MINUTES

AUDIT COMMITTEE MEETING OF MARCH 11, 2021
Incline Village General Improvement District

The Audit Committee meeting of the Incline Village General Improvement District
was called to order by Audit Committee Chairman Matthew Audit Committee
Chairman Dent on Wednesday, March 11, 2021 at 6:00 p.m. at the Boardroom
located at 893 Southwood Boulevard, Incline Village, Nevada. This meeting was
conducted virtually via Zoom.

A. ROLL CALL OF THE AUDIT COMMITTEE MEMBERS*

On roll call, present were Matthew Audit Committee Chairman Dent (Trustee,
Chair), Cliff Audit Committee At-Large Member Dobler (At-Large Member), Sara
Schmitz (Trustee), Raymond Audit Committee At-Large Member Tulloch (At-Large
Member), Derrek Audit Committee At-Large Member Aaron (At-Large Member).

Also present was Staff member Director of Finance Paul Director of Finance
Navazio.

There were no members of the public present (State of Nevada, Executive
Directive 006, 016, 018, 021, 026, and 029).

B. PUBLIC COMMENTS*

Linda Newman said the Whistleblower Procedure presented should be removed
from the agenda. It cannot be received, instead it should be revised as it does not
conform to Audit Committee Policy 15.1 and it creates a management chain of
command to hear complaints that will discourage any employee from coming
forward. It also requires “anonymous” allegations be sent directly to the Audit
Committee Chair and the General Manager. Including the GM, is inappropriate, as
the Audit Committee Chair, like all members of the Committee, are required to be
independent and reinforce accountability in order to exercise responsible
oversight. It allows submission of allegations through the IVGID website —which
would enable anyone who has access to emails sent to the web address to see
the complaint. The authors of the Procedure should first focus on Policy 15.1.2.8
and its sub-clauses. You will see that the AC’s purview is allegations regarding
accounting, internal accounting controls, auditing matters, or suspected fraud. All
allegations on these issues from Trustees, Volunteers, Employees and Members
of the Public should be submitted directly to the Audit Committee Chair or any
other Committee member. This direct approach would establish greater efficiency
and timely investigation and action. It would also minimize violations of
confidentiality and fear of retaliatory consequences for blowing the whistle. If the
allegations relate to the conduct of the Audit Committee Chair, those allegations

54



Minutes
Audit Committee Meeting of March 11, 2021
Page 2

should be directed to the Board Chair. Other matters that are identified in the
Procedure that do not fall under the purview of the Audit Committee should be
submitted directly to the Board Chair or any other elected Trustee. The Board and
the Audit Committee have the responsibility for oversight and should exercise that
authority. Management cannot and should not have the authority to investigate
itself and its staff on allegations of misconduct stated in this Procedure. The role
of District legal counsel must also be clarified. If the Board Chair or Audit
Committee Chair requests advice on how to handle allegations of Senior
Management Misconduct — is Counsel representing or protecting the interests of
the Board or the Employee? There are many issues that need to be addressed on
the role of legal counsel. This is just a starting point. She also requests the
presentation on Internal Controls be removed. There are pages and pages that do
not address what exactly has been accomplished. After close to a year, it should
be apparent that Management is incapable of developing appropriate internal
controls and an independent expert is greatly needed. As for the Chart of Accounts
update —is 3 to 18 months to get this right acceptable? Not in my view. The Board
just approved a 1.2-million-dollar software technology package that requires this
information —and it just isn’t there. Please take charge to get this done with the
assistance of independent consultants.

Margaret Martini said our community greatly respects your contribution to
improving our District's financial accountability and transparency. We also
understand that you are confronting decade long challenges that have been left
unexamined and unresolved. With that said, it is important that you set the
standard for the Committee's compliance as well as Management's compliance
with Committee Policy 15.1. She doesn’t have to blow the whistle on the General
Manager and the Director of Finance's failure to comply with 15.2.4 et al by not
providing this Committee with all reports and letters prior to submittal to the
external auditor as well as not providing the Committee with the draft CAFR in its
entirety including unaudited sections and letters. You already know this. So her
question is, how will you hold Management accountable? This Committee is also
charged with providing oversight over the District's financial reports to assist the
Board of Trustees in fulfilling their responsibilities in accordance with Nevada Law
and Board and District Policies. Yet, you were all aware that the District's 2020
CAFR violated Generally Accepted Accounting Principles as evidenced by the
Moss Adams Report and your own due diligence. She has always understood that
right and wrong are binary. There is no middle ground or compromise. You can't
get something half right now and make it all right later when it comes to a great
many things, especially financial accounting and reporting. This needs to be
remedied now, because it should not be permitted to happen again. There is also
a large backlog of memos written months ago raising significant legal issues,
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capital project irregularities, improper financial accounting and reporting practices
and other important issues. This is problematic as well. This Committee needs
independent expert resources to fulfill its responsibilities as well as a Committee
Executive Assistant to help you with preparing agenda items and packets as well
as researching and other administrative matters. She hopes you will consider her
recommendations and provide answers to her questions.

Frank Wright said he has a bunch of comments but would like to first commend
the Audit Committee for their work. As far as whistleblower policy, the way it now
reads, it should be removed from the agenda. It is not good and is a dumb thing to
do. It takes some understanding that some things are just not right. It seems that
the District keeps on covering up dirt and not starting fresh; doing things over and
over. The money we have paying on the Mark Smith case is crazy, why are we
defending something that is totally wrong? Public records are public records and
spending money on trying to cover up old bad practices things is not right. Let’s do
it right and follow the law and why do we have to keep running and hiding — let’s
do it right. The only thing that has ever gotten done is this Audit Committee and
you have done a great job.

Judith Miller said first, she does want to congratulate you as this is probably the
first time she has ever seen the details of the chart of accounts of IVGID. When
she first moved here, she asked the Finance Director to provide the chart of
accounts and guess what she was told we didn’t have one so that lasted for
probably the next seven or eight years before we ever even showed the public
what the chart of accounts consisted of so she does congratulate you. We have
made progress and she appreciates that. Now it comes to transitioning back to
enterprise fund accounting and she believes that formerly we had separate
enterprise funds for each of the venues and she knows that Moss Adams said we
could have a single enterprise fund or they recommended separate for capital as
well as debt service but she does want to caution you that if you have just one
enterprise fund for community services with only sub funds that it does allow you
some flexibility to transfer between those sub funds but she wants to at least
encourage you to have some very clear guidelines, not just guidelines, but
restrictions on when transfers could occur between funds. She knows you were
thinking that perhaps Ski could subsidize some of the other venues but realistically
when you look at the long range capital expenses, Ski doesn’t really have any exira
money to transfer anywhere else. It probably should be kept within Ski and only in
very exceptional circumstances should you allow any kind of transfer among the
sub funds if you do go that route rather than going back to actual separate funds
for each of the venues. So anyway she thinks you have some really very good
experience on the committee and she trusts that you will make a good decision
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and put in whatever safeguards you need to make sure that we don’t have just
indiscriminate transfers among the different enterprise funds. Thank you very
much.

C. APPROVAL OF AGENDA (for possible action)

Audit Committee Chairman Dent asked for any changes; Audit Committee At-
Large Member Dobler asked that General Business ltem D.2. moved to the last
item in General Business. Audit Committee Chairman Dent said we are not going
to be reviewing every section so he doesn’t anticipate Director of Finance
Navazio’s presentation to take more than 5 minutes; he would like to keep it there
as he doesn’t anticipate it taking very long. Audit Committee At-Large Member
Dobler asked if we could have a time clock on that item; Audit Committee Chairman
Dent said yes. Hearing no further changes, the agenda was approved as
submitted.

D. GENERAL BUSINESS ITEMS (for possible action)

D.1. Review, discuss, and possibly approve Whistleblower Procedure
for Financial Matters (Requesting Audit Committee Member Sara
Schmitz; Requesting Staff Member District General Counsel
Josh Nelson)

District General Counsel Nelson gave a brief overview of the submitted
materials. Director of Information Technology Mike Gove said that this item
isn’t ready for the website today and that it could be ready in two weeks.
Trustee Schmitz continued with the overview of this agenda item. Audit
Committee Chairman Dent asked about adding in the District General
Manager. District General Counsel Nelson said because he thinks it is
appropriate; insures awareness and the District General Manager is
generally responsible for Staff so it is for awareness primarily and then he
clarified that further down in the policy it is the Audit Committee Chair that is
responsible for the policy. Audit Committee At-Large Member Dobler said
that best practices are created by some very intelligent people and you are
deciding better - most fraud comes from the top. It is not from guy at bottom
doing his job. When he wants to whistle blow, he shouldn’t have Director of
Human Resources and the District General Manager involved and we might
as well throw the janitor in there. Do you think you are going to get anyone
to whistle blow? They still want to keep their job and you are trying to get the
District General Manager to head it off, twist their arm, and back off. On
agenda packet page 5, we talk about misconduct, what's the Audit
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Committee’s responsibility? We go through the gambit which Audit
Committee At-Large Member Dobler recited. So the Audit Committee is
involved based on the misconduct and then when you go to Policy 15.2.0,
we are limiting it. So you are saying that the Audit Committee is not
authorized to do this under the policy? So no one is checking the policy as
it doesn’t say we aren’t supposed to do things? We are in conflict with
ourselves. District General Counsel Nelson said respectfully doesn’t track
on the idea that an anonymous complaint that is submitted through the
website, that the District General Manager will use that to retaliate against
an employee. There are a couple of issues and the first is that if there is an
anonymous allegation sent through the website, it goes to the Chair of the
Audit Committee and the District General Manager so if the District General
Manager was involved, it also goes to the Audit Committee Chair and he
thinks that is the benefit of at least two individuals receive the complaint.
Retaliation is related to the anonymous complaint and it would be
challenging for the District General Manager to know who to retaliate
against. Audit Committee At-Large Member Tulloch said he would like make
a whistleblower allegation of misconduct against District General Counsel
Nelson for filling this policy in violation Policy 15.1.0 — like to be more
serious, he totally agrees with Audit Committee At-Large Member Dobler
and the comments expressed by the public as he thinks it is absolutely
ridiculous to think that any anonymous complaint can’t be tracked down
because the source is very easily tracked. IVGID probably has more
employees than we expect and it is unreasonable to think that it can’t be
narrowed very quickly to who it is. With the history of IVGID, and he is not
suggesting that the current District General Manager might be guilty of this,
but we have all seen the history of IVGID in past years taking action against
residents for daring to ask for information that should be available and filing
legal action and using unlimited taxpayer funds against them. He thinks it is
absolutely ridiculous to have this situation where the District General
Manager is made aware of all of them in the first place. He thinks that Audit
Committee At-Large Member Dobler's point about the Audit Committee
being the only ones responsible for the financial matters is correct and that
is in accordance with policy. If the District General Counsel and District
General Manager feel that they need to see all the whistleblower complaints
against other misconduct actions, again, that’s really, in his mind, a matter
for the Board of Trustees. So, in this case, we should strike directly any
reference of these things being sent to the District General Manager at the
same time. He thinks with the whole history of IVGID that this just increases
the distrust and it just raises alarms in the community and he knows that if
he were working for IVGID, he would not dare do it because while we may
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have anti-retaliation processes here, every one of us that has worked in a
real business knows that it is very easy to have retaliatory measures against
people even though officially you aren’t breaching the anti-retaliation
process. He would strike all those and for the financial matters it should go
to the Chair of the Audit Committee full stop. Audit Committee At-Large
Member Aaron said there is a common thread here as he does agree with
Audit Committee At-Large Members Dobler and Tulloch as well. His
comments are that we would need to be very transparent and clear with folks
on who would see these reported complaints. There are two approaches
who can do — in person and typically within organizations they say you go to
your Human Resources Department or whoever or your Manager whoever
that is. It needs to be perfectly crystal clear that if they report to their Human
Resource Manager, they are going to go down the hall and talk to someone
else, etc. On the website, where it is supposed to be anonymous, which is
fine but they need to know who the folks are that are going to be seeing this
information so he would be very clear with that. He also believes, and he
thinks that Audit Committee At-Large Member Dobler stated that, and he
just wants clarification, was that the Audit Committee Chair is kept in the
loop as to what that complaint is or was from the employee and that really
the idea of bringing that to the Audit Committee was just so the Audit
Committee can address that issue and a person associated with that issue.
So if that item did come to the Audit Committee, it should just be objective
language of what that complaint was and not who filed that complaint. Audit
Committee Chairman Dent said that he thinks that at some point the District
General Manager will need to be involved as he is tasked with running the
District and all employees do fall underneath the District General Manager.
He thinks keeping with best management practices and removing District
General Manager as the recipient of any complaints would be the right
approach just like what Trustee Schmitz said she had seen and found with
other sources so he thinks that would be the right direction to go with this.
As it relates to text at the bottom of agenda packet page 5, if that is the
suggestion of District Legal Counsel, that when we do revisit Policy 15.1.0
at some point later this year, we can update this Whistleblower procedure at
the same time that we do update Policy 15.1.0 just to make sure it is
compliant with that and note that as future update. He does an issue with
expanding the scope as to the items we are looking at such as getting into
safety and other items we are looking at if that is not we are tasked to do.
Trustee Schmitz said she would like to talk through some of Audit Committee
At-Large Member Dobler's concerns. If you look at the beginning of this
where it talks in the very first paragraph and this language about trying to
foster a speak up culture was something that was taken from best practices
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so here are some things that the employees could do. It doesn’t require them
to go through necessarily go through a chain of command but it is saying if
you are comfortable we are trying to foster an environment where speaking
up is okay here is where it says you go to your supervisor but it clearly says
if you are not comfortable with that you can go to Human Resources. If you
are not comfortable with that, you can go to the Board Chair with your
concern or the Audit Committee Chair so it is trying to play out what the
different options are there and available for employee reporting. What she
is hearing from this group is that in the next paragraph where it says a copy
should go to the District General Manager that this should be stricken so it
just says it goes to the Audit Committee Chair and that way if there are
concerns about confidentiality and/or retaliation that would be the way to
protect it. The language about safety is something we took from best
practices and it doesn’t mean that the Audit Committee is going to get
involved with those things but is to identify that the Whistleblower covers
these things. The Audit Committee is responsible for the Whistleblower
program and then we would be identifying where the issue needs to go and
be addressed. It is not saying that the Audit Committee necessarily would
actually take those things on themselves because the Audit Committee is
focused on internal controls and accounting issues and that one of things
that she wants to make sure that we do have on our long range calendar is
a review of Policy 15.1.0 because we need to review it to make sure we are
abiding by it as we had issues this past year where we weren’t getting
information before it was going to the auditor and we did have issues so that
this is the time to review it, make additions to it, make deletions to it, and
she thinks we have learned a lot in the past year and that it is something we
should have on our calendar in the not so distant future. Based on what she
is hearing from this group, that is the proposed language that she is hearing
being requested to be stricken. Audit Committee At-Large Member Dobler
said on agenda packet page 6 so as to clearly understand what you are
saying. We gave a potpourri of things that are under our responsibilities of
what misconduct is and we threw in a bunch of other things but our policy
doesn’t allow us to address certain things. But then you turn around and look
at it, and the Director of Human Resources is c. and the whistleblower is
required to turn it over to the Audit Committee Chairman and then what
happens is that the Audit Committee Chairman has to turn around and say
nope that’'s not our venue — we can’t do safety and we can’t do ordinances
and we can’t do policies and procedures. So then what happens? If we are
in charge of the Whistleblower program, we can only take complaints to the
extent that we are authorized to take and you are kind of saying we don’t
have to take those then why are we going through the gymnastics? Why
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don’t we just say we have a Whistleblower program, this is what we are
entitled to see and this is our program and not the worldwide web program
and if you want to take up policies and procedures, safety, and things like
that, then let's go have the Board go at it but not us. You can’t approve this
but if you want to change the policy, we have to change the policy first
because he doesn’t want to approve this now and then say we will fix it later.
That doesn’t work because later when we try to do it, we forget about it. It is
amazing how short memories exist in IVGID. District General Counsel
Nelson said if we are going to remove the District General Manager from
anonymous then Audit Committee At-Large Member Dobler’s points are well
taken and it makes sense to limit the misconduct section to what is currently
in Policy 15.1.0 and then if the Board decides to expand 15.1.0 in the future,
it could be revisited to ensure it is consistent with the Audit Committee. His
intent was to keep it simple and have a one stop shop Whistleblower
procedure but if we are removing the District General Manager from
anonymous complaints, at least, and it would go to just the Audit Committee
Chair, then he thinks that point is well taken. He would recommend that the
Audit Committee consider that amendment. Trustee Schmitz said she has
no issue with doing that and how this came about was because of
researching Whistleblower best practices and by specifically limiting it to the
Audit Committee responsibilities, there are other types of Whistleblower
situations such as safety so she understands what Audit Committee At-
Large Member Dobler is saying and she is not disagreeing with his point as
it is a valid point and that she wanted to explain why it got in there and that
is because the District doesn’t have any other place to report these things in
an anonymous Whistleblower type of way and we can go and revise this and
as we do make revisions to 15.1.0 if it is something that we want to do. She
wasn’t trying to muddy the waters but that she was trying to at least bring to
this committee what she did find as far as best practices for Whistleblower
programs. Audit Committee At-Large Member Tulloch said that there were
some comments there by Trustee Schmitz and that he can understand how
that has come about. He would suggest that we take baby steps and limit it
to the matters under our purview at the moment makes sense. He suspects
when it is determined that employees can safely make these complaints that
other types of complaints may come in that way. He is going to say
something that will probably upset any Human Resources person in the
world and will probably upset a lot of our audience, he has spent 30 years
of his 45-year career in different corporate environments and he will say,
without any doubt, if he suspected something and wanted it reported
anonymously and it was a Whistleblower complaint, the very last place he
would go to is the Director of Human Resources. He is sorry if that sounds
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kind of cynical but that is his experience and most Human Resources
departments leak like a sieve. Audit Committee Chairman Dent asked if we
wanted to write up the steps for the Audit Committee Chair, leave it up to the
steps in here or leave it up to the Audit Committee Chair? An example of
that is that he received an email earlier this week, the individual requested
to be left anonymous and he sees an opportunity for us to redact the email
that he received and then we could bring that forward or it could be rewritten
so there is no attribution to the author. He doesn’t know but he feels that we
need to make sure that piece is understood. If the District General Manager
is not accused of anything in this process, he thinks they should be the very
first person the Audit Committee Chair should go to with this issue or
potentially District Legal Counsel as well. Audit Committee At-Large Member
Tulloch said that there is some merit to leaving it fairly open as writing more
rules could contradict ourselves, the public comments reflect that the Audit
Committee is somewhat independent as we aren’t subject to re-election, not
being paid by IVGID, and there is a lot of merit to leaving it flexible as he
trusts the Audit Committee Chair and that when you write specific rules there
are all sorts of unintended consequences. Audit Committee At-Large
Member Aaron said one of the questions you had was should we list
out/spell out the responsibilities or what should the Audit Committee Chair
do if they are included on these complaints and he absolutely, as a member
of the committee, would want to know how the Chair is speaking for the
committee on how they are going to handle these — what is the policies, what
is the process, what are the options, etc. — if we are going to take this on as
that needs to be spelled out clearly because then that next person coming
on or if the Chair changes hands, then that next person needs to know how
to work these as well. A general process on how to deal with these would
be acceptable. Audit Committee At-Large Member Dobler said if was sitting
Chairman, he wouldn’t know what to do. You can’t turn it over to the District’s
Legal Counsel because his job is to protect the District so you have no option
but to get an outside opinion who states the course of action that should be
taken but he hasn’t really thought about that and perhaps Audit Committee
At-Large Member Tulloch is kind of right in that we don’t bring it up. He
doesn’t know for sure what he would do but he for sure wouldn’t take it to
the District General Manager because he just keeps telling employees what
a great job they are doing and meanwhile we have a mess with the CAFR
so that wouldn’t get you anywhere. He doesn’t know how you would solve
the complaint as he has never thought about it a lot or at all so he doesn’t
know where to go and that needs to have some thought. District General
Counsel Nelson said it is his responsibility to elevate these items to the
decision makers which is the Board of Trustees. He does believe it is the
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role of the District General Counsel to raise these issues to the Audit
Committee Chair and then the Board of Trustees, if not resolved. Audit
Committee At-Large Member Tulloch said it is subject to attorney/client
privilege and because we don’t have a clear definition of the client here, he
isn’'t suggesting misconduct but there is a lack of clarity there. We don’t know
if the client is the District General Manager or the Board of Trustees. District
General Counsel Nelson said there is no confusion as the rules of
professional responsibility are crystal clear — the client is IVGID, the entity,
and he takes direction from the highest decision making body which is the
Board of Trustees. Audit Committee At-Large Member Tulloch said he
appreciates that but who are you maintaining confidentiality with? Who do
you see that extending to? District General Counsel Nelson said it can
extend to the individuals within the organization who he has conversations
with and the holder of the privilege is the Board of Trustees. Audit Committee
Chairman Dent said there are a couple of revisions that need to be made
and are there other things we want to add to this such as clarity of the basic
next steps? Audit Committee At-Large Member Dobler said if we were strike
out ordinances, policies, etc. we would never get anything done by the Board
of Trustees so his recommendation is we approve this document intact and
add, at the same time, to the Audit Committee charter to pick up those items
i.e. ordinances, policies, etc. and amend that section of the policy such that
it would dovetail together. We don’t have Whistleblower programs for those
items so it would be easier to fix the other wheel so both wheels work. Audit
Committee At-Large Member Tulloch said he agrees and that we have some
further clean up to do on agenda packet page 6 immediately following the
alphabetical section on the Human Resources Department, District General
Counsel and District General Manager which then kind of defeats some of
the strikeouts that we have done. Trustee Schmitz said she appreciates
Audit Committee At-Large Member Dobler's comments and she is confused
about what Audit Committee At-Large Member Tulloch just said and that she
just wanted to clarify something here — it says “Upon receipt of the allegation,
the receiving party...” so the receiving party would be the Audit Committee
Chair if it was sent anonymously and “...would take swift action which would
include investigating” so it is basically saying the appropriate level will
depend upon the nature and that investigations shall include Human
Resources and District General Counsel as applicable. So it is not
necessarily just dumping something into Human Resources hands, it
depends on what the situation is, and if District General Counsel needs to
be the only party investigating this so be it, so she was a little bit confused
on what Audit Committee At-Large Member Tulloch was suggesting. Audit
Committee At-Large Member Tulloch said “shall as applicable” is a definitive
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and it should say “may as applicable” and that is the issue. Audit Committee
At-Large Member Dobler said it seems to him that it is two sentences and
that it says swift action but it depends on action so let’s keep it simple and
say we will do something or not. This is the kind of garbage that attorneys
put in there and in looking at the paragraph he wouldn’t know what to do.
Am | supposed to take swift action? Or maybe it's not the appropriate level
required and that depends on the nature of the allegation? So now we have
to deal with the nature and then we have to deal with the swiftness and then
we have to deal with the appropriate level and then maybe we can have
three more meetings on this paragraph to determine what it means. He
doesn’t know if District General Counsel gets paid extra for those two
sentences but he would never do that so what does that even mean?
Trustee Schmitz said is there where you were talking about, that as the
Chair, what are the next steps with clarity and specificity or do you want
something separate on what is the role of the Audit Committee Chair and
that would include how to handle whistleblower complaints? Audit
Committee Chairman Dent said having a few steps, as to the direction, as
this is very vague on what we are doing. If it is the Audit Committee Chair,
then depending on the next step, District General Counsel and the District
General Manager may be involved and, unless they were involved, how are
we going to have a legal non-meeting without our attorney there? Let's say
the complaint was about legal counsel and we have to hold a legal non-
meeting with our counsel there. District General Counsel Nelson said if you
get a complaint about him that is worth looking into, you would have to hire
another attorney. Audit Committee At-Large Member Dobler said the
receiving party — who is that? District General Counsel Nelson said it is
intentional phrased that way because it is all of the above, it depends on
how the complaint is made. Audit Committee At-Large Member Dobler said
if the receiving party decides not to be swift, and it goes to Human
Resources, they will bury it. District General Counsel Nelson said that would
be grounds for discipline. Audit Committee Chairman Dent asked if it would
make sense to have two paths? He likes the idea of having a speak up
culture and it needs to be very clear and that Step 1 is to go to the Audit
Committee Chair. Audit Committee At-Large Member Tulloch said that the
points are contradictory and if these two paragraphs were in a contract, it
would null and void. Maybe we better get another attorney because of that.
District General Counsel Nelson said he sees the raised point and the
important part is ownership of the investigations and if we are modifying the
District General Manager’s role, we may want to tweak the sentence as it is
really to clarify who owns the investigation. Audit Committee At-Large
Member Tulloch said that best practices are really to have as much
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independence as possible and without the executive chain of command. You
can get rid of people very easily and you need to retain as much as
independence as possible otherwise people will ignore it. Audit Committee
Chairman Dent asked if you have received enough feedback to make
revisions or do we need to provide more clarity? Trustee Schmitz said yes
and then she went over those proposed changes and asked if she was
understanding all the feedback correctly? Audit Committee Chairman Dent
said yes. Trustee Schmitz said it was a great discussion, we made a lot of
progress, and now we are doing the fine tuning. This is something we are
lacking and the sooner we get this implemented, the sooner it will be better
for the District. District General Counsel Nelson and Trustee Schmitz both
said they will work on it expeditiously and get it on the next agenda. Audit
Committee At-Large Member Tulloch said, for the record, his comments are
not directed at any Staff as he is merely citing examples. There is a huge
level of mistrust towards the District with staff and the community and this
policy will go a long way to help eliminate that mistrust. Audit Committee At-
Large Member Aaron said at the bottom of agenda packet page 6, last
sentence, where the Audit Committee Chair is responsible for investigation,
he understands that if that is we are saying or are we saying that we get
involved with the whistleblower to understand so it is appropriately
investigated such that we need to go to the source and know what they have
filed or go further and have discussions to get a full understanding of what
they are feeling, i.e. scared, etc.? He doesn’t know if that is what we are
talking about or if he is way off track so can he please get clarification. Audit
Committee Chairman Dent said he doesn’t know what the answer is and that
he does understand what you are saying. If it becomes a Human Resources
issue, he doesn’t know if the Audit Committee Chair should be involved
without an attorney present. Someone can submit a submittal through the
website and, it could be anonymous, so we may not have their information,
which is kind of the point of all of this, and you are going to have to involve
members of the Staff. Audit Committee At-Large Member Tulloch said you
will have the IP address. Audit Committee At-Large Member Aaron said you
would have to expand on “appropriately investigated”. Audit Committee At-
Large Member Dobler said this is just words — appropriately investigated —
take out appropriately as of course it is going to be investigated and of
course it is going to be appropriate. This is just a bunch of jumbled up words
that doesn’t mean anything — use investigate because of course it will be
appropriate; make it simple. Trustee Schmitz said she is trying to get clarity
on what is required as she wants to make sure that the clarity that is heeded
comes in these two paragraphs. Audit Committee At-Large Member Tulloch
said Audit Committee At-Large Member Aaron made some excellent
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comments and that we really need to stress the independence of the
investigation. IVGID is a small organization and things get out very, very
quickly. This backs up the comment about retaliation so we must maintain
the highest degree of independence.

D.2. Staff update on Internal Controls (Requesting Staff Member:
Director of Finance Paul Director of Finance Navazio)

Director of Finance Navazio gave an overview of the submitted materials.
Audit Committee At-Large Member Tulloch said he thinks what you just
described reflects a lot of complaints we hear as what you described is the
Board policies and what you did from there. We see no action to change
these and no action to address them with Staff. It is nice to have all the
documentation but none of these count as internal controls as there are no
monitoring items; this sums up the concerns from the community. Director
of Finance Navazio said he hears what has been said and he understands
the concern and, in some way, he shares them. He is not suggesting that
the policies and procedures are everything. Going to agenda packet page
12, most of these policies and procedures haven’t been updated in 5 years
thus they are probably obsolete, etc. To have an effective system of internal
controls, the right policies and procedures must be in place and we talked
about having the right internal audits. There is a component that ties back
to the independent auditor. We need to have the procedures in place and to
be doing the audits as well as having outside folks reviewing the procedures
and doing the audits. Audit Committee At-Large Member Tulloch said, in his
mind, the policies should be expressed by the Board so he is probably
disagreeing there. If the processes are not following the policies, then that
lies with Staff. Anytime a change is made, the policies should be updated.
The critical item is to put some teeth behind it to be sure they are complied
with because if they are not compiled with at the top then they are not
compiled with at the bottom so there needs to be discipline measures. Audit
Committee At-Large Member Dobler said on agenda packet page 9, the
problem that he has is that he has been at this for 5 years, he doesn’t think
Staff has had good management for 15 years, and that all of these things
are so poorly written that half of them don’t make sense. This is taking a
piece of garbage, massaging it, and coming up with a birthday card.
Yesterday, we got the Board to give the District General Manager the
authority to work on different items and Moss Adams said purchasing is a
mess and Management said this is going to fix it. This is like the guy who
had someone crash his car and then the same guy giving the person who
crashed his car a set of keys for his new car. We have five or six different
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businesses here and we have experts come in and tell us what we need.
We are almost like let’s hire the bank robber to write the policy so the bank
won’t get robbed. It doesn’t make sense to him. We need someone
independent as it is almost like we got this backwards. We have got almost
two inches of paper here and 90% of it doesn’t make sense and the other
10% he wouldn’t want to use anyway. How many times did we screw around
with Policy 7.1.0? Why don’t we just hire someone with some management,
review the businesses we have, draw up the internal controls and then have
the committee review them and recommend them to the Board? Trustee
Wong and former District General Counsel said we will throw all of this into
a code which we horsed around with for a year and half. The Board said
they would work on the code first and then we will establish the policies and
that was almost 3 years ago. Trustee Schmitz said she would like to come
back to 12 and 13, so please go to agenda packet page 51. She appreciates
the fact we are saying documentation. We have requested things, from the
previous Director of Finance, and we couldn’t get it so she appreciates
getting it. Agenda packet page 51 has language about cash receipts and
that she is shocked by the word “should” and this word is not a word of
control rather a suggestion and it is a perfect example of why updating needs
to be done. Going back to agenda packet pages 12 and 13, put that together
and where we are with this process, we need a schedule here as to where
are we, what has been accomplished, and what do we need help with. Audit
Committee At-Large Member Aaron said thank you for your presentation
and he mentioned, several meetings ago, that there are four steps — (1)
identify the control; (2) document; (3) implement; and (4) enforce. This is us
seeing the assembly of the documentation and there are a number of holes.
On agenda packet page 48, under General Ledger maintenance, it talks
about reconciliations being done twice a year, that is something that should
be done every month. Then close those sub ledgers for prevention
purposes. What he would suggest, and this is a big chore and a project itself,
to try and get together some workshops. He knows that the Staff is very busy
with day-to-day activities and understands the extra work but it is something
that needs to be done. Bringing in an expert is always a good thing for
something like this. Controls need to be driven by the organization itself, an
external source would expedite the process, and the ownership is within the
organization itself. As far as implementing, the three step in his rollout is
implementation and he has discussed having training documents specific to
the system. What he would like to see, from the District, is specific training
documents that tells someone how to do their job, with screenshots, etc.
That address controls within the system itself and external controls. These
are super valuable documents because you can hand them to new
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employees and, since we will have a new auditor, you can hand these to
them so they can get an idea. They are also a way to test internal controls.
Furthermore, he is curious how employees learn their jobs — do you hand
over all this information, they memorize it and run with it? Who is the
intended audience? Management to understand and enforce? Director of
Finance Navazio said Audit Committee At-Large Member Aaron is
absolutely right and he would say, to your point, is that there are training
documents. This is a 2015 document and we are going through a fairly major
update. What we have done is we have a workflow and flow chart like a
purchase from beginning to end, as an example, and we are updating
documents in order to inform the policies and procedures. What is not in
here, is there are desk procedures at each desk for the folks that are
handling accounts payable, capital process, revenue reconciliation. The
training documents can be shared and they are based on the 2014/2015
update and have to go through that whole cycle. Audit Committee At-Large
Member Dobler mentioned that this focuses on fraud and management
walking out the door but that is not the main focus on internal controls
because the big part is making sure that we are being stewards consist with
all requirements (policies, regulations, laws, etc.). You own Policy 15.1.0
such that this committee is to review the framework and ensure that
management does so on a routine basis and agree with assistance and
guidance but if you don’t trust your management, you have the wrong
management. To Trustee Schmitz’ question, the purpose was not to give a
full update on where we are at. We hired our new Controller two months
ago, he has taken the lead on these policies and procedures and is presently
focusing on purchasing procedures, actually the whole procurement
process, so we have good processes and controls that result in checks being
cut, etc. and making sure we have solid controls on those funds. We have
updated the spending authority and he would be very happy to bring forward
an updates schedule and checklist. Before we update and revise new
procedures, Policy 15.1.0 requires that we bring them to you to get your
feedback, target is to have it done concurrently with this new budget and
ready in May/June so as to come back to this committee for your review.
Audit Committee At-Large Member Aaron said, as a follow up on Tyler, we
already have these training documents so what he would do is he would
take those documents and actually do it during the implementation of Human
Resources and Finance so it is specific to the Tyler Muni system. And then
identifying within the system, who knows the customers, vendors, payment
terms, etc. Also identify master data items that would also be documented
as to their ownership. Director of Finance Navazio said that while he agrees
and understands where he is going and acknowledges that we are going to
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need to do that, he is saying let’s not wait for the new Tyler system to do
some training because we have had significant staff turnover. Training is
continuous and while focusing on new system, we can’t wait for it to be up
and running to make sure we have all the documentation we need; we are
going to be training folks as we go. District General Manager Winquest said
he agrees with a lot of what the Director of Finance is saying. He
understands what Audit Committee At-Large Member Tulloch said, Audit
Committee At-Large Member Aaron hit the nail on the head, and that he
takes offense to comments made by Audit Committee At-Large Member
Dobler. He and the Director of Finance inherited what we inherited. We
haven’t had money walking out the back door and we haven’t been perfect,
a lot of it is how we train - empowerment with accountability. It is going to
take a while and we are trying to bring in resources from the outside and
manage our expenses through a pandemic; we can’t do everything at once.
He would urge the Audit Committee to be trusting and work with Staff. To
Audit Committee At-Large Member Tulloch’s point, Staff is never intending
to draft policies to our liking, we are going to be drafting the Board’s direction
and work together to fine tune. He would appreciate a little more trust and
recognition of the anxiety that has gone on over the years. We understand
where you are coming from and we do it take it seriously. Audit Committee
Chairman Dent said we have made a lot of progress. Just publishing the
documents is a huge step in his 10 years as he was told, by our former
attorney, that the chart of accounts didn’t exist. There is a lot of room for
improvement and it just takes time. Audit Committee At-Large Member
Tulloch said he is delighted to hear the policies will be formatted for the
public and that his comment was not directed at you. He fully understands
the amount of work that Staff is dealing with and that most of us commented
that it wasn’t a good idea. In bouncing around this idea of internal controls,
we have seen various lists of documents. He is sticking by his previous point,
not internal controls, as he thinks that Audit Committee At-Large Member
Aaron was describing that and internal controls is the teeth behind it. We do
need to try to stop beating up the Director of Finance and recognize the
strain Staff is under. We should be making a strong recommendation to the
Board of Trustees to have an outside firm come in and do internal controls.
We realize Staff is under pressure, understand controlling expenditures, and
save a huge amount of effort by the Audit Committee as we all recognize
that Staff has to change over to Enterprise Funding. There is one chance to
get that right therefore it is now time to say enough as we have got to help
out the Staff by getting external consultants, have a standard format, and
then we can tweak and that will save time and effort. Audit Committee At-
Large Member Dobler said just to follow up, the District General Manager is
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taking what he said wrong. Internal controls were developed because there
was fraud. If there a direct attack, he doesn’t know what you do. Internal
controls were invented because accounting was sloppy and they said you
have to get internal controls and you don’t have any. On April 26 2020,
almost 10 months ago, the Board of Trustees authorized the Audit
Committee to assist in review of internal control. We did one contract to look
at five contracts. He doesn’t have any faith in management to write internal
controls. He is not an expert in this area. The idea is we don’t need to go
through this as what you have belongs in the trash can and we need to have
experts come in and have them write the internal controls and get
management out of it because they aren’t capable. You can see it - policies
were written terribly, they don’t make any sense, and we need to have some
experts as Staff is trying to patch it and he can’t support anything where
management is writing the internal controls. Trustee Schmitz said she
concurs with Audit Committee At-Large Member Tulloch. The Accounting
Department has a tremendous amount going on and she appreciates the
fact that the District General Manager is cost conscious but in a situation like
this, it is worth spending money on but by delaying it, etc. the longer this
goes on, the more risk we have financially. She is completely supportive of
hiring people to come in and develop and she is not saying Staff isn’t capable
rather what she is saying is that they can only do so much and timeliness is
important. These haven’t been looked at or updated for 6 years. We need to
be supportive of Staff and do what is financially right and solicit outside
sources to get this completed sooner rather than later. Audit Committee
Chairman Dent said he agrees and it is up to him and Trustee Schmitz and
he would like to have that expanded, the $50,000, and we need to be aware
of the extra work. Director of Finance Navazio said he appreciates some of
the comments and in putting in resources to assist. While it is true that we
have a lot of work we are doing, the work that needs to be done around it, it
is among the most important and not secondary in priority. He would like to
emphasis something that he heard Audit Committee At-Large Member
Aaron say - he can use some help but he is not sure it is bringing in an
outside consultant, slap on the label of IVGID, and call it done. There is a lot
of work to be done, we have to own them, they have to be specific to our
organization and businesses. More resources and being collaborative is
great — delegating internal controls would not be his recommendation. Audit
Committee At-Large Member Tulloch said nobody is suggesting we take a
cookie cutter ever, that is a misunderstanding. He has dealt with poor
consultants in the past and any decent consultant knows that they have to
be tailored to the organization. Every consultant will start with a basic
template and then customize it. He does commend your spirit for wanting to
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do them but we are 9 months into the process and no closer. Having gone
through a recent procurement card statement and the amount of uniforms
purchased and the purchases through Amazon, we want to remove some of
the dishonest. Do we need to put a formal motion to the Board of Trustees
to request this item? Audit Committee Chairman Dent asked if that was to
request that we get a consultant? District General Counsel Nelson said if
that is the action that is being requested, we need to re-agendize this as this
item is a report. District General Manager Winquest said that someone is
going to need to understand how we operate and there will be a baseline
and his suggestion is that maybe we need a liaison to develop a scope of
work for what the Audit Committee is suggesting. The Director of Finance
does have a tremendous amount of work and there is a way to work through
this and bring in some help. He would like to suggest that Staff work with
Audit Committee At-Large Member Aaron as this is money well spent and
we want to make sure we hone in on a scope of work and don’t waste time.
We know that consultants like to waste some time so let’s try to massage
this so we can compromise and have confidence with Staff and he is
suggesting we work through it this way. He is volunteering Audit Committee
At-Large Member Aaron as we need to create synergy between Staff and
the Audit Committee which will benefit Staff, committee and the community.
Audit Committee At-Large Member Aaron said the District does have
controls, they do exist within IVGID, and it is the idea of Board policies that
become procedures which are then enforced, so there are those controls.
To make a blanket statement that IVGID doesn’t have controls, he doesn’t
agree with that statement. The issue is if it is thorough, extensive enough
and complete and then how they are enforced. Audit Committee At-Large
Member Tulloch said he respectfully disagrees with Audit Committee At-
Large Member Aaron. You are correct that there are basic level controls
without enforcement however there are not controls but processes. Audit
Committee At-Large Member Aaron said yes and that it is how they are
enforced. Audit Committee At-Large Member Dobler said keep in mind that
when the large accounting firms separated, those consulting companies
have done very well. He disagrees with Director of Finance Navazio as these
people wouldn’t be in business if they didn’t do a good job so keep that in
mind.

Audit Committee Chairman Dent called for a break at 8:10 p.m. and the Audit
Committee reconvened at 8:22 p.m.

D.3. Staff update on Chart of Accounts (Requesting Staff Member:
Director of Finance Paul Director of Finance Navazio)
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Director of Finance Navazio gave an overview of the submitted materials.
Audit Committee At-Large Member Tulloch said to him it is to set separate
funds for each venue and then can we set it up so we can see the costs by
each venue and having a separate capital account for each venue. Director
of Finance Navazio said our thinking is that we will have a separate fund for
each venue and the thinking right now, is operating, capital, and debt will be
reported in that fund. In our financial statements and to the State of Nevada,
it will be rolled up for all of Community Services as we want to retain it by
fund for other reporting so it doesn’t get muddy. One of the references in the
Moss Adams report said transition to Enterprise fund accounting and that
would mean collapsing and if there would be transparency, can separate
out, however he is not sure that is preferable and is sensitive to that and
welcome the comments of the Audit Committee. Audit Committee At-Large
Member Tulloch said he agrees with that. By setting up a capital fund, it
reinforces it is free and he would prefer it be incorporated into one balance
sheet as people seem to think capital is free. Audit Committee At-Large
Member Dobler said there are a lot of charts and graphs. For the chart of
accounts, agenda packet page 392, is this how our accounts are set up
now? For agenda packet pages 392 and onward, is this suggesting what we
have or are going to have? Director of Finance Navazio said agenda packet
page 392 is what we have and it needs to be updated. Audit Committee At-
Large Member Dobler said he is not a genius here, but whenever he looked
at other financial statements, the Utility Fund is separated into water, sewer
and public waste. We have it has one fund and we always reported as two
separate golf courses yet here it looks like it is one fund. We must have
always been doing that and then taking sections of it as it doesn’t follow the
chart of accounts so are you trying to get to one that rolls into financial
statements? Director of Finance Navazio said the first 3 are fund, then
department, and all is in Utility Fund - it is all combined. He thinks that Golf
is the only one that splits it, and that there is no balance sheet, etc., as the
balance sheet is rolled up but we can show revenue and expenses for each
course and can do the same for water and sewer. Audit Committee At-Large
Member Dobler said if we are working with Fund 350, it looks to him like we
have them mixed up. He is not sure why Aquatics and the Kid Zone is with
Recreation Center operations. Director of Finance Navazio said in Fund 350,
Activity 46, those are the community programming, under Activity 48, that is
sort of the Recreation Center. Aquatics is the pool at the Recreation Center
and then in Fund 390, Activity 850 is Burnt Cedar Pool so there is aquatics
in both. District General Manager Winquest said we separate it out for
beaches and then we have Recreation Center aquatics — lifeguards, other
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related expenses. Other areas are programming areas — youth, seniors,
fithess, etc. Audit Committee At-Large Member Dobler asked what is going
with the beaches? We understand the beach hosts are the people at the
gates, food and beverage. What is Hermit Beach? He doesn’t know where
it is? What is Parks Services? District General Manager Winquest said the
District has an overall Parks Division, it is set up like Aquatics. Regular Parks
is Fund 370 and is everything outside of beaches. Fund 390 is beaches
parks and that’'s how we separate it out. Audit Committee At-Large Member
Dobler said so parks and parks services is Preston Field, etc. District
General Manager Winquest said Village Green, etc. Audit Committee At-
Large Member Dobler said he guesses he really never understood what
objects are? District General Manager Winquest said it is just a
_category/term. Director of Finance Navazio said objects are the accounts. In
our current system, on our website, we have a fourteen-digit account code,
last four digits are the objects — for food and beverage, they have their group
of objects to track individually. All of those codes represent where they hit
the ledger. Audit Committee At-Large Member Aaron said go to agenda
packet page 397 and look under the second column and you still what the
Director of Finance is talking about. Audit Committee At-Large Member
Dobler said, on agenda packet page 392, let’s talk about the Utility Fund. He
can see we have got water, sewer and solid waste and Tahoe Water
Suppliers Association (TWSA) and that the second set of digits separate
that. Then flip to agenda packet page 393, we have an activity center, which
he doesn’t know what that means? Then we jump to agenda packet page
410 and he doesn’t understand why it is laid out this way? Director of
Finance Navazio said what you are seeing on agenda packet page 392 is
the fund/department and activity, on agenda packet page 393, this is for
Utilities and Public Works. These are the revenue and expense codes that
are linked to specific funds. On agenda packet page 394, the Chateau and
Aspen Grove, then the next page is the relationship for Golf, and the next
page is for all the Recreation programs. He does agree that it is laid out in
an awkward way. Audit Committee At-Large Member Dobler said it is
confusing for no apparent reason. Why, on agenda packet page 394, don’t
you have an activity? It goes back to the facility — doesn’t make any sense
to him on how it is laid out. Audit Committee At-Large Member Aaron said
what we are seeing is the actual combinations of what is possible and he
then verbally explained it. Audit Committee At-Large Member Dobler said
he doesn’t understand why one thing would be called an activity center then
go back to facility. To him, it just doesn’t make any sense. Go to facilities,
got revenues for facilities, what kind of passes do we give? Director of
Finance Navazio said not all of them are used but rather available. District
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General Manager Winquest said there are several things that aren’t relevant
to those accounts. Director of Finance Navazio said this is one of the things
that Staff shared with the Board last night and we got a lot of requests to
share the line item budget. When the Board and Audit Committee see that,
you will see the 14-digit string. Director of Finance Navazio shared his
screen and showed a report presently located on the website that shows the
line item budget detail for the District as a whole. Audit Committee At-Large
Member Tulloch said it is basically just a cascaded code so you can roll it
up. Director of Finance Navazio said it is just that simple and the key is
setting up correctly so you can do the roll up. Audit Committee At-Large
Member Tulloch said it is important to get it right up front. Trustee Schmitz
said what you are showing is what the current chart of accounts and that
she is thinking that Staff is asking us for feedback and suggestions on the
new chart of accounts thus as it relates to Governmental, in Fund 100, why
is it that we have health and wellness here and not over in Recreation?
District General Manager Winquest said that is a District-wide incentive and
that is why it is in that fund. Trustee Schmitz asked about moving Parks into
the General Fund, and that if that is the case, then this is something that is
available across the District. District General Manager Winquest said some
of the programs we invite members of the public to. Trustee Schmitz said
that she is saying let’s get things organized. TWSA - it should be some sort
of a standalone situation as it is funded externally therefore it should not be
under Utilities because it should stand on its own. In Internal Services, we
have Golf and Ski Maintenance and this is things that go to Fleet and then
we transfer it someplace else so it should be under Golf and Ski. Then when
we go to the Hyatt Shop, we have got it in Diamond Peak and Golf. To her,
the whole Hyatt Shop should be standalone and not between two different
things. On Programs, in Fund 350, her thought is that we should have them
broken down, maybe in object codes, so where is the Vets Club and their
scholarship stuff? District General Manager Winquest said we do break
down all that stuff and it is a programming so it is within Seniors. Trustee
Schmitz said that this is what she sees that we should change; those are
some things that should be shifted around or consolidated. Director of
Finance Navazio said we will be breaking out the TWSA because we are the
fiduciary so we will do that due to GAAP and GASB. We have Staff that
maintain things and that when they charge out, there is an activity at every
venue, thus Internal Services is all charged out. We are discontinuing the
Hyatt Shop and the winter one was supporting Ski and the summer one is
Golf. Look at it as a matrix that is set up for one-to-one everywhere so it is
more expansive then it needs to be. Audit Committee At-Large Member
Dobler said it is interesting that on agenda packet page 392, Fund Fleet,
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have Golf and Ski equipment maintenance, and we have a whole lot of Utility
and beaches and parks. What is interesting is why you selected those two?
Director of Finance Navazio said the Internal Services Fund is all expenses
which are all charged out. Staff tracks this separately because the Board
wanted to track those separately and that this was done for transparency.
We don’t track overtime in the general ledger and we have to go Payroll to
get that information. Some will be expanded and some will be contracted.
We are working on lots of refinements, tweak it again, and then when we get
to Tyler, we won't have to do it again. District General Manager Winquest
said as we start restricting our accounts, he has given direction to make it
more efficient for budgeting. Audit Committee At-Large Member Aaron said
so, generally speaking, the approach of building a chart of accounts is to
first identify what your reporting needs are and then build it off of that. Think
that is what the District General Manager was referencing and saying that
there is a method to the madness which is not an easy task and it is a lot of
work. He asked, at the very beginning, and you touched on your approach
and then rolling it out to Tyler — can you please touch on that again? Director
of Finance Navazio said we are working on updating and improving
independent of the Tyler project and doing so at the same time. It is one of
the first things we need to do with Tyler as they want to know what is the
chart of accounts. We started with the structure, 14 digits, and we are adding
some additional segments that can be used later on and he cited an
example. Presently, we are refining it so that we are setting up Tyler to be
flexible enough to take the chart of accounts when we make the transition
and to take it further once we get into Tyler. One of the things we are very
mindful of and, it is one of the complicated items, is completely revamping
the chart of accounts means it will be nearly impossible to carry the history.
Staff is being very mindful to improve and maintaining the integrity and have
the crosswalk to go back to the data in the old system. Audit Committee At-
Large Member Aaron asked if Tyler was suggesting a future segment for
unanticipated needs? Director of Finance Navazio said no, we are. Audit
Committee At-Large Member Tulloch said that the cost codes are hard
coded in so we need to get it right and also have to be wary of building too
much flexibility. Are they hard coding all the cost code data? Director of
Finance Navazio said it can be modified as it is a 14 or 17 digit string. Audit
Committee At-Large Member Tulloch said if it is hard coded and we want to
distinguish between resident and non-resident perhaps we should consider
just limiting it to residents? Director of Finance Navazio said if we settle on
the chart of accounts, we can go from there.
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D.4. Review, discuss, and assess prior years’ auditors, items for
correction, deliverables, timeline for this year’s audit, and Policy
15.1.0 (Requesting Audit Committee Member: Audit Committee
Chairman Matthew Dent)

Audit Committee Chairman Dent gave an overview of the submitted
materials. Audit Committee At-Large Member Dobler said to begin with he
has stocks with several corporations and major corporations can get out
their 10k within 45 to 60 days; we started this in May and we didn’t get done
until January. This is a podunk operation and it's not much at all. As he said
in the first meeting we had in July, you are supposed to submit a financial
statement to the auditors, and they are supposed to audit it. We didn’t get
that statement to them until sometime in October. We had an update in July
and then a draft Comprehensive Annual Financial Report (CAFR) came out
in October and we had to request that and that draft came to us outside the
meeting. He immediately looked at the draft CAFR and it wasn’t everything,
he turned around and immediately did a memorandum to the Audit
Committee of the misstatements on October 19, which was addressed to
the Audit Committee, and it never got to the Audit Committee agenda and
we have had several meetings since that time. In October, as an excuse, we
were presented with the 2019 MD&A, transmittal letter and welcome letter
and that was on October 27. Then we finally got a draft of the basic financial
statements and supplemental schedules on November 19. So, the point of
the matter is why are we having such difficulty in getting a financial
statement? The other thing is that Moss Adams was engaged to do 4 of the
14 points that he suggested, then it was expanded to 27, Audit Committee
Chairman Dent set up a meeting, which under our policy we were supposed
to have executive meetings with the auditor, that meeting was cancelled,
and the Audit Committee Chairman verbally went over 23 points. Then it
came back to him verbally that the statements were going to restated and
he thinks that was in three occurrences. He asked the Audit Committee
Chairman to have the auditors put that in writing of what they observed and
that was never done. We were working on that in October and nothing came
out of the auditor until January. If we have a policy that says that the
independent auditor reports directly to the Audit Committee and we are
supposed to have free and open communication and periodic executive
sessions - why didn’t we have that? He is making the observation that we
had a policy that was adopted in April that wasn’t followed at all. Audit
Committee Chairman Dent said so your suggestion is that we need to revisit
Policy 15.1.0 and we will put that on a future agenda. Audit Committee At-
Large Member Dobler rebutted that we need to revisit the management.
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Why does it even happen and why does it take this organization 7 months
to put out a CAFR? Audit Committee Chairman Dent said he doesn’t know
but the point of this is to create future agenda items and that Policy 15.1.0
should be an agenda item so we can dive into the aspects of it and make
sure we understand clearly what we are expecting from management and
make sure that the policy is written in a way that management understands
what we are expecting and the Audit Committee understands what we are
expecting so he does have Policy 15.1.0 on his list as a future agenda item.
Trustee Schmitz said if she is understanding this agenda item, it says items
for correction so she is interpreting this that we can put forward, as part of
this discussion, suggestions for modifications to Policy 15.1.0 and that it is
her understanding of this agenda item and if that is the case we can actually
make the necessary change to the language that we were discussing in the
whistleblower conversation to this policy and she would like to point out that
in this policy, under 1.0, it clearly identifies that the independent auditor
reports directly to the Audit Committee and in the scope of work, that was
removed from the Board of Trustees agenda last night, it did not reflect this
so we need to make sure that we are all on the same page and scopes of
work with the external auditor don’t send a conflicting message to the
external auditor as we need to start from day one with an expectation that
the independent auditor reports directly to the Audit Committee and
therefore the Audit Committee can assure that they are going to be getting
the communication and be getting the information and not be receiving a
CAFR for the first time. Audit Committee At-Large Member Aaron said that
the way he sees this agenda item is that it is an opportunity to go back and
address Trustee Schmitz’ and Audit Committee At-Large Member Dobler
and how do we hit our milestones, etc. A project plan is our best friend. His
proposal is that we dig a lot deeper with a well-defined plan with clear
milestones and deliverables with the new auditor as we need something like
this to march to for the audit this year. Trustee Schmitz said, on agenda
packet page 404, it clearly says approve the scope of work and audit plan
by June of each year and that is in there as a responsibility for the Audit
Committee, don’t recall what happened last year. Audit Committee At-Large
Member Aaron said so in addition to that he went through the entire policy
and he pulled the items that should be included which he then went over
verbally. Once we nail all of this down on paper, it will easier for us to
manage what we are supposed to be managing as an Audit Committee.
Audit Committee At-Large Member Dobler said where we need to begin is
after the Board selects the auditor and then comes the engagement letter.
In the engagement letter it assigns the responsibilities. Everybody was told
it was boilerplate and it should be designed for what we need and that is
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where we need to start. We need to engage them and understand what we
are engaging them for. What has happened in the last four years, is the
responsibility for preparing financial statements, in accordance with GAAP
and GASB, is management’s responsibility. You have a lifeguard and
someone who doesn’'t have a CPA and they make a representation that it is
GAAP. The auditor said | got a representation from management, so | am
off the hook and that is why they aren’t clear. They relied on management
that said something that wasn’t true; we need to concentrate on the letter.
Audit Committee Chairman Dent said we have the engagement letter but we
haven’t seen it. Trustee Schmitz asked if we able to make changes to this
policy? District General Counsel Nelson said we can identify the areas we
want to modify, can propose a recommendation to the Board for
amendments, and that can be done tonight or at a future meeting. Trustee
Schmitz said this is our opportunity and that her suggestion is that we have
the language be consistent with the whistleblower policy and bring those
back. The other change is the date for the transition of the Audit Committee
members as we didn’t clarify that it is the fiscal year and that should be a
clarification as it relates to the organization of the Audit Committee. We need
to abide by this as we didn’t do as well as we could have last year and that
begins with the contract and the scope of work. Audit Committee Chairman
Dent said we could do a deep dive into Policy 15.1.0, especially on 2.4 and
2.6, so that Staff knows what is expected. One could read into this that the
Audit Committee would be meeting weekly so now we need to fine tune it.
Audit Committee At-Large Member Dobler said his opinion is apparent, he
voted no on it. We had a lot of non-compliance and we said we are going to
fix it next year, a couple of them are substantial, and that may require
restatement of the financials from last year. We need to get that clarification
right off the bat as he is especially concerned with the capitalization on the
pipeline. It would seem to him that we should talk to them first and how they
would proceed so we can inform an engagement letter. Audit Committee
Chairman Dent said that is a good idea especially when we develop the plan
and bring them in to clarify the plan. Audit Committee At-Large Member
Tulloch asked if we have provided the new auditors with copies of all the
Moss Adams reports and Audit Committee meeting minutes? Director of
Finance Navazio said they have the Moss Adams reports and Audit
Committee Report; however, he didn’'t give them meeting minutes. We also
shared with them some of the earlier correspondence regarding the various
points. We will need to talk to District General Counsel and others as we
need to get them under contract, which was the intent, and then have an in
depth discussion. Staff will circle back and bring it back to the applicable
group once they are under contract. Audit Committee At-Large Member
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Tulloch said agrees we need to get them under contract and then have a
workshop to make sure we are all on the same page. Audit Committee At-
Large Member Dobler said he didn’t listen to the Board meeting last night,
can you tell him why the item was pulled? Audit Committee Chairman Dent
said it was pulled from the agenda because the scope of work didn’t come
before the Audit Committee. There were a couple of members that had seen
it and Staff who had seen it just from the selection process but it didn’t come
formally before the Audit Committee which is procedural. Audit Committee
At-Large Member Dobler said you didn’t abide by the policy and decided to
bypass the Audit Committee? Director of Finance Navazio said that the
scope of work was consistent with the Committee approved Request for
Proposal and we were doing a generic master agreement and then issuing
annual task orders for each individual audit. It was intended to be a master
agreement and not have the scope, etc. for this audit as that is in the purview
of this committee; we have to circle back to get it moving.

D.5. Review, discuss, and possibly take action regarding the
memorandum from Clifford F. Dobler to Audit Committee dated
November 30, 2020 — Subject: External review on the effect of
complying with Dillon’s Rule relating to employee benefits
(Requesting Audit Committee Member: Audit Committee
Chairman Matthew Dent)

Audit Committee At-Large Member Dobler gave an overview of the
submitted materials for items D.5., D.6. and D.7 and stated that they all have
to do with a two citizens’ ideas (8 items) that maybe we were violating
NRS/IRS. Audit Committee At-Large Member Tulloch asked what have we
have concluded from that overview? Audit Committee At-Large Member
Dobler went over his recommendation on agenda packet page 431, item 1.
Audit Committee At-Large Member Tulloch said he is in agreement with that
recommendation. District General Counsel Nelson said it was his
recommendation to modify those policies and procedures. Audit Committee
At-Large Member Aaron said yes, if that is your recommendation, and stated
that he thought a motion was required. District General Counsel Nelson said
one of the things that would helpful for Staff is to state whether you want
outside legal or BBK to work on it. Trustee Schmitz said, for clarification, that
you made quite a few recommendations about creating policies and we have
so we have to move this forward with your recommendation. District General
Counsel Nelson said yes, he supports the recommendation however the
question that is still outstanding is who will be assisting with those policies
because the request was for outside legal. Audit Committee At-Large
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Member Aaron said if the Board of Trustees engaged legal to do this work,
an outside firm, it would cost a lot of money so would there be a cost savings
going with BBK? District General Counsel Nelson said he can’t speak to that
directly and he would be compensated on an hourly basis and we can go
get quotes from other firms and then determine the lower costs however it
is within his scope; he will defer to the committee and Board of Trustees.
Audit Committee At-Large Member Aaron said so you are on time and
material? District General Counsel Nelson said only fixed rate is attendance
at meetings. District General Manager Winquest asked if we sure that
employee recreation privileges are in the purview of the Audit Committee?
District General Counsel Nelson said that is a different question but he thinks
it does fit within Policy 15.1.0. District General Manager Winquest said he
did some resource and he hasn’t received any confirmation that an Audit
Committee would be presiding over or making recommendations on
employee recreation privileges. Trustee Schmitz said, as to background and
how this actually started, we had a citizen write to the Audit Committee with
a concern and a complaint as it related to financial issues in adherence to
Dillon’s Rule. So this isn’t an employee benefits per say, rather it is that we
received something from a citizen bringing to the Audit Committee’s
attention the Dillon’s Rule compliance on a number of different issues and
that is how it ends up here. We have had District General Counsel Nelson
discussing this with the Audit Committee for quite some time, he made
recommendations on creating policies, that hasn’t moved forward and that
concern has been left unaddressed. As an Audit Committee, we have a
fiscal responsibility to follow through on a citizen’s expression of concern
and this is how it got on our plate today and that this is bringing this citizen’s
concern to closure. District General Manager Winquest said understood, so
any member who sends in a letter stating that that they disagree with
something, then the Audit Committee needs to acted on it? Audit Committee
At-Large Member Tulloch said it would be a part of the whistleblower
process. District General Manager Winquest said is there a process that the
Audit Committee goes through to determine whether or not it should be
reviewed by the Audit Committee in a public meeting? Just want to be clear
because he is getting a lot of questions from Staff. Audit Committee
Chairman Dent said every correspondence is responded to that comes to
us. We have missed one or two and a few have had District General Counsel
responses. This is nothing more than hearing concerns or complaints from
the community. Trustee Schmitz’ recollection is spot on and that this isn’t
something we wouldn’t normally be dealing with. We should move it along
to the Board of Trustees and then they can decide if they want to take any
more action. He understands that the Board of Trustees aren’t paying
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attention to our meetings and that this has been going on for nine months,
so we need to make the suggestion to the Board of Trustees so they can
decide what they want to do. Audit Committee At-Large Member Dobler
quoted from Policy 15.1.0 and the relevant paragraph and stated that the
Audit Committee is doing what we are supposed to be doing. When he did
this in September or October and it never got on the agenda, maybe the
question is what are we giving these people and can the Board of Trustees
not touch it as it is given over to the District General Manager? Trustee
Schmitz said it was brought up as a Dillon’s Rule matter and to determine if
we were in compliance with Dillon’s Rule and what policy needed to be
written and having that be in compliance with Dillon’s Rule. District General
Counsel Nelson said he wasn’t suggesting what privileges should or
shouldn’t be provided just that policies should be revised. Audit Committee
At-Large Member Tulloch said we have several different motions -
consolidating, examining Dillon’s Rule, and whether we are in compliance.
He is not sure that we can have you do the work as District General Counsel
Nelson should have clean hands therefore we should have an outside law
firm do it; an external and independent third party. District General Counsel
Nelson said this wasn’t suggesting he was an outside law firm rather the
question was should the District General Counsel do it or an outside law
firm. Audit Committee At-Large Member Tulloch said he will own up to being
confused as he didn’t know that we had accepted the recommendation.
District General Counsel Nelson said that is the item here. Trustee Schmitz
said the Audit Committee has very specific questions and concerns as it
relates to Dillon’s Rule, and from your perspective, have we adequately
evaluated Dillon’s Rule broadly as it relates to the District or narrow issues
as it relates to the committee? District General Counsel Nelson said it was
broad, generally answered the questions on Dillon’s Rule, and those of most
interest and raised under Dillon’s Rule. If there are additional topics, we can
explore them. These are the hot topics and yes, he does think we have
provided an adequate review of the issue. Trustee Schmitz said, as a follow
up, do Audit Committee At-Large Member Dobler's three agenda items
comprehensively cover your recommendations? District General Counsel
Nelson said no and explained why. If you do not decide to go to that step,
there is outdated language and it might be appropriate to look at that as
there is language in those policies that might benefit from updating. Audit
Committee At-Large Member Tulloch said he would like to raise an issue of
materiality. Most of the concerns have been dismissed as not material. The
item raised, at the Board meeting last night, was to an employee receiving,
as a benefit, a golf round valued at over $200. That now becomes fairly
material and does that change the equation? District General Counsel
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Nelson said he respectfully disagrees. Audit Committee At-Large Member
Tulloch said okay. What about the all you can play pass — if an employee
takes advantage of that it would be $10,000 and disclosing that to the IRS,
etc.? He wants to make sure we are covering all the avenues so we are not
exposed. District General Counsel Nelson said this is Dillon’s Rule only and
that his firm is currently evaluating the IRS issue. Audit Committee At-Large
Member Dobler said your opinion, and the minutes of November 19, you
were asked about eight items, and you said it was only eight items and there
could be more and what about when you made the statement that you are
applying it to all of the District? District General Counsel Nelson said he
didn’t say that, it was a general overview of Dillon’s Rule and how it applied
to the District. Audit Committee At-Large Member Dobler said we need to
play that audio back but we will do that at another time he guesses. Audit
Committee Chairman Dent said do these memos cover all these eight areas
and would it make more sense, could there be a motion, that just looks at
your opinion without being specific and moving the entire opinion to the
Board of Trustees for them to make a decision and what further policies they
would like to have looked at? District General Counsel Nelson said if you
look at 5, 6, and 7 — they cover all the items that his opinion covered so a
combined motion is appropriate. Audit Committee At-Large Member Dobler
said we need to back off here for a second. He is looking at the opinion, and
his opinion basically says he couldn’t find anything in the statutes that gave
specific powers to IVGID to do the eight things. Audit Committee At-Large
Member Dobler then read from the opinion and discussed express powers
and incidental powers. With incidental, you have to turn around and kind of
think about it a little bit and he went to the dictionary which is where he
always goes because words mean a lot of different things and it says
“occurring by chance without intentional calculation; minor items that are not
particularized or not in detail”. He doesn’t know how you could come to a
conclusion that everything would be incidental when most of these things on
the three items that we are talking about were all preplanned. So in other
words, you didn’t just be chance turn around and, by giving of an exampile,
giving a dollar lease to Parasol where you said well just by chance we
decided to give a $1 million piece of property and lease it to Parasol for $1
and that is really an in kind donation but gee you know it falls under incidental
because it occurred by chance or without any intention. Well, certainly it had
some intention and certainly it wasn’t by chance because they probably
worked on that lease for six months or eight months. So applying the idea
that all these “in kind items” which is the next item on the agenda were by
chance is actually not true at all. So your reference that well we can’t find
any expressed powers here, that you have the right to do this, but we are
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going to go to the statute that says well we have implied powers but none of
the implied powers that it can be incidental and he thinks this is all incidental.
So it is not a numerical calculation because the Parasol land was appraised
at $1 million four years ago when they were trying to shove it off and we
gave it away for $1 per year. So it wasn’t incidental so therefore the question
is did you have the powers to do that at all? And you couldn’t sit there and
say well | have the power under another statute to lease property, that's
correct, you do have that power. You can encumber the property and that’s
a statute that says the Board can encumber the property and encumbrance
is a lease but then the question becomes was that lease fair? Or was it truly
an in kind donation? And that is why he is suggesting that we have to go to
the provisions of the law that allows us to go to the District courts to get
clarification on the issue because you can use incidental for anything, right,
and your idea, is almost laughable, your opinion that well we decided to put
a security camera up at the gate at the utility front so if though it didn’t state
it clearly, in the statute, it was incidental. Well, that has no bearing on this,
that’s like talking about an apple and an orange. So he doesn’t see when he
goes through and especially when we get to the donations and then after
that the community programming, where you can bounce the idea of
incidental as having some meaning. It doesn’t have a meaning as your
implying. You can’t go and lease a property that is worth $1 million for $1
and then turn around and say that was incidental so therefore it wasn’t a
donation when the valuable land was a $1 million and it was the same way
on, and he doesn’t know the details on the Visitors Center, but he is sure
whatever that piece of land was leased for a $1 per year it was valued at a
lot more than $1. So on Parasol, we are getting $30 over 30 years so he
thinks your use of incidental is far stretiched as a catch all and he doesn’t
think you are really being honest in your opinion and you remember John
Dean who used to work for Nixon, he gave him a lot of opinions, and that
Nixon he ended up in jail and what about that Colin guy who worked for
Trump, he was Trump’s attorney, and he ended up in jail too. So opinions
by lawyers they are kind of like a worn out softball. District General Counsel
Nelson said that there are a lot of things that he isn’t interested in responding
to however there were a couple. To say that his opinion was all based on
the incidental powers isn’t consistent with the language that is there and that
the two of us may disagree on that and that is okay. Also, it is not worth
going back and forth on that as it is what it is and it is in the packet. More
generally, to what is the next step forward, and that is what is before this
committee, is what would the committee like to do with it and that could be
to move it forward to the Board of Trustees if that is what you would like to
do. Audit Committee At-Large Member Tulloch said, not to dispute your



Minutes
Audit Committee Meeting of March 11, 2021
Page 31

opinion, we can disagree and he would disagree with assuming these things.
His bigger concern is that we have these complaints from the community
around Dillon’s Rule and there are some more to come such as the DPSEF
facility. This matter is coming to the Board fairly soon and that is why he
supports Audit Committee At-Large Member Dobler’s view as it is stretching
out to more items and extends to materiality. Again, under transparency, we
need full disclosure. Audit Committee At-Large Member Aaron said he thinks
we have two paths we can take — one is the recommendation we make to
the Board that they engage another legal opinion and the other path is we
accept what District General Counsel has provided to us. Therefore, he
would recommend to the Board of Trustees that they update the policy to be
more inclusive and specific regarding these items and questions and that is
what we need to do. Yes, accept the opinion and update the policies or no,
we don’t and we are going to go out and get another opinion. Audit
Committee At-Large Member Tulloch said that would seem, on the surface,
to be a sensible path however if we document some of these things that we
would be in direct confutation of Dillon’s Rule, not claim it as incidental, as
there could be something under the NRS statutes. Audit Committee At-
Large Member Dobler said we are getting off track here and the law gives
us a remedy. If we are unclear, we don’t have accept his opinion and we
don’t have to get another opinion as they don’t mean anything and are not
enforceable by law or anything like that. Our constitution and statutes say if
you are unclear, then you have a remedy and it is NRS 43100, you can
petition for judicial examination and determination. We don’t have to rely on
District General Counsel or another attorney or the Board, we can go ask
and then he read from the Nevada Revised Statutes. So, the thing that he
doesn’t know for sure is any county within the municipality and don’t know if
it applies to districts. You are given a remedy so why rely on an opinion?
Audit Committee Chairman Dent said we can move this forward if someone
wants to make a motion. District General Counsel Nelson said 43100 said
IVGID would qualify. Audit Committee At-Large Member Dobler said why
don’t we get clarification from the District Court and then it is settled? Trustee
Schmitz asked how long that would take? District General Counsel Nelson
said it is a lawsuit so there will be a cost. Trustee Schmitz said we don’t
know how long and what it will cost. Audit Committee At-Large Member
Dobler said does it matter? Accept his opinion or not, he is not willing to
accept his opinion. Trustee Schmitz said so you are not going to accept
anyone’s opinion except a courts? Audit Committee At-Large Member
Dobler said if he can sit here and make the case that the word incidental
isn’'t applicable and giving away land for a $1 per year, etc. and answer why
improvement districts can give donations? Trustee Schmitz asked if Dillon’s
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Rule is some sort of specialty? District General Counsel Nelson said no, any
lawyer that works for public agencies is familiar with Dillon’s Rule. Audit
Committee At-Large Member Aaron said moving this through the court
system — cost benefit — one to two years to get it heard and then how much
is it going to cost. But maybe we make a recommendation that the Board of
Trustees stops these practices. If you don’t want to hire another firm, we
need to come to a motion as it is pretty straight forward. District General
Counsel Nelson said 43100 works best if there is a specific item you are
looking to get a declaration on — it would make sense to do it prospectively
when the Board is considering that item. Audit Committee At-Large Member
Tulloch suggested the DPSEF item. District General Counsel Nelson said
yes, that is an option if that was the Board’s pleasure. Audit Committee At-
Large Member Dobler said as a fiduciary of public money, don’t think you
apply cost benefit analysis to determine if you are breaking the law. Don’t
know how you can rely on an opinion when he has enough facts. You don’t
apply cost benefit analysis for doing the right thing. Audit Committee At-
Large Member Aaron said his cost benefit is we either stop with these
practices or we take it to the State and have our case heard. There will be
costs in time and money and it will take a lot of both to get an official
judgment. If there is too much friction here, let's just stop doing it however
he is not advocating for one or the other. Trustee Schmitz said that it is a
really good point. If there is something in question, let’s just discontinue it as
our legal counsel has identified it. Audit Committee At-Large Member
Tulloch said he tends to agree with that and that we should just be
recommending that the Board of Trustees discontinue doing these practices.
Audit Committee At-Large Member Dobler said he would like to make one
other point is that his opinion talks about community partnership, no one
knows what that is, he gives reference to the ski team, what he is taking
about is giving donations on the golf course, Chateau, Aspen Grove. It is
laughable, done under Resolution 1701, and we give away our facilities
under par which is a donation and then we turn around and say let’s stop
the issues and we have to tell them what are the issues to stop. We can’t do
the same thing we did with the audit, address all the issues in the transmittal
letter and leave a lot of them off. Resolution 1701 has been amended 7 times
and he read off entities that used our facilities. If nobody is using them on
that day, then Staff does yield management, and that price is $50 and we
look three months in advance, and no one has booked that time. We have
the right to set rates for whatever we want. Audit Committee Chairman Dent
asked if we could stay on topic. Audit Committee At-Large Member Dobler
said he is trying. District General Manager Winquest said are you
recommending that the District not work with Little League, etc.? Trustee
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Schmitz called for a point of order. Audit Committee Chairman Dent asked
for a motion. Audit Committee At-Large Member Dobler said he needs to
respond to District General Manager Winquest and he is asking for a
determination of the law and it doesn’t matter to him. Audit Committee At-
Large Member Tulloch said we need to regroup a bit and get to what the
motion should be as we can’t drop these because these complaints have
been brought up by the members of the public and he understands the
General Manager’s concerns and just trying to make sure we are compliant
and this comes down to the Board of Trustees and, if the Board of Trustees
wants to do these donations, are they legal? Let’s take this away and rethink
this agenda item even though he hates delaying it further. Trustee Schmitz
said as it relates to just agenda item 5., related to policies and practices, she
thinks we could put forward a recommendation, that does not specify an
outside law firm and let the Board of Trustees decide who they want to
engage. She would be willing to put forward a motion specifically to 5.
Because we do have an obligation to the community and District General
Counsel Nelson did recommend that we create these policies.

Trustee Schmitz made a motion that the Audit Committee make a
recommendation to the Board of Trustees to engage a law firm to
create specific policies and practices which address the various
employee benefits as outlined in the November 30, 2020 legal opinion
by legal counsel and that the Audit Committee recommend that the
Board of Trustees engage a law firm to create specific policy and
practice which addresses the payment of resources for meals to
outside contractors.

Audit Committee At-Large Member Aaron said go outside of the District with
another legal firm? Trustee Schmitz said didn’t use the word outside law firm
rather she said engage a law firm. It would be up to the Board of Trustees if
they wanted to engage an outside firm to do this or engage BBK. The motion
that she put forward was generic and not specified that it be an outside law
firm. Audit Committee At-Large Member Aaron said so the idea is for a legal
resource to draft up this policy? Can the Board draft it up themselves or do
they need legal? Trustee Schmitz said the Board of Trustees doesn’t draft
policies rather they ask the Staff to do it. In this case, we are saying do it
with legal advice and that is to make there is use of legal resources and that
it is handled properly and legally. District General Counsel Nelson said it
does make sense and, if he was the one, he would work with Human
Resources so it would be a collaborative process. Audit Committee At-Large
Member Tulloch said he is uncomfortable with this motion, we could very
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well have whistleblower items, and could have further complaints. District
General Counsel Nelson said you do have a motion and if it is seconded,
you can have more discussion.

Audit Committee At-Large Member Aaron seconded the motion.

Audit Committee At-Large Member Tulloch said he would like to repeat his
point and that is that we are not addressing our fiduciary duties and not sure
we are in compliance with the law. Trustee Schmitz said that District General
Counsel Nelson has reviewed this and given a legal opinion. Audit
Committee At-Large Member Tulloch said he doesn’t agree with some of the
legal argument specifically the two step observation. Audit Committee At-
Large Member Dobler said ditto what Audit Committee At-Large Member
Tulloch has said and that if this is limiting to employee benefits only, he is
ok with it. Trustee Schmitz said this was Audit Committee At-Large Member
Dobler's agenda item so she was trying to be specific to this agenda item.

Hearing no further comments, Audit Committee Chairman Dent called
the question - Audit Committee At-Large Member Aaron, Trustee
Schmitz, Audit Committee Chairman Dent, and Audit Committee At-
Large Member Dobler all voted in favor of the motion. Audit
Committee At-Large Member Tulloch voted opposed to the motion.
The motion passed.

Audit Committee Chairman Dent called for a break at 10:50 p.m. and the Audit
Committee reconvened at 11:00 p.m.

D.6. Review, discuss, and possibly take action regarding the
memorandum from Clifford F. Dobler to Audit Committee dated
November 30, 2020 — Subject: External review on the effect of
leasing property to nonprofit tenants at below market rates and
complying with Dillon’s Rule relating the absence of specific
references to Donations in NRS. Chapter 318 General
Improvement Districts (Requesting Audit Committee Member:
Audit Committee Chairman Matthew Dent)

Audit Committee At-Large Member Dobler gave an overview of the
submitted materials. Trustee Schmitz said this doesn’t have thing to do with
facility use so do we need to get back on topic which is leasing? Audit
Committee At-Large Member Dobler continued his overview. District
General Counsel Nelson said that point is well taken Trustee Schmitz and
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commented that Audit Committee At-Large Member Dobler is straying into
item 7. He went over a lot of these issues thus it may make sense to combine
6. and 7. as the recommendation is basically the same. Audit Committee At-
Large Member Dobler said that 7. has a lot of differences. District General
Counsel Nelson said it is a request for petition under 43100. Trustee Schmitz
said community programming doesn’t have anything to with community
programs as she sees community programming and leasing. Audit
Committee At-Large Member Dobler said it is leasing because we are
providing facilities. Community programming does not always provide
facilities. The question becomes is it a donation? Community programming
is something completely different, does that help? Trustee Schmitz said she
doesn’t see how a leased use of a facility or venue is below market rate and
is a lease and is that what she is not understanding? Audit Commitiee At-
Large Member Dobler said the question is does leasing fall under
donations? District General Counsel Nelson said Audit Committee At-Large
Member Dobler is using the term “leasing” very broadly so as to not have an
Open Meeting Law complaint. Audit Committee Chairman Dent said is this
at the top of agenda packet page 4097 District General Counsel Nelson said
yes and that the reference to yield management is at the bottom of agenda
packet page 408. Audit Committee At-Large Member Dobler said we are
leasing them specifically to non-profits and that is what he is talking about.
Audit Committee At-Large Member Tulloch said he is trying to follow along
as it looks like it is two separate things — all donations in kind — the whole
thing is that we are making donations in kind and per NRS we are not
allowed to and that it becomes a donation in kind because it is under market
value. Audit Committee At-Large Member Dobler said what Audit Committee
At-Large Member Tulloch is saying is that the end result is creating a
donation as Dillon’s Rule doesn’t provide for that for GID’s. Audit Committee
At-Large Member Tulloch said he is particularly concerned about the long
term leases with the foregone revenues. We are starting to give so many
things to many different people, DPSEF comes in and wants to lease for $1
a year and hard to say can’t do it for them when we have done it for others.
Where do we start drawing the line? Only those that know people and can
he set up a non-profit and use half the parking lot for the Chateau? Where
do you draw the line? Does it depend what Trustee you know and which one
is going to push your project and he thinks we have opened a can of worms
here. Audit Committee At-Large Member Tulloch said jokingly that he could
make a motion that we stop all donations in kind until we have a policy. Audit
Committee At-Large Member Aaron said what is management’s practice to
handle District property and is there a legal aspect of it? He thought we were
focusing on the legal aspect. District Clerk Herron asked if Audit Committee
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At-Large Member Tulloch made a motion? Audit Committee At-Large
Member Tulloch said he did not rather he was just testing an idea. Audit
Committee At-Large Member Dobler said he liked Audit Committee At-Large
Member Tulloch’s idea and that puts it on a hiatus. Audit Committee
Chairman Dent said does the Board of Trustees decide that or do we
decide? Audit Committee At-Large Member Dobler said we don’t need to
decide anything. Audit Committee Chairman Dent said we need to come up
with a motion. Audit Committee At-Large Member Tulloch said that we
should stop all donations in kind until we have clarity if we are allowed to do
it. It has been brought to our attention, it is going to be very unpopular, and
he doesn’t know if it is legal or not. It raises more issues because the Nevada
Revised Statutes states specifically so we are on much shakier ground here.
Trustee Schmitz said she would make a recommendation to the Board of
Trustees that the minimum amount be charged should cover operational
expenses and asked if that addresses the issue and concern - basically at
breakeven cost for operational expenses? This is what we have been talking
about with Staff — does that address the issue? Audit Committee Chairman
Dent said it is a good point. Audit Committee At-Large Member Tulloch said
we need to clarify, not breakeven, as that is just covering marginal costs, not
breakeven if we fully accrue costs. Then with Parasol or DPSEF, what is the
cost we should be considering? Trustee Schmitz said those are contractual
agreements and that she would look to District General Counsel Nelson to
answer that question. District General Counsel Nelson said it is a whole
different can of worms. Audit Committee At-Large Member Tulloch said it
would be in $50K to $100K range for Parasol given the size and location.
District General Counsel Nelson said a motion of that kind would be proper.
Audit Committee At-Large Member Dobler said if we were to suggest that, it
ends up defeating the whole purpose as they are getting something very
inexpensively. Trustee Schmitz said it is not our problem to solve, it’s Dillon’s
Rule. Audit Committee At-Large Member Aaron said on agenda packet page
411, second paragraph from the top, could you just talk to that paragraph
and tell us what you are trying to tell us? District General Counsel Nelson
said a portion of that paragraph was his language and the balance is not. In
this area, it is not a Dillon’s Rule problem because it has the express power
to lease property, so that satisfies Dillon’s Rule. There is an assumption that
there should be some rent, that the District does have the ability, and that is
under incidental powers, and that a below market rent does fall under that.
There are other entities that do require fair market value and the lack of that
is that the legislature didn’t impose that on GIDs.
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Trustee Schmitz made a motion that the Audit Committee
recommends to the Board of Trustees to price all venues for non-
profits to cover operating expenses. There was no second to the
motion thus the motion failed.

Audit Committee At-Large Member Dobler said he would like to make a
clarification to what Trustee Schmitz is saying. Why recover our costs when
we can’t cover our costs at most venues so why not charge key rates and
make a determination for operating costs and say that we have to charge
more than the key rates because we aren’t covering our costs with key
rates? Trustee Schmitz used the word operating and he doesn’t know if it
would include depreciation but you have to charge more than key rates.
Trustee Schmitz said we could call it the resident rate. District General
Manager Winquest said, in practice, we rarely use Resolution 1701 anymore
because typically we have non-profit rates. We need to, at a minimum, cover
the hard costs to provide that facility and Staff does try and recover those
hard costs however for groups such as the Little League and AYSO, we may
not. That is the way we have been handling it and we charge by the child.
We are heading in the direction to recover all our hard costs which probably
should be the minimum. Audit Committee At-Large Member Aaron said that
if we are trying to address an in kind donation, basically charging a little more
rent, does that address the issue? Charge a little more to cover operating
costs, does that address the issue of in kind donations? |s there still going
to be a margin between the market rate and operating costs? District
General Counsel Nelson said from Dillon’s Rule, he doesn’t think there is an
issue. If you do approach it this way, there is additional express authority to
fix facility charges, NRS 318.197, and you don’t have to charge going rates
so there is additional Dillon’s Rule support. Audit Committee At-Large
Member Tulloch said again he does take issue with the way District General
Counsel Nelson is arguing and he has angst and would beg to disagree. He
doesn’t think you can roll on incidental rules and we have had this
discussion. Audit Committee At-Large Member Tulloch said he does have a
few questions for District General Manager — local organizations? Watched
AYSO with 99% of license plates are California so he doesn’t know how far
to go. District General Manager Winquest said that there are a lot of the
youth sports group and yes, there are kids coming in from other
communities, this is just all about how we have a vibrant and thriving
community. The real focus is more on the local non-profits. When we get a
request outside the community, he will say no. He gets several requests to
hold events on Village Green from the Hyatt. These are non-resident people,
and he assures you we like to focus on our local non-profits. We do push to
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recover the costs and we have been talking a lot about that as Staff. Audit
Committee At-Large Member Tulloch said the question is how far do we go
in greater Reno, etc.? This gives him a wonderful opening — spending money
with Amazon on office supplies. District General Counsel Winquest said it is
Incline Village and Crystal Bay non-profits and that is his approach. Audit
Committee At-Large Member Dobler said these things get complicated when
things are poorly written and he would reference Resolution 1701. It is
interesting in who can use the facilities and that if this is under NRS 318.197,
the District does have the ability to fix rates and the Board can be
discriminatory by setting rates for whomever. He would guess that is their
prerogative. He would like to leave this up to the Board of Trustees because
he doesn’t know what to do. Audit Committee At-Large Member Tulloch said
he agrees. Audit Committee Chairman Dent said yes, it is a Board decision,
we are making a decision related to this agenda item. Audit Committee At-
Large Member Tulloch said his concern with the previous motion is that is it
good to say we are recovering operating costs? How do we define that
because there are no operating costs there? Audit Committee Chairman
Dent said he doesn’t think we can do anything about the past and that we
are talking about moving forward. The example you brought up was DPSEF
and the potential for the future as this is about moving forward and doing
nothing about the past.

Audit Committee At-Large Member Tulloch made a motion that the
Audit Committee recommends to the Board of Trustees to price all
venues for non-profits to cover full operating expenses and long term
rentals and/or lease of property should be at market rates, if non-
profit, less 10%. Trustee Schmitz seconded the motion. Audit
Committee Chairman Dent asked for comments, receiving none, he
called the question - Audit Committee At-Large Member Tulloch,
Trustee Schmitz, Audit Committee At-Large Member Dobler and Audit
Committee Chairman Dent voted in favor. Audit Committee At-Large
Member Aaron abstained from the vote. The motion passed.

D.7. Review, discuss, and possibly take action regarding the
memorandum from Clifford F. Dobler to Audit Committee dated
November 30, 2020 — Subject: Can “Community Programming”
activities be provided by IVGID if not specifically expressed in
Nevada Revised Statutes as required by Dillon’s Rule?
(Requesting Audit Committee Member: Audit Committee
Chairman Matthew Dent)
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Audit Committee At-Large Member Dobler gave an overview of the
submitted materials and said that these items weren’t covered under District
General Counsel’s opinion and that maybe we should bring this one back as
it outside of the eight items that the citizen requested back in May — this is a
brand new one so he would like to cool our jets on this one. Trustee Schmitz
said, as a clarification, the plan and the approach with budgeting is to change
where community programming is actually budgeted and that will be in the
General Fund and the General Fund is funded by taxes. The change we are
making with our budget going forward addresses the concern going forward
and wanted to make you both aware of that. District General Manager
Winquest said that decision has been made for Parks and we have
discussed it. Audit Committee Chairman Dent said this item will come back
at a future time.

D.8. Review, discuss, and possibly take action related to the
following communications that have been received and are
included: (Requesting Audit Committee Member: Audit
Committee Chairman Matthew Dent)

D.8.a. Memorandum from CIliff Dobler to IVGID Audit Committee
dated November 23, 2020 — Effluent Pipeline — Phase Il —
Meters and Equipment

Audit Committee At-Large Member Dobler gave an overview of the
submitted memorandum and noted that we will have a complete
report on this item. Audit Committee Chairman Dent said we can put
this on the long range calendar for Staff to report back to the Audit
Committee.

D.8.b.November 25, 2020 e-mail communication regarding
Memorandums by Clifford Dobler and Linda Newman
regarding accounting errors and irregularities in the Incline
Village General Improvement District Comprehensive
Annual Financial Report for the fiscal year ended June 30,
2019

Audit Committee At-Large Member Dobler gave an overview of the
submitted materials. Audit Committee Chairman Dent said as we work
through next year’'s audit, our plan, and look through Policy 15.1.0, we
will have clear expectations on what should happen when something
is submitted. Trustee Schmitz asked if Audit Committee Chairman
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Dent or Audit Committee At-Large Member Dobler have the list and
do you know specifically or can you give the things we are missing to
make sure we go over it with the auditor so they know what needs to
be addressed with the upcoming CAFR? Audit Committee At-Large
Member Dobler said yes, he will make sure we got them all.

D.8.c.December 19, 2020 email communication to James C.
Lanzarotta — Moss Adams LLP regarding Red-lined Draft
Final Report on Evaluation of Certain Accounting and
Reporting Matters: Punch Card Accounting dated
December 19, 2020 from IVGID Audit Committee Member
Clifford F. Dobler and Linda Newman

Audit Committee At-Large Member Dobler gave an overview of the
submitted materials and said this is a dead issue.

D.8.d.Memorandum from CIliff Dobler to Indra Winquest dated
January 6, 2021 — Budget manipulations — WRRF Aeration
Systems Improvements Project #2599SS1707

Audit Committee At-Large Member Dobler gave an overview of the
submitted materials and said that this matter has been taking care of.

D.8.e.Memorandum from CIliff Dobler to Indra Winquest dated
January 6, 2021 — General Fund 2019 Capital Projects —
Cost overruns on IT infrastructure — Project #1213C01505

Audit Committee At-Large Member Dobler gave an overview of the
submitted materials. District General Manager Winquest said he will
follow up with Staff and look into this and work with Audit Committee
At-Large Member Dobler. Audit Committee At-Large Member Dobler
said we don’t really follow policy and this is like putting lipstick on a
pig. You need to ask Staff to follow the policy so that maybe this stuff
wouldn’t happen. Audit Committee At-Large Member Aaron said one
point of clarification, second paragraph, second sentence, contacts
should be contracts.

D.8.f. January 26, 2021 email communication from Audit
Committee At-Large Member Aaron L. Katz; Subject:
Whose idea was it to come up with the retaliatory
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provisions of the Committee’s proposed whistleblower
procedure for financial matters?

Audit Committee Chairman Dent said he spoke with Mr. Katz and
based on the proposed revisions that have been to the whistleblower
procedure, Mr. Katz stated he longer has concerns on this matter.

E. LONG RANGE CALENDAR REVIEW

The next Audit Committee meeting will be sometime in April — April 28 at 4 p.m.
Trustee Schmitz said regarding Davis Farr, if there is some action that we need to
take to move that along quickly? This is the agenda item that was pulled last night.
Audit Committee Chairman Dent said the scope of work needs to be looked at.
District General Manager Winquest asked if the Board made a designation of the
auditor then we would be in compliance. District General Counsel Nelson said they
can approve the master agreement and doesn’t approve the individual task order
which could come back to the Audit Committee at the appropriate time. Audit
Committee At-Large Member Dobler said that the Board is going to execute the
master contract and then the Audit Committee does the task order. District General
Counsel Nelson said yes, that is correct. Audit Committee At-Large Member
Dobler asked if that was the first time we have done it. District General Manager
Winquest said yes, he thinks it is the first time. District General Counsel Nelson
said yes, try it out.

Agenda ltems
v Auditor’s schedule of work and engagement letter
v" Whistleblower Procedure
v End of May — Director of Finance Navazio bring back to the procedural
changes to the Internal Controls
v" End of May — Management review of the items requested for action
v" End of May — Policy 15.1.0

Audit Committee At-Large Member Dobler said we haven’t seen anything about
turning over our rolling stock, we have the best equipment which is nothing wrong,
sometimes wonder if we should not look at the turnover of that equipment. Audit
Committee Chairman Dent said that the Board is looking at that — have someone
coming in to look at Public Works so let's wait until we see that. Audit Committee
At-Large Member Dobler said what about Diamond Peak and golf courses? Audit
Committee Chairman Dent said they are looking at Public Works as well as our
policies and something we could use District-wide, so let’'s wait and see what
comes out of that review.
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F. APPROVAL OF MEETING MINUTES (for possible action)

F.1. Audit Committee Meeting Minutes of January 27, 2021

Audit Committee Chairman Dent asked if there were any corrections; Audit
Committee At-Large Member Tulloch said he has several corrections; will
send his to the District Clerk page 491, about a third of the way, Director of
Finance Navazio said not collecting but reserving it. Audit Committee
Chairman Dent approved with the meeting minutes pending corrections to
be submitted.

F.2. Audit Committee Meeting Minutes of February 10, 2021

Audit Committee Chairman Dent asked if there were any corrections;
hearing none, the minutes were approved as submitted.

G. PUBLIC COMMENTS*

Frank Wright said one to two years on the opinion, like a lawsuit, he failed to tell
you that you can request an opinion from the courts if Dillon’s Rule allows you to
take place. Unfair, aimost malpractice. These get heard quickly, you need to
recommend to the Board that they pursue this to find out if the District is in
compliance with Dillon’s Rule. Horrible that District General Counsel would not give
you that option and lawsuits from outside people cost a lot of money. It is part of
this committee’s responsibility to get answers, maybe Mr. District General Counsel
Nelson could check on that and get us an answer.

Margaret Martini said she would like to say that it was pretty productive, she thinks
we need to delve into the costs of employee perks and make a really firm
recommendation to the Board about giving away our facilities.

H. ADJOURNMENT (for possible action)

The meeting was adjourned at 12:24 a.m.
Respectfully submitted,

Susan A. Herron
District Clerk
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Attachments™:

*In accordance with NRS 241.035.1(d), the following attachments are included but
have neither been fact checked or verified by the District and are solely the
thoughts, opinions, statements, etc. of the author as identified below.
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