of the
occupancy.

9. Does applicant receive any income? (other than free will offerings in connection with this
property) Yes X No

10. Is any portion of the property being leased or rented to a non-profit and/or a for- profit
organization(s)? Yes No__y . Ifyes, please list the name(s) of the
organization(s)

11. List date of occupancy: Day s Month__ 9  Year 2004



INTZRNAL REVENUE SERVICE
P. 0. BOX 2508 .
CINCINNATI, OH 45201

> FEB 0 2 2005

CONGRESS STREET HISTORIC THEATERS
FOUNDATION

PO BOX 1728

TUCSON, AZ 85702

Dear Applicant:

DEPARTMENT OF THBE TREASURY

Employer Identificatiom Number:
16-1699701 i
DLN:
17053364076034
Contact Person:

DORCTHY M LAWRENCE ID# 31450
contact Telephone Numbex:

{877) B239-5500
Accounting Peried Ending:

June 30
public Charity Btatus:

170 (b) (1) (A} {vi)
Form 990 Required:

Yes
Effective Date of Exemption:

May 3, 2004
contribution Deductibility:

Yes
Advance Ruling Ending Date:,

June 34, 2008

We are pleased to inform you that upon review of your application for tax
exempt status we have determined that you are exempt from Pederal income tax
under section 501{0) (3) of the Internal Revenue Code. Contributions to you are
deductible under section 170 of the Code. You are also qualified to receive
tax deductible bequests, devises, transfers or gifts under section 2055, 2106
or 2522 of the Code. Because thls letter could help resolve any questions
regarding your exempt status, you should keep it in your permanent records.

Organizations exempt undsr section 501(c) (3} of the code are furthexr claselfied
as sither public charities or private foundations. During your advance r:uﬁng
period, you will be treated as a public charity. Your advance ruling peri
begins with the effective date of your exemption and ends with advance ruling
ending datd'’shown in the heading of the lstter.

shortly befors the end of your advance ruling period, we will send you Foxm
8734, Support Schedule for Advance Ruling Period. You will have 90 days after
the end of your advance ruling peried to return the completed form. We will
then notify you, in writing, about your public charity status.

pleage see enclosed Informatlon for Exempt Oxganizations Undexr section
501{c) {3) for some helpful information about your responsibilities as an exempt

‘organizatlon.

Latter 1045 (DO/CG)
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ARTICLES OF INCORPORATION
oF

CONGRESS STREET HISTORIC THEATRES FOUNDATION
- .. An Arizong Nonprofil Corporntion

d

s A
- 2 ARTICLE |

NAME AND PERFETUAL DYRATION -

- /130 57%:@‘ : J
X : of the Corpomtion Is Cangress Streat Historle Thaures Foundation, herenflor calted the

“Corporatian.” The Corpuration s a nonpraflt corpurutien undor Arivona law, A.RS, Section 10-2100, o1
suy. The period of durntion shall be peopetual,

ARTICLE Ul
STATUTQRY AGENT

. Tha Stanutons Agent of the Corporation is Datglos Biggers. whose address is 314 E. Congress
Street. Sulte 306, Tucson, A7, Mailing address: P.QJ, Box 1728, Tueson, AZ 85702

ARTICLE Iil
OFFICE

The address of the knewn place bl husiness of the Corporation fs te suma o5 the addnags for the
S1AtUory agent. . :

ARTICLE IV
P S| 2 R\

© The Corporation is organized exclusively fos charitable, refigious, cducational, and sclentific
purposes w ithin the meaning of seetisn SD)(eK3) of the Interna} Revenue Code of 1988, or comesponding
section of any future foderal tax code, including. for such purposes, the muking of distributions to

" orzanizations that qualify 2s exerapt organtzations under 501(e)(3) of the Intemai Revenue Code, or the

carresponding section of any fure &xx code, Te the extent thal the following conforms o such chariiable
and educational purposes, the general patire of the buslness to be transacted by the Corparation is mare
specifically described as follows: Encouraging and sponsoring eris and cultural evenss; providing
stenardship for and suppart of historic performance venuzs (tncluding the Rialto Themee and the Fox
Tucson Theatre); educating the public about film, performance and visuel afs; promoting eultural and
architeciypal history In Tuzsen. Arizona: and playing a direet role In the revitalization of Downtown

. Tucson. -

The foregoing coumerntion stail not be deemed 1o limll or restrict the general powers of the

 Corparation and the enjoymen and exercise thereof, as conferred by the laws of the Siate of Arizona

andeswhich this Corporation is formed,

.
==
VieF

i

g3/87
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ARTICLE V
POWERN QI THE CORFOR * TION

Mo part of the net edrnings of the earpamtton shail itune 1o the Tenefit of, or be distribittatile 1w iy
moembr, trusices, offivers, or other privaie persoi, exeept tat the Comoragion shall be mithorlzed and

cmpov ered 1n pay ressonnhhe compensainn fr servloey rodenad and w miske poyroeits and disirdians

in furtherance of the mvposes set forth heredn, No substantial part of the setivities of th Lorporatiun
»hall be the carm ing on of propugands, oF cilersise attepapting 1o influence leglsiaton, mnd the
cwrporaticm shadl not prrticipae in. nr bmervene in (neluding (he publishing or distribution of stalemants)
an poiitical campaign an hehalf of - o apposition to any eadidate for public alfice, Natwithstanding

- 213" onher prondston ab these Attieles, the Comorptiva shall not carry on any retlvhies nol permined to be
warried em by a1 o enmporation sven from federa) ineome 1a% umbor smedon 304ei3) of the imemnl
Revenue Cods of 1986 ur the commesponding pron isions of any fube tax eode. o (b) B ¢orporatian,
camrihytions 1o which are deduciible under section 170{c}{2) of the kuternyl Revemw Code of 1986, or
the corresponding section of any faure 1ox code, -

ARTICLE VI
MEMBERS
The mrbnrarim shajl have no mtmhcxs.'
ARTICLE VI
N INESS
.Tha Corporatian intendy to inhitally furher s purposes, as stated in Article Vi ubove, by

restoring. renmadng. and aperating the Riuho Theaire, & historic theatre bulli in 1920 and Hsted on the
“Nauanal Register ol Hfistorke Places, In Dow mown Tueson, Arizona, 25 a premicr periormanoe and (fim

exhibition venwe, The Corporation will ithe oy’ and all actians es may be approprinte 10 sccomplish this

apesitic gral and further ithe geneml purpnscs sel forth In Atticle [V above.

ARTICLE VHI
BOARD OF DIRECTORS

The qumher-amd-term of the dlrectars shall be préwidnd In the By lows of the Corporation. The
inttia) directar, who shall yarve amtil bis succussars) are eleeted end yuahificd |s Douplns Bigers. 314 &,
Congness Strect, Suite 206, Tacson. AZ 85701,

ARTICLE IX
DRIGHNAL INCORPORATOR

_ The onginal Inorporntor of the Corpomtion is Dougles Biggers. whose address is 314 E,
Coamgress Stree, Sulle 206, Tusson A/ 85711, L
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: S ARTICLE X
DISSOLUTION

The Camporatiog mm be dissohved only in accardange with Arizonu fow, Upon dissohnlon oflhe
Corporation. any avsets remnining afler paj ment of, or aduquate provisiun for, the Cuorparation’s debis
and ohiizunns, shall be distributed 1o a nov-profit R, foundatlan ar canarution, arganlazy
purposes similar 1o those for which ts Corpuration wus formed, which qualifics os an vxempt

- organir ion under secticn SUIC H3) of the Inierne) Revemse Cade ol 1986 or comesponding section of
am. fulure tx eode. a5 the Boord of Dircetors shafl determine. Any ashais aot disposed of <hall be
dlspased by the Superior Coun of the Cownty in which the priocipal offiee of the Curpuration s then
locnied exclush efy tor such 2xempt purpnses, .

" ARTICLE X1
LIMITATION OF DIRECTOR'S, LIABILITY

The personal Tiability of te directors of the Corpamilon for menstary dammge for any sction
when or any feflure to tnke any action os 8 direstor 15 ofimindted to the fifle extent pormitied by AR.S.
“Secsron 10-5202(BY [ 1 o It mey hernafier be amended of rerumbened, or the analopous provision of any

future Ariznna norprofil comporation nde,

ARTICLE X1
INDERINIEICATION

I Corporation may Indemmify any person sgainst Jigbltity and cxpenses, including withoul
limitation chomeys® fees. Judgpments. lines and amaunts paid in sentement, ecwally and reasonably
suffiesed or incured by neasun of thee fact tiat he or she ls or was a direetor. ofTicer. employee oragent of
the Corporation, of is ar as serving al the request of the Corporation g5 o dirgctor, officer, parmer.
trustan, employvee or agent of anothier corparden. ponntcship, Jolnt vemure, trust, smployee benefit plan
or ather entiny. in 2l circumstances jo which, end 1o the extent thot, such indemnification fs parmitted by
AR.S. Sections :0-385) and 10-3856, ar such provisions moy hereafer be amended or renumbsred, or
tha analogous provision of amy furure Arirons nomprofit corporation code. Any Indemnificatfon
herounder shall be-made by the Corporation only es sithorized by the Baerd of Dircclors purstzm to
ARS. Section 10-3855, a3 It may hererfter be amended or renuipbered. or the enlogoul provisivn of any

future Ailzons nomprofit corparation cade,

The Corporasion shall have the power jo purchase and matniain insurance on behali of any person
who I8 or was a director or ofYicer of the Corpuration, as was serving at the request of the Corporation es a
director ar officer, agalnst any lioblily rsserted against bim or her and incurrod by him or her in any such
capacity or arising out of hls o her satus a3 sech whother or net the Corporation would have had the
power 10 indemnify him or her agalnst such Rability under this Anicle.

The indentmification herein above i:ermlncd sholt not be exclusive of any rights 10 which uny
Jirector or officer of the Uorporation may otherwise be entitled by low. Including tnandatory
indemnification under AR.S. Socifon 10-3852 or the analogous provision of any future code.
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ARTICLE X0l
AMENDMENT
" These articles may be smanded by o voic of two-thinds of the directors thun In afice.

ARTICLE XIV
CONELICTS

In the case of am confilel banwenn the terms hereof and the Bylaws, thess Antleles of
Incorporation shall control. ’ .

Dated Mzy L 2004,

Bippers
{n rator
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CONSENT OF STATUTORY AGENT

Douglas Biggors, having been designaied to act os Siatutory Agent, hersby conzants to act fn thar -

capacity unti] ramoved of his resignatior is _suhmlned.

4

Dated: Moy __° , 2004,

N N

Douglad Blgeors =
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- ARIZUNA CORPORATION COMMBEION
’ CORPORATIONS DIVISIGN
Piocrrx Address 1300 Wen Woslingion ' Tieeson Addres 100 Wed Cistgreid
Phoaux, Anuoa BS007-2029 Tusgn, Ansong ST}
. NONPROFIT

RS, Scctian 10-3202.0, 3 L
c;’c "y ece (‘h’f"(’ Ijn'("hu . ‘L"n‘ P ‘{"-\u'ﬂ'er“a"!
¥ TRACT CORPORATH NAMIL

A Hm am penisp sanpp efber by slection or appoleumen as officer, directan, rrastee, or fzcorparmtot fo the perptmbion. :
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EXHIBITA

Amendsvak by tho Articles of Excorparatina of

CQongress Btrees: Bistorin Theatyes Fouxdadion
1§ Pursuant o & resilution approved by a unanixows vois. of the board of directors an
Novexber 14,2008, the corposmte azme of the Congress Steet Historic Thorlres
Foundation Io hereby changed wo'the Rizlio Theatré Poundation,

2) This chmange of name 1 an amendment to Article-1 of the Avticles of Incorporation,
"The previons version yend as follows: :

ARTICLEI
"Fhe navne of the Qorporatdon Iy Congress Berest Hiatorly Theatres Foundsrion, hereafter

<alled the “Corporaten’ Tha Oorporation isa ndnprafit corperatida under Artzona
Tuw, &RS, Bection 30-2101, & ‘The pesind o duration shiall be perpetnal

The amended wording af Articls I shall novrreud as follows:

ARTICLEL a5 smnmulad)

NaME AND RERPETUAL DURATION

The amgaded name of the Corporation is the Rinlto Theatre Poundation, hereaftsr
callsd the “Qorporaten” The Curporation bsa nonprofit corporation under Arizoma
Iawy ARS8, Section 10-2101 et vy, The period of duration-hell be perpetual
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AMENDED AND RESTATED
‘ ' BYLAWS
RIALTO THEATRE FOUNDATION
April 2013

ARTICLE 1. NAME AND PURPOSE

11 . Name. This corporation shall be known as the Rialto Theatre Foundation, Inc.
(hereinafter called the Corporation).

12  Purpose. This Corporation is organized exclusively for charitable, religious,
educational, and scientific purposes, including, for such purposes, the making of distributions to
organizations that qualify as exempt organizations under § 501(c)(3) of the Internal Revenue
Code, or corresponding section of any future federal tax code (the “Code”). The Corporation’s
purpose is to encourage and sponsor music, arts and cultural events; provide stewardship for and
support historic performance venues, .specifically the Rialto Theatre, educate and entertain the
public about music, film, performance, and visual arts; promote cultural and architectural history
in Tucson, Arizona; and play a direct role in the revitalization of Downtown Tucson.

13 Office; Registered Agent. The principal and registered offices of the corporation
shall be located in Tucson, Arizona. The Corporation shall have and continuously maintain in
the State of Arizona a registered agent whose office may be identical with the registered office.

14 Exemption. Notwithstanding any other provision of these articles, the
Corporation shall not carry on any other activities not permitted to be carried on (a) by a
corporation exempt from Federal Income tax under § 501(c)(3) of the Code or (b) by a
corporation contributions to which are deductible under § 170(c)(2) of the Code.

1.5 Distribution of Assets. Upon the winding up and dissolution of this Corporation,
after paying or adequately providing for the debts and obligations of the Corporation, the
remaining assets shall be distributed to & non-profit fund, foundation or corporation organized
and operated exclusively for charitable, educational or religious and/or scientific purposes and
which has established its tax-exempt status under
§ 501(c)(3) of the Code.

ARTICLE 2: BOARD OF DIRECTORS

21 Powers and Duties of the Board of Directors. The business and affairs of the
Corporation shall be managed by or under the direction of the Board of Directors, The Board is
' responsible for overall policy and direction of the Corporation and delegates responsibility of
day-to-day operations to the Executive Director, staff, and committees. The Board of Directors

shall have the authority to:



N

~ Bylaws, and federal and state laws and regulations.

2.1.1 exercise general authority and responsibility for the management and
operation of the Corporation;

2.12 establish and maintain effective operational and fiscal policies of the
Corporation; ' ) .

2.1.3 appoint the Directors and fill the Board’s elective offices;

2.1.4 hire, supervise, and direct the Executive Director on matters of policy,
purpose, responsibility, authority and integrity of operations;

2.1.5 acquire, hold, own, manage, operate, exchange, and dispose of all
property (real and personal) in the ordinary course of business;

2.1.6 pledge or grant security interests in the Corporstions personel property,
cash, accounts receivable and other assets as collateral for any obligation;

2.1.7 acquire, hold, own, license, and lease any interest in and to any intellectual
property such as copyrights, patents, trade names and/or marks;

2.1.8 enter into, make, perform, and carry out, or cancel or rescind contracts for
any lawful purpose in the ordinary course of business and consistent with the objectives

of the Corporation; .

2.1.9 borrow funds or incur obligations as required in the ordinary course of
business; '

2.1,10 approve an annual budget for the Corporation and budget for the income
and expenditure of funds to control the programs of the Corparation and to control the
disbursement of such funds; o

2.1.11 monitor income received and expenditures incurred by the Corporation;

2.1.12 raise public or private funds to support the services and programs of the
Corporation;

2.1.13 sue, be sued, complain, and defend in its corporate name; and

2.1.14 otherwise have and exercise all powers necessary and convenient to
effectuate the purposes of the Corporation not inconsistent with the Articles, these

22 Number, Tenure, and Qualifications. The Board of Directors shall consist of

not less than three (3) and not more than twenty-five (25) Directors. Directors shall serve three-
year terms, but may be re-appointed for two additional, consecutive terms, A Director that has -
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not served on the Board for a period of one year or more may be subsequently appointed to the
Board as though appointed for the first time. Each Director must have sufficient education
and/or business experience to make sound and reasoned decisions concerning the operation of
the Corporation, and- shall at all times conduct themselves with professional courtesy end
decorum in the affairs of the Corporation.

2.3 Board Appointments. The Board of Directors may appoint Directors to fill
vacancies on the Board. Any appointment of a vacant Director position must take place during a
regular meeting of the Directors, either at the Anmual meefing or a regular meeting called in
accordance with the provisions of these Bylaws. New Directors shall be appointed by the
Directors present at the meeting, provided there is & quorum present. Directors so appointed
shall serve a term beginning as of the next meeting of the Directors. :

2.4  Annual Meeting. The Annual Meeting of the Board of Directors shall be held in
the month of May; written notice may be given at least ten days prior thereto.

2.5 Regular Meetings. The Board of Directors shall hold Regular Meetings on a
monthly basis. Regular Meetings may be called by the Chairman or Vice-Chairman of the
- Board, provided that at least one-quarter of all Directors agrees (by email or in-person vote) to
the date set for the Regular Meeting. Notice of all Regular Meetings shall be given at least ten
(10) days prior thereto by written notice. '

2.6  Special Meeting, Special meetings of the Board of Directors may be called by
the Chairman of the Board or at the request of three (3) Directors. The person or persons
authorized to call special meetings of the Board may fix any place, either within or without the
State of Arizona, as the place for holding any special meeting of the Board called by them.
Notice of any special meeting of the Board of Directors shall be given at least five (5) days prior
* thereto by written notice. ' '

2.7 Participation in meetings by Conference Telephone. Meetings of the Board
whether Régular or Special may be held by means of conference telephone or similar
communications equipment, by means of which all persons participating in the meeting can hear
each other: Participation in a meeting pursuant to this Section shall constitute presence in person

at such meeting.

28 . Notice. Notice, for the purposes of these Bylaws, shall mean written notice
delivered in person, facsimile, email, or other form of written communication, or by mail or
private carrier to each Directar at her or hxs address as shown by the records of the Corporation.

29 Quorum. A majority of all current Directors, which shall include at least one
elected Officer, shall constitute a quorum for the transaction of business at any meeting of the
Board of Directors; but if quorum is not achieved, the Directors present at said meeting shall
notify the absent Directors of the lack of quorum and the date of the next meeting, I a quorum

of Directors is present when the meeting is convened, the quorum shall be deemed to exist until -

the meeting is adjourned, notwithstanding the departure of one or more Directors.




2.10 Proxies. The Corporation will not accept proxy votes.

2,11 Agenda. An ‘agenda shall be prepared for all Meetings of the Board of -

Directors by the Executive Director, Chair or designee, if néeded; however, the agenda
may be amended, by vote, by the Board of Directors at its meeting, Minutes shall be kept
of the Board proceedings and made available to the Directors not less then five (5) days

prior to the next scheduled meeting,

2,12 Manner of Acting. Each Director shall have one vote on each matter
subiitted to a vote. The act of a majority of the Directors present at a meeting at which a
quorum is present shall be the act of the Board of Directors, unless the act of a greater
number is required by law, the Corporation’s Articles of Incorporation or these bylaws.

A Director who is present at a meeting of the Board of Directors when corporate
action is taken is deemed to have assented to the action taken unless either the:

2.12.1 Director objects at the beginning of the meeting or promptly on amival to
holding it or transacting business at the meeting. '

2.12.2 Director's dissent or abstention from the action taken is entered in the
minutes of the meeting.

9.12.3 Director delivers written notice of the Director’s dissent or abstention to
 the presiding officer of the meeting before its adjournment or to the Corporation before
5:00 p.m. on the next business day after the meeting.

2.13  Action Without Meeting. Any action required to be taken at a meeting of the
Board of Directors of the Corporation, or any other action that may be taken at a meeting of the
Board of Directors, may be taken without a meeting if consent in wriling, setting forth the action
so taken, shall be signed by a majority of all current Directors. The consent shall identify with
specificity the action to be taken and shall be made available to all Directors not less than five
(5) days prior to its effective date. Such consent may be signed in one or more counterparts, as
well as electronically, and shall be included in the fainutes filed with the corporate records. A
consent signed pursuant to this section has the effect of a meeting vote and may be described as
such in any document. Action taken pursuant to this section shall become effective when the
consent is signed by the last Director required to sign the consent to constitute a majority of the
Directors. Any Director may withdraw their consent by written notice to the Chair or Vice-
Chair at any time prior to the signature of the last Director required to sign the consent.

2.14 Vacancies. Vacancies on the Board of Directors resulting from death, incapacity to
serve, resignation, removal or otherwise, may be filled by the remaining Directors, and a
. Director so appointed shall hoid office for the balance of the term of the Director replaced, and

thereafter until her or his successor has been duly elected,
2.15 Removal. Any Director may be removed from the Board of Directors upon one of
the following events: ebsence from three (3) consecutive or six (6) non-consecutive meetings in

a 12- month period; failure to serve n a manner consistent with these Bylaws and federal and
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state guidelines and regulations,; or resignation from the Board of Directors, which resignation

must be in writing to the Chairman of the Board. Any removal of a Director shall be made at a

~ Regular or Special Meeting, and the removal action shall be disclosed in the meeting agenda

provided pursuant to these Bylaws. Removal of a Director requires an affirmative vote of 2/3 of
the Directors present at a meeting at which a quorum is present. '

2.16 Compensation. Directors as such shall not receive any stated salaries for their
services, but by resolution of the Board of Directors, expenses of attendance, if any, may be
allowed for attendance at amy regular or special meeting of the Board; but nothing herein
contained shall be construed to preclude any Director from serving the Corporation in any other
capacity and receiving compensation for such actual services, so long as service is in accord with
the Corporation’s Conflict of Interest policy. ' -

ARTICLE 3: OFFICERS

3.1  Officers. The officers of the Corporation shall be a Chair, Past Chair, Vice Chair,
Treasurer, end Secretary. Other officers may be anthorized end appointed or elected by the
Directors. All offices shall be held by Directors. The same individuals may simultaneously hold
‘more than one office in the Corporation. The Chair shall be chosen from among the Directors,

32  Flection and Term of Office. The officers of the Corporation shall be elected |

annually by the Board of Directors at the Annual Meeting of the Board of Directors. If the

election of officers is not held at such meeting, such elections shall be held as soon thereafter as

is convenient. New offices may be created and filled af any meeting of the Board. Each officer
shall hold office until a successor has been duly elected.

33 Removal. Any officer elected or appointéd by the Board of Directors may be
removed, with or without cause, by the Board of Directors whenever, in its judgment, the best
interests of the Corporation would be served thereby. :

34  Resignation. Any officer may resign at eny time by giving written notice to the
Chair or the Secretary of the Corporation. Such resignation shall take effect when received or at
any later date specified therein, and the acceptance by the Board of such resignation shall not be

necessary,

3.5 Vacancies. A vacancy in my office because ‘of death, resignatién, i'emoval,
disqualification or atherwise, may be filled by the Board of Directors for the unexpired portion of
the term. )

3.6  Duties of Officers, Any officer elected by the Board of Directors shall discharge

their duties in good faith, with the care an ordinarily prudent person in a like position would -

exercise under similer circumstances, and in 3 manner the officer reasonably believes to be in
the best interests of the corporation. :



361 Chair. The Chair shall convene, and preside over, regularly scheduled
Board meetings in accordance with these Bylaws.  Other members of the Executive
Committee may preside over a regularly scheduled meeting in the following order: Vice-
chair, Secretary, and Treesurer. Additional duties are listed below:
_a) Oversee Board and Executive Committes meetings.
b) Serve as ex-officio member of all committees. :
¢) Work in partnership with the Executive Director to make sure Board
resolutions are carrled out -
d) Call special meetings, as necessary '
e) Appoint all Committee chairs, and, with the Executive Director,
~ recornmend who will serve on Committees
f) Approve and present the agenda, at Board meetings.
g) Assist the Executive Director in conducting new Board member
orientation.
h) Oversee the search for a new Executive Director. )
i) Coordinate Executive Director’s annual performance evaluation.
i) Work to recruit new Board members,
k) Act as spokesperson for the Corporation.
I) Consult with Board members on their roles, which may include assessing
their performance, individually and/or through an annuel Board Self-
Assessment. '

3.62 Vice Chair. The Vice Chair shall chair committees on special subjects as
designated by the Board. If the Chair office is vacant, or the Chair is unable or refoses to
perform the duties of that office, the Vice-Cliair shall perform the duties of the office of
the Chair, and shall have all the powers and be subject to all the restrictions of that
office, until the Chair is able to resume the duties of the office, or the Board holds an
election to fill the vacant office. Other duties are as follows:

a) Serve on the Executive Committee. '

b) Carry out special assignments as requested by the Board Chair.

c¢) Understand the responsibilities of the Board Chair and be able to perform
these duties in the Cheir’s absence.

d) Participate as a vital part of the Board leadership.

3.6.3 Past Chair. The Past Chair shall be an advisory member of the Executive
Committee. The Past Chair shall assist the Board, the Chair, and the Executive
Conmﬁ;teg with historical knowledge, context and advice.

3.6.4 Treasurer, The Treasurer shall oversee all funds of the Corporation and
their deposit fn such bank or banks as may be designated by the Board of Directors. To
facilitate routine small expenditures, the Treasurer may approve the establishment of &
separate petty cash account and may authorize others to make such withdrawals with the
consent of the Chair. The Treasurer shall make a report at each Board meeting. The
Treasurer shall chair the Finance Committee, if one is established, assist in the
preparation of the budget, help develop fundraising plans, and make financial information
available to Board members and the public. Additional duties are as follows:
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a) Serve on the Executive Committee.

b) Ensure that the Corporation is the beneficiary of a fidelity bond (which
shall be regularly renewed) in such sum and with such surety or sureties as
shall be satisfactory to the Board for the faithful performance of the duties
of the office of Treasurer and staff. ,

¢) File the corporate annual report with the Arizona Corporation

‘Commission. -

d) Maintain knowledge of the Corporation and personal commitment to its
goals and objectives.

) Understand financial accounting for nonprofit organizations.

) Serve as financial officer of the Corporation and as Chairperson of the
Finance Committee, if ane is established. C

g) Manage, with the Finance Committes, if one is established, the Board’s
review and action related to the Board’s financial responsibilities.

h) Work with the Executive Director to ensure that appropriate financial
reports are made available to the Board on a timely basis.

i) Assist the Executive Director in preparing the annual budget and
presenting the budget to the Board for approval.

j) Answer Board members’ questions about the annual audit.

k) Perform any other duties incident to such office or as determined by the
Board of Directors.

3.6.5 Secretary. The Secretary shall keep a full, complete, and acourate record
of the proceedings of the Board of Directors, shall give notice of such meetings as
required, distribute copies of minutes and the agenda to each Board member, and assure
that corporate records are maintained. Other duties performed by the Secretary include
the following:

a) Serve on the Executive Committee,

b) Maintain and keep safe all Corporation and Board records, inciuding these -

Bylaws and any amendments thereto, and ensure their accuracy and
safety,

c) Review Board minutes. ‘

d) Assume responsibilities of the Chir in the absence of the Chair and Vice
Chair. )

e) Discharge such other duties as pertain to the office or as prescribed by the
Chair or the Board of Directors.

ARTICLE 4. EXECUTIVE DIRECTOR AND STAFF

The Executive Director is hired by the Board, The Executive Director has primary
responsibility for management of the day-to- day operation of the Corporation, including carrying
out the Corporation’s goals and policies. The Executive Director will attend all Board meetings,
report on the progress of the Corporation, answer questions of the Board Members, and carry out

the following duties:



a) Serve on-the Executive Committee and, with the Chair, recommend who
will serve on committees. '

b) Propose agendas for Board meetings, subject to approval by the Chair

c) Assistin conducting new Board member orientation -

d) Execute the general policies of the Corporation; as directed by the Board,

e) Carry out special assignments, as requested by the Board chair.

f) Make expenditures and enter into financial commitments not in excess of
Fifty-Thousand Dollars (850,000.00).

g) Prepare operating plans, recommend policies, and propose changes {0
improve operations.

h) Exercise full authority and control over all employees of the Corporation,
subject to any reservation of authority set forth by the Board, and be
responsible for the performance of staff}

i) Work with the Treasurer 10 ensure that appropriate financial reports are
made available to the Board on a timely basis,

j) In conjunction with the Treasurer, prepare the annual budget and present
the budget to the Board for approval.

k) With the Treasurer, answer Board members’ questions about the audit.

1) Hire and fire staff as is appropriate for the good of the Corporation.

m) Salaried staffing levels shall be set by the Executive Director with Board
authorization, :

n) Discharge such other duties as pertain to the office or as prescribed by the
Chair or the Board of Directors. '

ARTICLE 5. CONFLICTS OF INTEREST POLICY

The Corporation shall adopt & confliots of interest policy to protect the Corporation’s
interests, and to ensure that Directors’ private interests (whether personal, professional, or
financial) do not improperly influence decision making by the Board. The policy shall address
the types of interests that must be disclosed, the process for disclosure and recusal (if necessary),
as well as waiver by the Board. . The policy shall supplement but not replace any applicable
state laws governing conflicts of interest applicable to nonprofit and charitable corporations.
Each Director and the Corporation’s Executive Director shall sign a Conflict of Interest
Statement, which shall be maintained with the corporate records. .

~ ARTICLE 6. COMMITTEES.

6.1 Committees of Directors. The Board of Directors, by resolution adopted by a
majority of the Directors in office, may designate one or more committees, each of which may

consist of Diréctors and non-directors. The designation and appointment of any such committee

and the delegation thereto of anthority shall not operate to relieve the Board of Directors, or any

individual Director, of any responsibility imposed upon it by these Bylaws or by law,

6.2 Executive Commitiee. An Executive Committee may be comprised of the
Officers, Past Chair, Executive Director, corporate counsel, and others designated by the Board.
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The purpose of the Executive Committee is to effectuate and implement matters delegated fo it
by the Board. .

6.3  Finance Committee. A Finance Committee may be established and asked to

provide financial guidance to-the Board, review and discuss the Corporation’s financial health, -

determine with whom to share the Corporation’s financials, lend their names in support of the
Corporation, and provide assistance as needed. Members of the Finance Committee do not need
to be Directors of the Corporation, however the Chair of the Finance Committee shall be held by

the Treasurer.

6.4 Governance Committee, A Governance Commitiee may be established and
asked to provide guidance to the Board, review and discuss the Corporation’s corporate health,
review and propose amendments to the bylaws, create new member packets with relevant
materials, discuss other organizational and govemance issues, and i
provide assistance as needed. Members of the Governance Committee must be Directors of the
Corporation, its counsel or its Executive Director. '

6.5 Development Committee. A Development Committee may be established for the
purpose of overseeing: and directing the fundraising efforts of the Corporation.  The
Development Committee will provide guidance to the Board, develop and present plans to grow
the Corporation, design and implement fundraising events, devise strategies for member
development, and provide assistance as needed. Members of the Development Committee do
not need to be Directors of the '

Corporation.

6.6  Other Committees. Other commitices may be established by affirmative vote of

a majority of the Directors present at & meeting at which a quorum is present. Except as
otherwise provided, the Chair of the Board of Directors shall appoint the members of the other
committees,” Any member thereof may be removed, with or without cause, by the person or
persons authorized to appoint such member whenever in his or her judgment the best interests of

the corporation shall be served by such removal.

ARTICLE 7. CONTRACTS, CHECKS, DEPOSITS, AND GIFTS

71  Contracts. Except as otherwise provided in these Byléws, the Board of Directors
may authorize any officer(s), or any agent(s), to enter into any contract or execute and deliver
any instrument in the name of and on behalf of the Corporation. Such guthority may be general

or confined to specific instances.

72  Checks, Drafts, and Orders for Payment. All checks, drafts or orders for the
payment of money, and all notes, bonds, or other evidences of indebtedness issued in the name of
the Corporation in excess of Fifty-Thousand Dollars ($50,000) shall be approved by the Board.
Checks and payment of obligations of the Corporation may be executed or mede by the
Executive Director, the Treasurer, or such other person as approved by the Board.



73  Deposits. All funds of thé Corporation shall be deposited from time to time to the
credit of the Corporation in such banks, trust companies or other depositories as the Board of
Directors may select.

74  Accounting.  An appropriate accounting system shall be  established and
installed in conformity with accounting principles generally accepted for non-profit
corporations. The accounting system shall insure the availability of information as may be
necessary to comply with all applicable operational requirements of the Corporation, as well as
for purposes of andit by the Internal Revenue Service or state revenue agencies.

7.5 Gifts. The Board of Directors may accept on behalf of the Corporation any
contribution, gift, bequest or device for the general purpose or for any special purpose of the
Corporation. - '

ARTICLE 8. BOOKS AND RECORDS

The Corporation shall keep current and complete books and records of account and shall
also keep minutes of the proceedings of its Board of Directors, and shall keep at the registered or
principal office a record giving the names and addresses of the Directors entitled to vote. All
books and records of the Corporation may be inspected by any Director for any proper purpose at
any reasonable time. An independent certified public accountant shall perform a compilation of
the Corporation’s financiel statements annually and within 120 days of the close of each fiscal

year,

ARTICLE 9. CONTRIBUTIONS

The Corporation may saccept eny designated contribution, bequest or devise not
. inconsistent with its general tax-exempt purposes, its articles of incorporation, and these bylaws.
As so limited, donor-designated contributions will be accepted for special funds, purposes or
uses, and such designations generally will be honored. The Corporation shall receive all right,
title, and interest in and to-and control-of such contributions, as well as discretion as to the
nltimate expenditure or distribution thereof in connection with any special fund, purpose or use.
Further, the Corporation shall retain complete control over all donated funds (including

designated contributions) and shall exercise its discretion so as to insure that such fimds will be

used to carry out its tax exempt purposes.

ARTICLE 10. INVESTMENTS

The Board of Directors shall have power to make investments of the funds of the
Corporation and to change the same, and may, from time to time, dispose of any part or all of
same or any rights or privileges that may accrue thereon. The Board of Directors may delegate
such powers to an investment committee, if one, or to one or more executlve officers of the
Corporation. Any person or persons so designated by the Board of Directors shall have authority
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to execute such form of transfer and assignment as may be customary to constitute the transfer of
stocks or other securities in the name of the Corporation.

ARTICLE 11. FISCAL YEAR

The fiscal year of the Corporation shall begin on the first day of July and end on the 3010
day of June in each year.

ARTICLE 12. WAIVER OF NOTICE

Whenever any notice is required to be given under the provisions of the Arizona
Nonprofit Corporation Act or under the provisions of the Articles of Incorporation or the Bylaws
of the Corporation, a waiver thereof in writing signed by the person or persons entitled to such
notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of

such notice.

ARTICLE 13, AMENDMENTS

The Bylaws and the Articles of Incorporation may be amended, repealed or gltered in
whole or in part by two thirds (2/3) vote of the entire Directorship, at any regular or special
meeting of the Board of Directors of the Corporation; provided, however, in no event shall these
bylaws or the Articles of Incorporation be amended so as to make the Corporation other than an
organization falling within the meaning of § 501(c)(3) of the Code. The text of any proposed
amendment shall be distributed to éach member of the Board, together with the appropriate
notice of meeting, at least ten days prior to the date of any meeting at which such amendment is

to be considered.

-

ARTICLE 14, PARLIAMENTARY PROCEDURE

The parliamentary authority of the Corporation shall be Robert’s Rules of Order, as
revised, subject to any special rules adopted by the Corporation.

ARTICLE 15. PUBLIC ORGANIZATION STATUS

This Corporation intends to operate asa “public foundation™ as defined in § 509 of the
Code, and not as a private foundation. If at any time the Corporation is a private foundation, as
described in Code § 509(a), then during such time the Corporation shall distribute its income for
each tex year at such time and in such manner as not to become subject to the tax on
undistributed income imposed by Code § 4942, and further, the Corporation shall not engage in
any act of self-dealing as defined in Code § 4941(d), nor retain any excess business holdings as
defined in Code § 4943 (c), nor make any investments in such manner as to incur tax liability

1




under Code § 4944, nor make any taxable expenditures as defined in Code § 4945(d) or as such
laws are amended from time to time. 4

ARTICLE 16. INDEMNIFICATION

The Corporation shall indemnify, to the maximurn extent permitted by A.R.S. §

10-3850, et seq., any person who is a party or is to be made a party to any threatened, pending or
completed action, suit or proceeding whether civil, criminal, administrative or investigative, or
any threatened, pending or completed action, suit or proceeding by or in the right of the
Corporation to procure a judgment in its favor, by reason of the fact that he or she is or was a
Director, officer, advisor or employee of the Corporation or is or was serving at the request of the
Corporation as a Director, officer, advisor or employee of any other Corporation, partnership,
joint venture or other enterprise, against expenses (including attorney’s fees), against judgments
and fines, and amounts paid on settlement to the extent permitted by law. Expenses inchuding
attorney’s fees incurred in defending a civil or criminal action, suit or proceeding may be paid by
the Corporation in advance of the final disposition of any such action, suit or proceeding to the
extent permitted by law.” The Corporation may, to the full extent then permitted by law and
authorized by the Directors, purchase and maintain insurance on behalf of any officer, Director,
advisor or employee against any liability asserted ageinst and incurred by any such person in any
such capacity or acting out of his or her status as such whether or not the Corporation would
have the power to indernify such person against such liability.

ARTICLE 17. INSURANCE

The Corporation shall maintain appropriate liability and property insurance for its
operations and facilities sufficient to protect the interests of the Corporation. Policies of liability
insurance shall be in amounts sufficient to protect the assets of the Corporation and shall be
reviewed annually by the Executive Committee. The Corporation shall maintsin workers’
compensation insurance, unemployment compensation insurance, and such other forms. of
insurance for the benefit and protection of its employees as the: Management Board deems

appropriate and in the best interests of the Corporation.

CERTIFICATION

The undersigned Directors, being duly appoimeci and qualified, and acting on behalf of an

Arizona non-profit Corporation, do hereby certify that the forgoing instrument constitutes the
bylaws of said Corporation duly and regularly adopted and approved by the Board of Directors at
a special meeting of said Board or subsequently as indicated

12




RIALTO THEATRE FOUNDATION
Conflicts of Interest Policy-

1. Purpose. The Corporation has adopted this conflicts of interest policy to protect
the Corporation’s interest when it is contemplating entering into a transaction or
arrangement that might benefit the private interest of an employee, the Executive
Director, an officer or Director of the Corporation. The policy shall supplement but not
replace any applicable state laws governing conflicts of interest applicable to nonprofit
and charitable corporations. Each Director and the Corporation’s Executive Director
shall sign a Conflict of Interest Statement, which shall be maintained with the corporate
records. :

2. Definitions.

2.1  Interested Person. Any Director, prinicipal, officer, Executive Director,
employee or participant on a committee with board-delegated powers who has a direct or
indirect financial interest, as deﬁned below, is an interested person.

2.2 Tnterest. A person has an interest, financial or.otherwise, if the person has,
directly or indirectly, through business, investment or family:

(a) an ownership or investment interest in any entity with which the
Corporation has a transaction or arrangement, or

(b) acompensation arrangement with the Corporation or with any entity
or individual with which the Corporation has a transaction or arrangement, or

(c) apotential ownership or investment interest in, or compensation
arrangement with, any entity or individual with which the Corporation is negotiating a
transaction or arrangement.

2.3 Compensation includes direct and indirect remuneration, as well as gifts or
favors that are substantial in nature.

24 A financial interest is not necessarily a conflict of interest. Under Section
3.2, a person who has a financial interest may have a conflict of interest only if the Board
decides that a conflict of interest exists. :

3. Procedures.

31 Duty to Disclose. In conpection with any actual or possible conflicts of
interest, an interested person must disclose the existence of his or her financial interest



and al] material facts to the Directors and participants on committees with board
delegated powers considering the proposed transaction or arrangement.

3.2 Determining Whether a Conflict of Interest Exists. After disclosure of
the financial interest and all material facts, and after any discussion with the interested
person, he or she shall leave the Board or committee meeting while the determination of &
conflict of interest is discussed and voted upon. The remaining Board or committee
participants shall decide if a conflict of interest exists.

3.3 Procedures for Addressing the Conflict of Interest.

"(a)  An interested person may make a presentatidn at the Board or
committee meeting, but after such presentation he/she shall leave the meeting during the
discussion of and the vote on the transaction or arrangement that results in the conflict of
interest.

(b)  The chairperson of the Board or commitiee shall, if appropriate,
appoint a disinterested person or committee to investigate alternatives to the proposed
transaction or arrangement.

()  After exercising due diligence, the Board or committee shall
determine whether the Corporation can obtain a more advantageous transaction or
arrangement with reasonable efforts from a person or entity that would not give rise to a
conflict of interest. : '

(d) Ifamore advantageous transaction or arrangemerit is not reasonably
attainable under circumstances that would not give rise to a conflict of interest, the Board
or committee shall determine by a majority vote of the disinterested Directors whether
the transaction or arrangement is in the Corporation’s best interest and for its own benefit
and whether the transaction is fair and reasonable to the Corporation and shall make its
decision as to whether to enter into the transaction or arrangernent in conformity with
such determination.

3.4 Violations of the Conflicts of Interest Policy.

(a)  If the Board or committee has reasonable cause to believe that an
individual has failed to disclose actual or possible conflicts of interest, it shall inform the
individual of the basis for such belief and afford the individual an opportunity to explain
the alleged failure to disclose.

(b) I, afier hearing the response of the individual and making such
further investigation as may be warranted in the circumstances, the Board or committee



determines that the individual has in fact failed to disclose an actual or possible conflict
of interest, it shall take appropriate disciplinary and corrective action.

4, Records of Proceedings. The minutes of the Board and all committees with
board-delegated powers shall contain: '

4.1 the names of the persons who disclosed or otherwise were found to have a
financial interest in connection with an actual or possible conflict of interest, the nature of
the financial interest, any action taken to determine whether a conflict of interest was
present, and the Board’s or committee’s decision as to whether a conflict of interest in
fact existed. :

4.2 the names of the persons who were present for discussion and votes relating

to the transaction or arrangement, the content of the discussion, including any alternatives

to the proposed transaction or arrangement, and a record of any votes taken in connection
therewith. .

5. Statements. Each Director, principal officer, and participant on 2 committee with
board-delegated powers shall sign a statement which affirms that such person has:

5.1 received a copy of the conflicts of interest policy;
52 read and understands the policy;
53 agreed to comply with the policy.

6.  Periodic Reviews. To ensure that the Corporation operates in a manner consistent
" with its non-profit purposes, periodic reviews shall be conducted. The periodic reviews
shall, at 8 minimum, include the following subjects:

6.1 Whether compensation arrangements and benefits are reasonable and are
the result of arm’s length bargaining,

6.2  Whether the agreements entered in to further the Corporation’s non-profit
purposes and do not result in inirement or impermissible private benefit,

7. Use of Outside Experts. In conducting the periodic review provided for in
Section 6, the Corporation may, but need not, use outside advisors. If outside experts are
used, their use shall not relieve the Board of its responsibility for ensuring that periodic
reviews are conducted. ' :




3:41 PM Rialto Theatre Foundation

0912917 - Balance Sheet
Accrual Basis As of June 30, 2017
Jun 30, 17
ASSETS
Current Assets
Checking/Savings
10100 - Checking 3656 27,831.24
40200 - Merch 3664 38,570.38
10250 - Checking 191 Toolo - 5789 11,600.83
10300 - Cash Drawer 7,400.00
10350 - Safe 2,000.00
10400 - Capital Campaign - 8557 162,780.22
10450 - RBar . 4,492.70
10500 - Petty Cash 550.00
10700 - COH -5,247.00
10710 - Registers - RBAR ) 1,477.00
Total Checking/Savings 251,465.37
Accounts Receivable
11250 - Pledges Receivable-Other 4,125.00
11276 : Pledges Recelvable-Cap Campaign 82,915.50
11425 : Other AIR 15,631.84
Total Accounts Recelvable 102,672.34
Other Current Assets
11450 - Transient Account 51,638.28
12000 - Undeposited Funds 17,477.45
12100 - Inventory - Theatre - 13,754.21
42150 - Inventory Asset - Rbar 20,989.92
12470 - Inventory 191 Toole 2,142.98
13000 - Prepalds
13100 - Prepald Expenses 317177
43200 - Prepald Marketing Exp 11,725.75
13300 - Prepald Insurance 14,656.29
13400 - Deposits on Future Shows 90,800.00
13450 - ATM Translent 2,380.00
Total 13000 - Prepalds 122,830.81
Total Other Current Assets 228,842.65
Total Current Assets 582,980.36
Fixed Assets
15000 * Property and egulpment - RIN
15100 - Barricade 359.80
15200 - Office Equipment 562.11
15350 - Misc. Equipment 8,813.99
15650 - HVAC 3,850.00
15750 - Marques 1,879.00
15800 - green room 57,439.63
15850 - sound Equipment 171,717.10
15300 - Lighting Purchase 66,735.54
Total 16000 - Property and equipment - R/N 311,457.27
165950 * Theatre Bullding
15955 - Theatre Bulldout 1,865.62
45556 - Theatrs Bullding - Other 817,462.11
Total 15950 - Theatre Bullding 816,327.73
15975 - Land 203,000.00
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3:41 PM Rialto Theatre Foundation

09129117 Balance Sheet
Accrual Basls As of June 30, 2017

Jun 30, 17
. 16000 - Property and equipment - Other
16002 - Productions Supplies 11,168.87
16010 - Stage Rebulit 8,624.70
16050 - Liquor License 40,624.50
16100 - Logo/lmage Redesign 3,350.00
16150 - Mural 4,274.88
16250 - Patio Project 21,000.73
16300 - Van - Ford 2,581.92
16340 - Computers
16341 - Ryan's Computer 4,016.02
16342 - Curtls Computer 5,189.10
16343 - Adam's Computer 750.00
16344 - Software/Videos 12,229.99
16345 - Julle’s Computer 1,171.75
16346 + Christlan’s Computer 539.14
Total 16340 - Computers 23,806.00
16350 - POS SYS 8,423.67
16351 « Cameras - Security 3,057.11
16450 - Internet System 3,116.75
16451 - TVs 1,698.70
16000 -+ Property and equipment - Other - Other 29,261.85
Total 16000 - Property and equipment - Other 161,080.68
16500 - R Bar
16520 - FF&E 125,059.13
16530 - R-Bar Bulldout 163,748.54
16540 - Logo & Artwork 9,136.95
Total 16500 - R Bar 297,844.62
16700 - 191 Toole
16710 - Refrigeration Equipment 3,105.00
16720 - Sound Equipment 22,576.85
16730 - Lighting Equipment 5,074.05
16750 - Miscellanous Equipment 12,817.28
16760 - Leasehold Improvements
16761 - Stage 13,925.68
16762 - Green Room 16,582.79
Total 16760 - Leasshold Improvements 30,508.47
16790 - Liquor License 15,559.00
Total 16700 - 191 Toole 89,640.65
17000 - Accumulated depreciation
17050 - Accum-Depre 191 Toole -6,225.00
47080 - Accum Depr Rbar -111,472.51
17000 - Accumulated depreclation - Other -241,757.89
Total 47000 - Accumulated depreciation -359,455.40
Total Fixed Assets 1,523,005.55
Other Assets
48500 - Deposits 5,500.00
Total Other Assets 5,500.00
TOTAL ASSETS 2,111,485.91
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3:41 PM Rialto Theatre Foundation

03720117 Balance Sheet
Accrual Basls As of June 30, 2017
Jun 30, 17
LIABILITIES & EQUITY
Liabilitles
Current Liabilities
Accounts Payable
20000 - Accounts Payables 62,815.45
Total Accounts Payable 62,815.45
Credit Cards
20700 - Credit Cards NBA
20710 - Cunrtls cc - 6583 672.86
20720 - Mark cc - 8033 298.31
20730 - Bruce cc - 9132 2,137.08
20760 - Kristin - 9439 9,635.33
20776 - Alyssa Hubbs cc - 9611 1,644.56
20781 - Matt 0734 New 2,224.91
20785 - Kris - 2987 478,95
20790 * Rory New 2433 687.56
20792 - Matt Wade CC - 6285 337.53
20794 - Adam 2342 327.46
20795 - Julie 0918 891.42
20700 - Credit Cards NBA - Other 1,450.62
Total 20700 - Credit Cards NBA 20,686.67
Total Credit Cards 20,686.67
Other Current Liabilities
20800 « Current Liabilities 16,679.61
20805 + Royalitles Payable 1,972.00
20950 - Accrued Property Taxes 13,093.74
21000 - Payroll Liabilitles
21100 - other -36.85
21120 - FIT Liab 23.74
21140 - AZIT Liab, 2,02
21160 - SUTA 2,423.88
21200 - Accrued Payroll 46,993.23
21000 - Payrof! Liabilities - Other 41.02
Total 21000 - Payroll Liabilitles 49,447.04
24000 - Future Sales Recelved (OPM)
24200 + Merch - Future Tickets Recleved 304,657,33
Total 24600 - Future Sales Recelved (OPM) 394,557.33
25000 - Advanced/uneamed ticket sale
25600 - Unearned Ticket Sales (Fox) 40,684.76
25650 - Production Deposits 500.00
Total 25000 - Advanced/unearned ticket sale 41,194.76
26000 - Current Portion of LTD 30,992.56
28300 - Dus to Charlle Levy 5,241.54
Total Other Current Liabilities 562,178.58
Total Current Liabilitles 645,680.70
Long Term Llabilities
27000 - Ticketfly
27010 - Unearned Bonus 14,208.71
27020 - Unearned ticket fee Rov 13,316.00
Total 27000 - Ticketfly 27,5624.711
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3:41 PM Rialto Theatre Foundation

0912917 Balance Sheet
Accrual Basis As of June 30, 2017

Jun 30, 17
27200 - Mortgage Payable-National Bank 1,180,721.99
28330 - Deferred Rent—191 Toole 7,666.67
Total Long Term Liabilitles 1,215,913.37
Total Liabllitles 1,861,584.07
Equity
31300 - Retained Eamings 405,196.99
32000 - Unrestricted Net Assets 354,074.77
33000 - Prior Period Adjutment -851,808.74
Net Income 342,428.79
Total Equity 249,891.84

TOTAL LIABILITIES & EQUITY

2,111,486.91

Page 4



Rialto Theatrs Foundation
Profit & Loss by Class

July 2016 through June 2017
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RIALTO THEATRE FOUNDATION
211 E. Broadway
Tucson, AZ 85701

LETTER OF SPECIFIC INTENT

The Rialto Theatre Foundation was organized as an Arizona nonprofit corporation
on May 3, 2004, for the specific purpose of encouraging and sponsoring arts and cultural
events; providing stewardship for and support of historic performance venues
(specifically the Rialto Theatre); educating the public about film, performance, and visual
arts; promoting cultural and architectural history in Tucson, Arizona; and playing a direct
role in the revitalization of Downtown Tucson.

The Foundation acquired the property at 318 E. Congress Street, 50 S. Herbert
Avenue and 215 E. Broadway Boulevard on June 18, 2015, by Special Warranty Deed
recorded at the Office of the Pima County Recorder on July 2, 2015 at Seq. No.
20151830503.

23R38002



When Recorded Mail To:
Metro Title Agency of Arizona

2502 E. River Road
Tucson, AZ 85718

A
MTAFILE No.: 125511

muum“"‘mnﬁi‘ﬂiﬁlmnmmnﬂumnﬂlmlimnummv

. SBQUENCE : 201518305 3

Ne, Pages:
7/2/2015 3 o8

F. ANN RODRIGUEZ, RECORDER f@
Recorded By: JUB (e-:ecozd:.n Jizch

RECORDING DOCUMENT COVER SHEET

" Special Warranty Deed

Exempt from Affidavit of Value per ARS 33-1134 A.3




When recorded, reimtos.
Merk L, Collins
Gust Rosenfeld, PLC
1 Southy Church, Suite 1500
Tueson, Arizons 85701

BPRCIAL WARRANTY DEED

For and in consideration of Five Dollers ($5,00) and other valuable consideration, the
recsipt of which is hereby acknowledged, Rio Nuevo Multipurpose Facilities District, a political
subdivision of the ‘State of Arizona ("Grantor”), does hereby convey to Rinlto Theatre
Foundatmn. an Arizopa non-profit corporation (“Grantce”), all of Grantor's right, title, and
interest in and o that certain real property situated in the County of Pima, State of Arizona, and
. which is Jegally described on the accompanying Exhibit A, together with all rights, privileges,
easements and appu:tenant benefits relating thereto, as well as all Jmprovements located thereon.
This conveyance is specifically subjest to all matters set forth in accompanying Exhibit B.

GRANTOR
By: ; -
Fletcher MeCuskdr
STATE OF OREGON )
)} ss
County of MULTNOMAH )
SUBSCRIBED AND SWORN to before me this 18 day of guwf— 2015

by Fletcher McCusker, Chairman of the Boerd and an suthorized representative for Rio Nuevo
Multipuzpose Faculties District.

N\

{ . ; o2 : S
Nofary Pubific — State of Oregon h= g g&%c‘:{m SEAL
8 DURRAIN

i S
NO. 41488 (f
) MY COMMIBB!DN EJ[P‘IRES AUBLIST 31, 2015

SONTINTAT NI IR

()



STATE OF ARIZONA ;
:88-
'County of FIMA )

. SUBSCRIBED AND SWORN forbefore me this /S’QLday of 2015
by Mark Trvin, Secretary of the Board and an awthorized 1 ntative. for Rio Nuevo

Multipurpose Faculties District.

My Commission Expires:

@




Exhibit ‘A"

; ce{That portlon of Block 91 of the Clty-of Tucson, Plma County, Arlzona, |
according to the officlal survey, field notes and map as madeand executed by SW. Foreman and
approved and adopted by the Mayor and Common Coungll of said City (ther Village) of Tucson,
on June 26, 1872, a certified copy of which inap Is'of fecord linthienffice ¢f the-County Recordet

of Pima Colinty, Mz‘dn‘a,.!nfsﬁokaéfMaﬁéaﬁ&Plé.ts*.ét"pia'éqi@i&héﬁe‘p‘.ﬁ descilbéd.asFallowst
COMMENCING atthe Southeast cornerof Lot 11 Insald Block:21;

THENCE North O degrees 25 minutes 09'seconds West Algng the Eagb ineofsaid Lot,a
distance of 208,64 feet to a bullding carner and the POINT OF BEGINMNING; |

THENCE Squth 89 degrees 26 minutes 01 seconds West,along the Narth-wall of an existing
bullding; a distance of 51.35 fegt tothe Eastfaceof an-existing partitianyvall;

THENCE North 0 degrees 27 mirutes 00 secands West, alongsaid Eastfaee, a distance of 14.31,
feet fothe South facerof an existiog paviitisnwall;

THENCE North 89 degrees 33 minutes 60 secondsf&sﬁ alongsald'South face;atistante of
7.07 feet to the East face of an existing partition wall;

THENCE North O degrees 27 minutes 00 seconds West, alang sald East face and the Northerly
projection thereof, a distance of 40.93 feet to a point.on the South right-of-way of Congress
Streetasdeseribed by Deed in Bogk46:at page 601

THENCE NarthB6 degrees 49 minutes-30 East, along said Shuth right-of-way, 2 distange of
19.97 feet;

THENCE South U degrees 12 miinufex 38 secords East.aling thebortherly profectiomarthe
Westfeice of an.existing partilonwall, a distance of 2174 feet;

Thence North 89 degrees 35 minutes-00 seconds East. along the South face'ofan existing:
partitiowwelka distance of 10,57 feet awall corner;: - '

THENCE North Odegrees 25 minutes 00 seconds West, along the East fage of anexisting.
partitionwall,adistancepf 5;15 feet awall comen;

THENCE North 89 degrees 35 minutes 00 seconds East, along the South face-ef an existing
partittonwall, a distanca of 13.86 feet to a polnton theEastlineaf Lot 6 in sald Block 1;

THENCE South O-degrees 95 minutes 00 seconids East; albrig the East line ofsald Lot6, 2
distance of 39,49 feet to the POINT OF BEGINNING;
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EXCEPT any patt of the above described property above:an elevation of 2405,20ect. This
elevation being based on the Clty of Tucson Berichmark No. 16, being a chiseled X at the
Intersection-of the sidewalks.at the Southwast.corner of the bujlding at the Narthwest corner of
‘Broadway and:5th-Avenue, Fhis benchmark helngrecorded inthe Cityof Tacspn Fleld! Book
1915 at page 2 on flleinthe office of the Clty Engineer:

Jv Arp{Rtniaf 3}
Parcel Il (Theatre Parcel)

That portion.of Block 91 of the:City of Tucsen, Pima Coupty, Arlzana,accarding to'the officlal
survey, field notes and map as made and exetuted by SW. Foreman.and approved and adepted
by the Mayor and Comman Couricll of sald City (then Village) of Tucsen, on June:26, 1872, a
certified copy of which map-isiof tecord in the efficeF the:Caunty Recarder of Pima Gounty,
Arizona, In.Book 3 of Maps-and Plats, at page 70, thereof, destribed as follows: .

COMMENCING st the Southesst corner of Lot 1L insaid Block94; -

THERCE North0 degrees 25 nilhutes G0.setonts West, altng the Bast e of said lot: adistance
of 46 544¢et to a 1/Zinch réhartageed LS48178 and+the POINTOF BEGINNING; :

THENCE South 89 degrees 36 inlnutes24 seconds West, 68.96 feat to.a:1/Z hich rebiar tagged

LS 13178 on the West lIna of that-property described In Bocket 7883 at page 341;

THENCE North Odegrees ;9,3 minutes 09.seconds West, along the West line'of sald property
and the:Northerly prajecti oithereof, a distanice:of 161,89 feat mareiorfessto the Northwest
corner of an existing building; .

THENCE North 89-degrees 25 minutes:01 seconds East, along the North line of said bullding, a
distariceof 58:87 fest to apolriton the East line of Luit 61n sald Blotk #1;

THENCE South 0 degrees 25 minutes 00secands East, alorig the East ling bf Lots 6,7:and 11In
said Black, a distance of 162.10feet to.the- POINT OF BEGINNING.

JvArb-4
Parcel il: (Pedestrian Easement)

An-easemefit for- igress and égress oveéran'g foot wide stiipofland bcated Inthatpartof Block
91 ofthe Clty of Tucson, Pifna County, Arizona, according 3o the.officidl survey,fleld notesand
fapas madedndexstuted by SW, Foreriatiarid approved and adopted by:thi Mayorcard
Common Counicif of sald"City{then Viliage) of Tueson, ori June 26, 1872, a-certified-copyof
whilch tapis of record in thie office of the County Recordet of Pima Couny, Arizona, i Book3
of Maps and Plats, at page 78, therésf; described ag followst

COMMENCING at the Southeast corner of Lot 11in-sald Block 91;

Updated bn: 6/47/2015




THENCE North O degrees 25 minutes 00 seconds West, along the East line of sald Lot, a
distance of 46,54 feet to a 1/2 inch rebar tagged LS 13178;

THENCE South 89 degreas 36 minutes 24 seconds West, 68,96 feet to a 1/2 Inch rebar tagged
LS 13178 on the West line of that property described by Docket 7883 at page 341; '

THENCE North O degrees 23 minutes 09 seconds West, along the West line of sald property, a
distance of 24 feet to the POINT OF BEGINNING;

THENCE continue North O degrees 23 minutes 09 secands West, along the West line of sald

property, a distance of 76.5 feet more or less to the South face of an existing bullding and the
terminus. )

P 13 .
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Exhibit "B”
Schedule B, Sectlon 1; Order No. 126611
ltems 1 through 7 shown on the commitment for title insurance intentionally omitted,

? "FA:‘EB AND ASSESBVENTS collestible by the Gounty Treasurer not yet due and payable for the

ollowing

yoar; 2016

9. ANY. ACTION by the County Assessor andior Treasuror, altoring the current or prior tax assessment,

- subseguent to the date of the Polley of Titls Insurance.

10, Reservations-or exceptions In Patsnis or In Acts suthorizing the lasuance thereof,

;I;‘I. WQTER RIGHTS, claims or fitle to water, and agreements, covenants, condltions or rights incldent
oroto

whether or not shown by the public records. This exoeption [s.not imited by reason of the disclosure of

any

matter relating to Water Rights an may bo eel forth elsewhere in Schedule B,

12, Estabilshed andfor existing roads, highways, righis-ol-way or easements.

}géﬁﬁsemenus) for Ingrese, egrass and lobby purposes and rights Incldent thereto as get forth InBool

o .
E'eads at page 225; In Docket 108 at page 574, In Docket 105 at page 574, In Docket 2893 at page 340 and

Dockat 3664 at page 360 :

14, Easoment(s) for electrical transmisslon-and rights Incldent thereto as set forth in Dockst 120 at page
286,

16. Easement(g) for electric tranemission or distribution line or system and rights Incident thereto as set
forthin

Docket 3318 at page 269, '
16, Easement(s) for utilitles and rights Incident thereto as set forth In Docket 4082 at page 448,

47. Easement(s) for utilities and rights Incldent thereto as-set forth In Docket 7881 at page 858.

18. RESTRICTIONS, CONDITIONS, COVENANTS, EASEMENTS, RESERVATIONS, LIABILITIES AND
OBLIGATIONS, Including but:not limited to-any recitals creating easements or party walls contained in
Instrument recorded in Docket 10041 at page 1789 and In Docket 14721 at page 3558, omitting, if any,
from the- .

al:m'r\ir;.l any restrictions based on race, color, raligion, sax, sexual orlentation, handicap, familial status,
ma

status, disability, ancestry, source of Income or national origin as set forth In applicable state or fedsral
laws

'exc__s'pt to the extent that sald covenant or restriction 1s permitted by appilcabte law; Togsther with all

. matters

pertsining the Imposition of any transfer or conveyance fee contalned within the document{s). The
provisions
for such fee require it to be paid upon transfor or conveyance of the land.
18. Terms, conditions, restrictions, easements, liabilities and/or ohllgations as setforth in Agreement for
Dowmtown Tucson Enhancement Service recorded In Docket 10918.at page 864and inDocket 10918 at
oy -
20. .Easement(s) for conservation: and rights incldent thereto as set forth In Dockst 12084.at page 397.
21. Terms, conditions, réstrictions, easements, lfabliltles and/or obllgations as set forth In Instrument
entitled
“Intergovernmental, Development and Lease Agreement for Restoration, Operation and Management of
the _ .
Historlc Rialto Theatre” recorded In Docket 12783 at page 3447.
22, Easamentis) for natural ges line and rights Incldént thereto as set forth in Sequence No. 2013-
1150358. '
23. RIGHTS OF PARTIES IN POSSESSION an month to month tenancy or under-wriiten but unrecorded
leases.. ) v

- 24. New Deed of Trust to:be recorded. :
END OF SCHEDULE B - Saction2




STATE OF ARIZONA

WEB FORM
COPY 'CORPORATION COMMISSION
CORPORATION ANNUAL REPORT
. & CERTIFICATE OF DISCLOSURE

DUE ON OR BEFORE . 10/3/2017 FILNG FEE  $10.00

PLEASE READ ALL INSTRUCTIONS. The following information Is required by A.R.S. §§10-1622 & 10-11622 for all corporations
organized pursuant to Arizona Revised Statutes, Title 10. The Commission’s authority to prescribe this form is A.R.S. §§ 10-
121(A) & 10-3121(A). YOUR REPORT MUST BE SUBMITTED ON THIS ORIGINAL FORM. Make changes or corrections where
necessary. Information for the report should reflect the current status of the corporation. .

11303729

1.  RIALTO THEATRE FOUNDATION RECEIVED
211 E BROADWAY
SEP 2 2 2017
TUCSON, AZ 85701 ARIZO 2 200 0 SisSIoN

(R ‘:";1i\iS DN!SION

(Business phone s optional.)
ype of Gorporation: NON-PROFEIT

Business Phone:
State of Domicile: ARIZONA

2.
Statutory Agent. CURTIS MCCRARY Statutory Agent's Street or Physical Address, If Different.
Mailing Address: 3701 N LAS ALTAS Physical Address: 211 E. BROADWAY
City, State, Zip: TUCSON, AZ 85705 City, State, Zip: TUCSON, AZ 85701
ACC USE ONLY -
If appointing a new statutory agent, the new agent MUST consent to that
Fee s appointment by sianina below. Note that the agent address must be in Arizona.
I, (ndividual) or We, {corporation or imitad fability company) having been designated the new Statutory Agent,
Fenalty §, do hereby cansent to this appaintment unti my removal or resignation pursuant to law. .
Relnstats §.
Expedite § Signature of new Statutory Agent
Resubmit §
Printed Name of new Statutory Agent
3. Secondary Address:
{Fareign Corporaticns are REQUIRED
to complete this section).
4. Check the one category below which best describes the CHARACTER OF BUSINESS of your corporation.
pusmess CORPORATIONS [o} OF [T CORPORATIO
- 1. Accounting - 20, Manufacturing 1. -~ Charilsble
™ 2. Advertising T~ 21. Mining 2. T Benevolent
™ 3. Aerospace " 22, News Medis 3. = Educational
™ 4. Agricullure ™ 23, Phammscsutical 4. cwis
P g, Architecture P~ 24. Pubishing/Printing 5. I Ppolticat
g, Bankin co 25, estock 6. = Relglous
7 7. Barbers/Cosmelclogy . 26. Real Esiate 1. FZ Social
£ 8. Constru = 27. Restaurant/Bar 8. I= Lierary
= 8. Contradior = 28. Retzll Salas 9. ™ Cultural
= 10. Credit/Colection < 29. Sclence/Research 10. 5 Athletic
. 11. Education L= 30. Spods/Sporiing Events 14. E= Stlence/Research
= 12. Engineering © 31. Technology(Computers) 12.= fth Care
13, Entortainment = 32. Technology(Generl) 13. == Agricultural
= 14, Generel Consulting = 33. Television/Radio 14. &= Coopamtive Markeling Asscclation
¢ 15. Health Care =, 34. Tourism/Convenilon Services 15. = Animal Husbandry |
. 16. HotelMatal £~ 35. Transporiation * 18. £ Homeowner's Association
C. 7. ImporVExpont = 38, Utiitles 17. & Professional, commercial
- 18. Insurance [ 37. Velerinary Medicine/Animal Caro Industrial or rade assoclation
I 19. Legat Services L 38, Other 18. = Cther
AR:0046 Arizona Corporation Cammission
Rav. 08/2016 Corporations Bivision



11303729 RIALTO THEATRE FOUNDATION Page 2
5.C APITAL]ZAT!ON: I(For-proﬂt Corporations and Business Trusts are REGUIRED to complete this section.) J
Business trusts must indicate the number of transferable certificates held by trustees evidencing their beneficial interest inthe trust
estate. PLEASE PBINT OR TYPE CLEARLY.

Sa. Please examine the corporation’s original Articles of Incorporation for the amount of shares authorized.
Number of Shares/Cerificates Authorized Class Series Within Class (if any)

NA

5b. Review all corporation amendments to determine if the original number of shares has chariged. Examine the corporation’s
minutes for the number of shares issued.
Number of Shares/Cerificates Issued Class Series Within Class (if any)
Nla. . .

6. SHAREHOLDERS: ITFor-ﬁmm Corporations and Business Trusts are REQUIRED to complete this seclion.) |

List shareholders holding more than 20% of any class of shares issued by the corporation, or having more than a 20% beneficial
interest In the corporation.

Name: . Name:
NONE
Name: . Name:

+ oFFicers PLEASE TYPE OR PRINT CLEARLY. YOU MUST LIST AT LEAST ONE.
Name: SARA PEROTTI Name: POLLY PUTNAM WHITE
Title: PRESIDENT ' Tite: SECRETARY
Address: PO BOX 1728 Address: PO BOX 1728

TUCSON, AZ 85702 TUCSON, AZ 85702
Date taking office: 09/06/2016 Date taking office: 09/06/2016
Name: MATTHEW THRASHER Name: CHRISTOPHER VOLPE
Tire: _TREASURER Tite:  VICE-PRESIDENT
Address: 1785 E SKYLINE DR #131 Address: 1320 W VIA HACIENDA

TUCSON, AZ 85718 TUCSON, AZ 85704
Date taking office: _09/06/2016 — Date taking office: 09/06/2016
8. DIRECTORS PLEASE TYPE OR PRINT CLEARLY. YOU MUST LIST AT LEAST ONE.
Name: CURTIS MCCRARY Name: CAROLE TONIGAN
Address: 3701 N LAS ALTAS Address: 6840 N CASAS ADOBES DR

TUCSON, AZ 85705 TUCSON, AZ 85704 .
Date taking office: _7/27/2016 Date taking office: 8/12/2014
Name: DON SNYDER Name: JIM ROSBOROUGH
Address: 4430 N ALVERNON WAY Address: PO BOX 1728

TUCSON, AZ 85718 ‘ : TUCSON, AZ 85702
Date taking office: _8/12/2014 Dale taking office: 8/12/2014
ARDOMS Arisona Carooration Comms

Rev. 082016 Garporations Division



RIALTO THEATRE FOUNDATION

Directors (cont’d):

23P2112

John O’Dowd
629 N. Wilson Ave.
Tucson, AZ 85719

John Farlow
8304 N. Pink Pearl Way
Tucson, AZ 85741

Lisa Wagenheim
5255 S. 6™ Ave.
Tucson, AZ 85701

Michael Crawford
1900 N. Fremont
Tucson, AZ 85719

Raynu Fernando
6301 N. Camino Verde
Tucson, AZ 85743

| Christopher Volpe

1320 W. Via Hacienda
Tucson, AZ 85704

Cindy Elliott
2816 E. Arroyo Chico
Tucson, AZ 85716

Matt Luck
733 S. Osborne Ave.
Tucson, AZ 85701

Melissa Vito
5918 E. Paseo Cimarron
Tucson, AZ 85750

Polly White
PO Box 1728
Tucson, AZ 85702

'Annual Report Addendum

Sara Perotti
PO Box 1728
Tucson, AZ 85702

Chris Eldridge
P.O. Box 65453
Tucson, AZ 85728

Matthew Thrasher
1785 E. Skyline Dr., #131-
Tucson, AZ 85718

* Justin Ruggieri

643 S. 5 Ave.
Tucson, AZ 85701

Tony Ronstadt
5141 E. Woodspring Dr.
Tucson, AZ 85712

_Michael McGrath, Counsel to Board

259 N. Meyer Ave.

~ Tucson, AZ 85701



Pleass Enter Corporation Name: RIALTO THEATRE FOUNDATION File numbor 11303729 page 3
5. FINANCIAL, DISCLOSURE (AR.S. §10-1622(A0)

Nonprofits - financial disclogurn is no langar required. Cooporative marketing associetions — must submit a financial sigtoment Alcthat types
of cofporations are not required to fo a financial sistement
L
ONLY NONPROFIT CORPQRATIONS MUST ANSWER THIS CUESTION:
9A. MEMBERS (AR.S. §10-11622{A){6}) This corporation DOES 1 DOES NOTE have members.
10. CERTIFICATE OF DIBCLOSURE (ARS. §§ 10-202(0), 10-3202(D), 10-1622¢A}{8) & 40-11622U4AHT))
A Hes any persen who Is currantly an officar, diraetor, busiss, incomerator, orwho, In a For-profit corporation, controls of heids more than
10% efhe&suedmdcm;dngmmmndmum% of any cther groprietury, beneficlsl ar membership interestin the corparation
bapn:

1. Convtmdcfutehnymmau—mswﬁonhmriﬂu.mnmamwdnranﬁhwhmyualacﬂmal]wwdnnmﬂnmahoyem
pesiod immudiatoly precading the axecution of this cardicata?

2 Canvicted of a felony, the essontal elsments of which consisted of fraud, mmmmwmmammdMM
manopely in any siats or fedarel jurisdiction within the fiva year period inmediately precading swecution of this certficate?
Subxudhmmlmmmmt.daaeewmnmmudwmummnmmﬂnmmﬁupmmmdy

execuion of this contificate whare such injuncdon, judgmeny, dectea or parmanent ordet nvelved the viciation of:
{a) fraud o registration provisicns of the secinities laws of that jurisdicton, or
(b) the consumer fraud laws of that jurisdicon, of
{c) tha andtrust o restraint of trads laws of that jufedisidn?

One box must be marked; YESOI NOH
It "YES" to A, the following Information muat be submitted csan aitachment to this reportfor emhmonwb}aﬂb one of morecithe
zclions stated (n tema 4 through 3 above.

1. Fultith pama. S. Deta and location of bth,
2  Full present name and prior names usod. 8. Tho nature and description of each convictian or judictal
3. Present hame gddress. acon; the dale and lscaton; the coun and public agency
4. Al prior sdd for | dimely praceding 5 yost mvoblad'mmen!acrcamnmbcrdmawsa :
. )
B. Has sny person who is curntently an officer, director, rustes, incorparator, or who ln a Fot—p:nm corporaticn, controls or hddn over 20% of
the ssued and outstanding comman shares, o 20% of any ather propd bership intesest In the corporation, served

in sny such capacily or held a 20% !msreslmanyu&avmmmﬁonmmommuqmmcdvmhpmmﬂumerwpomﬂoﬂ?

One box must be marked: YESQ NO@
If *YES® lo B, the following Information must ko submitted aa an sttschment to this report for sach cosporation subject to tha
statemant sbova.
{a} Nams and address of sach coiporatian and tho pareons inveived,
{b) State{s) tn which & (1) was Incorporated and ~ (B) transacted bugsiness.
(c) Dates of corporats cperation.

11, STATEMENT OF BANKRUPTCY OR RECEIVERSHIP (A.RS. 3§ 10-1623 & 10.11623)

A Haalhe gomoration fled a peliton for bankeupicy of appolnted B recelvar?  Ono bax mustbo morked: YES @ NO &
If“Yes” to A, tha [ollowing Informatton must he submittod as an stachmant to this rapoit
1. Al ofiicers, director, trustees and mejor stockhcidern of the corperation within one yaar of fing the pelition for benkruplcy of the
appointment of a recelver. If 3 major stockhalder Is 8 corporation, tho stalement shul ist tho current presidan, cheliman ot the
board of disactors and mejor khald dmm:msWu‘WunWafmmaWmem
controing twenty por cent of the issued end outstanding shares or twenty pef cent of any prop Y. ficia) or
interest in tho corporation.
2 Whether any sitch person hes boen an officer, diraclos, trustaa or majer stockholder of sny other corporation wahin ona yaar of the
banknsptey or receivership of the othar corparatian. If 8o, for ¢sch such corporation giva:
(8) Name and address of each corporation;
{b) States m which it {i) was incorporated and  §) transacted business,
{c) Dates of operation.

12. gloNaTURES; [ Annual Reports must be signed and dated by al leest one duly authorized afficor or they will bg relacted.
1declare, under penaity of perjury, thal all corporate incoma lax retums 'equlmd by Titin 43 of the Arizona Rovised Statutns hava boen
filod with the Arlzona Bepartment of R 1 further declase under penalty of parjury thal | {we) have examincd this roportand the
cortiflcate, including any ahnﬁhmunls. and to the bosgof m\] hﬁ) krwwMgn and bellof thoy are true, correct and complete,

Name SARA PEROTU Date ] |5 l-', ame, Dats,
Signature L M ‘ Slgnature

=d )
Tite PRESIDENT

: Title_
(Slgnator{s) must ba duly authorized corporato officeris) {isted In section 7 of thls roport)

AR08 Astzona Corporaico Comumizion
Row. 02018 Carparations Diision



	BOS Signed Agenda Memo_Rialto Theatre_Petition of Waiver
	BOS_Rialto Theatre Foundation Agenda package
	LTR_NOH_Signed to Rialto Theatre Foundation
	Assessor Reveiw_Rialto Theatre Form_parcel 117_06_168C
	Treasurer Report 11706168C
	Treasurer Report 11706177B
	Rialto Theatre Foundation Email and Submission waiver of real property taxes 2017




