THE ASSOCIATION OF RESORT TAX DISTRICTS, AREAS, AND COMMUNITIES
Bylaws
February 8, 2024

ARTICLE I. OBJECTIVES AND PURPOSES
SECTION 1.1 GENERALLY

The Association of Resort Tax Districts, Areas, and Communities (the “Corporation”) and
all of its business and other activities are to be operated and conducted for the purposes of sharing
best practices, shared lobbying efforts, sharing of resources, such as bookkeeping, audits, and legal
documentation, and to develop a consistent platform.

SECTION 1.2 SPECIFICALLY

Without limiting the general purposes set forth in the Corporation’s Articles of
Incorporation or in Article I, Section 1.1 of these Bylaws, the specific purposes of the Corporation
are to own, conduct, maintain, and operate the Association of Resort Tax Districts, Areas, and
Communities in the promotion and protection of resort tax within the districts, areas, and
communities it serves.

ARTICLE II. MEMBERSHIP

Every district, area, or community who has formalized a Resort Tax through a vote of the
electorate will be allowed one (1) voting member for the respective district, area, or community.
To cover costs, a member fee will be assessed based pro rata on the collection of resort tax
revenues. Membership fees will be set annually through the budget process by the voting
membership of the Corporation.

ARTICLE III. BOARD OF DIRECTORS
SECTION 3.1 POWERS

(a) Generally. Subject to the limitations of the Articles of Incorporation, these Bylaws, and to
the laws of the State of Montana, the affairs of the Corporation shall be managed by the
Board of Directors. The primary function of the Board of Directors shall be to establish
corporation policies for the direction and guidance of the members, officers, and
management of the Corporation, and to formulate the basic rules and regulations governing
the operation and management of the Corporation.

(b) Ultimate Responsibility. No assignment, referral, or delegation of authority by the Board
of Directors to an Executive Director or anyone else shall preclude the Board of Directors




from exercising the authority required to meet its responsibility for the conduct of the
Corporation. The Board of Directors may at any time rescind or modify any assignment,
referral, or delegation.

SECTION 3.2 COMPOSITION OF BOARD OF DIRECTORS

There shall be a Board of Directors consisting of five (5) members elected or appointed
from the Corporation’s Member resort tax districts, areas, and communities.

SECTION 3.3 QUALIFICATIONS AND ELECTION OF DIRECTORS

Each Director shall be a representative of their respective resort tax district, area, or
community, and shall be a member of the governing body or staff of their respective resort tax
district, area, or community. Directors are elected at the Annual Meeting by a majority vote.

SECTION 3.4 TERMS OF OFFICE AND CLASSIFICATION OF DIRECTORS

Each Director of the Corporation shall serve a term of three (3) years and may serve up to
three (3) additional three-year renewal terms upon an election of the Corporation’s Member resort
tax districts, areas, and communities. If unopposed, additional terms may be served. The initial
terms of the initial Board shall be staggered so that not all Directors are up for election at any given
time.

SECTION 3.5 VACANCIES AND REMOVAL

A mid-term vacancy in a Director position specified in Article III Section 3.2 of these
Bylaws shall be filled by appointment of a board or staff member from the resort tax district, area,
or community of the vacant position until the expiration of that term, at which time the appointed
Director will stand for election by the Corporation’s Member resort tax districts, areas, and
communities.

SECTION 3.6 PLACE OF MEETINGS OF BOARD OF DIRECTORS

Regular meetings of the Board of Directors shall be held each quarter or such other date as
the Board of Directors shall determine at such times and places as the Board of Directors shall
determine. No notice of any regular meeting shall be required. Meetings of the Board of Directors
may be held for the purpose of conducting the day-to-day organization or business of the
Corporation, to plan strategy and lobbing efforts for the benefit of the Corporation and its Member
resort tax districts, areas, and communities, to develop educational messaging and programming
for its Member resort tax districts, areas, and communities, to facilitate discourse between the



Corporation’s Member resort tax districts, areas, and communities, and for any other business that
may properly be brought before the meeting.

SECTION 3.7 ANNUAL MEETING OF THE MEMBERS OF THE CORPORATION

The Annual Meeting of the Corporation’s Member resort tax districts, areas, and
communities shall be held for the purpose of organization, election of Directors, admission of new
Member resort tax districts, areas, and communities, review of strategies and lobbying efforts for
the benefit of the Corporation and its Member resort tax districts, areas, and communities,
continuing education and discourse between and among its Member resort tax districts, areas, and
communities, and the transaction of such other business as may properly be brought before the
meeting. The Annual Meeting shall be held at a time specified in the call for the meeting.

SECTION 3.8 SPECIAL MEETINGS

Special meetings of the Board of Directors or of the Members of the Corporation may be
called by the President of the Board, or upon the written request of one-third of the members of
the Board of Directors, or upon the written request of one-third of the Corporation’s Member resort
tax districts, areas, and communities. The President of the Board shall call a special meeting within
fourteen (14) days of receipt of such a written request.

SECTION 3.9 NOTICE OF SPECIAL MEETINGS

Notice of special meetings shall be given either by written notice and/or website to each
member of the Board of Directors or each of the Corporation’s Member resort tax districts, areas,
and communities (as the case may require) at least forty-five (45) days prior to the date of the
special meeting, or by person, email, facsimile, or telephone notice given at least two (2) days
prior to the date of the special meetings. The notice shall contain the date, time, and place of the
special meeting and the business to be transacted thereat, and no business other than that stated in
the notice shall be transacted at such special meeting.

SECTION 3.10 CONSENT TO MEETINGS; WAIVER OF NOTICE

Any meeting of the Board of Directors or of the Corporation’s Member resort tax districts,
areas, and communities shall be deemed to have been validly and legally called if all of the
Directors or fifty percent (50%) of the Members entitled to vote on the day of the meeting sign a
written waiver of notice either before or after the meeting. Attendance of a Director or Member
at any meeting shall constitute a waiver of notice of that meeting and no written waiver need be
obtained from that Director or Member except when the Director or Member attends the meeting
for the express purpose of objecting to the transaction of any business because the meeting is not
lawfully called or convened. All such waivers, consents or approvals shall be filed with the
corporate records.



SECTION 3.11 PARTICIPATION IN MEETINGS BY CONFERENCE TELEPHONE/VIDEO
CONFERENCE

Meetings of the Board of Directors, whether regular or special, may be held by means of a
conference telephone, a video conference (such as Zoom or similar platforms) or by such other
similar communications equipment, by means of which all persons participating in the meeting
can hear each other. Participation in a meeting pursuant to this section shall constitute presence in
person at such meeting.

SECTION 3.12 QUORUM; ACT OF BOARD OF DIRECTORS; ACT OF MEMBERS

At all meetings of the Board of Directors of Members of the Corporation, a simple majority
shall be necessary and sufficient to constitute a quorum for the transaction of business. Except as
otherwise provided in the Articles of Incorporation or Bylaws, if a quorum is present, the act of a
majority present at the meeting shall be the act of the Board of Directors or of the Members (as
the case may be). Each Director or Member (as the case may be) shall have one vote. If a Voting
Member shall be unable to attend a meeting, they may designate a proxy to vote on their behalf.
The proxy shall be designated in writing prior to the meeting. The designated proxy shall have the
authority to vote on all matters presented at the meeting in accordance with the instructions
provided by the member. Any action taken must be by a majority vote. An equal vote is a “no”
vote.

SECTION 3.13 ADJOURNMENT

A majority of the Directors or Members (as the case may be) present at a meeting, whether
or not a quorum is present, may adjourn the meeting to another time and place. Notice of the time
and place of holding an adjourned meeting need not be given to absent Directors or Members if
the time and place be fixed at the meeting adjourned; provided, however, that if the meeting is
adjourned for more than twenty-four hours, notice of any adjournment to another time and place
shall be given prior to the time of the adjourned meeting to the Directors or Members who were
not present at the time of the adjournment.

SECTION 3.14 UNANIMOUS CONSENT OF BOARD OF DIRECTORS

Any act of the Board of Directors may be taken (a) without a meeting; or (b) by telephone
or video conferencing poll, provided that consent in writing is obtained from all the members of
the Board of Directors entitled to vote with respect to the subject matter. The consent shall have
the same force and effect as a unanimous vote of the Board of Directors.

SECTION 3.15 REIMBURSEMENT FOR EXPENSES

The Board of Directors may reimburse its Directors for their necessary and reasonable out-
of-pocket expenses. The Secretary must approve all reimbursements.



SECTION 3.16 INDEMNIFICATION

(a) Subject to Chapter 2 Montana Code Annotated and its amendments, the Corporation
shall indemnify, to the full extent permitted by the Act, all persons whom a corporation
may indemnify pursuant to the Act and the Articles of Incorporation. Expenses
incurred by a Director in defending a civil or criminal action, suit or proceeding may
be paid by the Corporation in advance of the final disposition of such action, suit, or
proceeding upon receipt of an undertaking by, or on behalf of, such Director to repay
such amount if it ultimately is determined that he or she is not entitled to be indemnified
by the Corporation. Such expenses incurred by other employees and agents may be
paid upon such terms and conditions, if any, as the Board deems appropriate.

(b) The Corporation shall have power to purchase and maintain insurance on behalf of any
person who is or was a Director, Member, employee or agent of the Corporation, or is
or was serving at the request of the Corporation as a Director, member, employee or
agent of another corporation, partnership, joint venture, trust or other enterprise against
any liability asserted against the person and incurred by the person in any such capacity,
or arising out of the person’s status as such, whether or not the Corporation would have
the power to indemnify the person against such liability under the provisions of this
bylaw.

ARTICLE 1IV. COMMITTEES
SECTION 4.1 COMMITTEES GENERALLY
The Board of Directors may designate from among its members one or more committees.
SECTION 4.2 ADVISORY COMMITTEES

The Board of Directors may appoint one or more Advisory Committees. Advisory
Committee membership may consist of Directors only, Directors and non-Directors, or non-
Directors only, and also may include nonvoting members and alternative members including
experts in a field. Advisory Committees shall have no legal authority to act for the Corporation,
but shall report their findings and recommendations to the Board of Directors.

SECTION 4.3 SPECIAL COMMITTEES

The Board President may appoint Special Committees, for such special tasks as
circumstances warrant. A Special Committee shall limit its activities to the accomplishment of
the task which it is appointed and shall have no power to act except such as it specifically conferred
by action of the Board of Directors. Upon completion of the task for which appointed, such Special
Committee shall be discharged.



ARTICLE V. OFFICERS
SECTION 5.1 OFFICERS

The Officers of the Corporation shall be a President of the Board of Directors, Vice
President, Secretary and Treasurer. The same individual may simultaneously hold both the office
of Secretary and the office of Treasurer.

SECTION 5.2 ELECTION AND TERM OF OFFICERS

The Officers of the Corporation shall be elected by the Board of Directors at its Annual
Board of Directors Meeting. The elected Officers shall serve for a term of one (1) year or until
their successors are elected and qualified or until such Officer’s earlier death, resignation, or
removal.

SECTION 5.3 OTHER OFFICERS

The Board of Directors may elect such other officers as it deems necessary in order to carry
out the business of the Corporation, and all such officers shall hold office for such periods, have
such authority and perform such duties as the Board of Directors or these Bylaws may prescribe
from time to time.

SECTION 5.4 BOARD PRESIDENT

The President shall preside at all meetings of the Board of Directors and, by virtue of the
office, shall serve as a member of all committees of the Board of Directors. The President shall
have such additional authority and duties as the Board of Directors or these Bylaws may prescribe
from time to time.

SECTION 5.5 VICE PRESIDENT

The Vice President shall act as President in the absence of the President and, when so
acting, shall have the power and authority of the President. The Vice President shall have such
additional authority and duties as the Board of Directors or these Bylaws may prescribe from time
to time.

SECTION 5.6 SECRETARY
The Secretary shall act as Secretary of the Corporation, shall see that appropriate notice is

made of all meetings of the Board of Directors, and shall be responsible for the keeping and
reporting of adequate records of all meetings of the Board of Directors. The Secretary shall have



such other authority and duties as the Board of Directors or these Bylaws may prescribe from time
to time.

SECTION 5.7 TREASURER

The Treasurer shall be responsible for all funds of the Corporation, keep full and accurate
accounts of all receipts and expenditures, and shall make disbursements in accordance with the
approved budget or as directed by the Board of Directors or an appropriate committee thereof. The
Treasurer shall have such other authority and duties as the Board of Directors or these Bylaws may
prescribe from time to time.

SECTION 5.8 REMOVAL

The Board of Directors may remove any Officer at any time whenever in its judgment the
best interest of the Corporation will be served by the removal. Any such removal by the Board of
Directors shall require the affirmative vote of a three-fourths (3/4) supermajority of total number
of Directors then in office at a meeting duly held at which a quorum is present.

ARTICLE VI. EMPLOYEES AND CONTRACTORS
SECTION 6.1 GENERALLY

The Board of Directors may hire employees, including without limitation, an Executive
Director and/or other staff, who shall assist with the management of the Corporation at the
direction of the Board. The Board of Directors may also retain agents, vendors, or independent
contractors, or delegate such authority to the Executive Director, for any purpose beneficial to the
Corporation, including without limitation to engage in lobbying efforts, or education of or outreach
to the Corporation’s Member resort tax districts, areas, and communities. The Executive Director
may be given the necessary authority and responsibility to operate the Corporation in all its
activities and departments, subject only to such policies as may be determined by the Board of
Directors. The Executive Director shall act as the duly authorized representative of the Board of
Directors in all matters in which the Board of Directors has not formally designated some other
person to so act.

SECTION 6.2 AUTHORITY AND RESPONSIBILITIES
The authority and responsibility of the Executive Director may include:
(a) Carrying out all policies established by the Board of Directors and advising on the
formation of these policies.

(b) Developing and submitting to the Board of Directors for approval a plan of organization
for the conduct of Corporation’s operations and recommended changes when necessary.



(c) Preparing an annual budget showing the expected revenue and expenditures as required by
the Board of Directors.

(d) Selecting, employing, controlling, and discharging employees and developing and
maintaining personnel policies and practices for the Corporation.

(e) Maintaining physical properties in a good and safe state of repair and operating condition.

(f) Supervising business affairs to ensure that funds are collected and expended to the best
possible advantage.

(g) Presenting to the Board of Directors, or its authorized committee, periodic reports
reflecting the professional services and financial activities of the Corporation and such
special reports as may be required by the Board of Directors.

(h) Attending all meetings of the Board of Directors and serving on committees thereof.

(1) Preparing a plan for the achievement of the Corporation’s specific objectives and
periodically reviewing and evaluating that plan.

(j) Representing the Corporation in its relationships with other resort tax districts, areas, and
communities.

(k) Designating an employee of the Corporation to act for the Executive Director in the
Executive Director’s absence.

() Taking all reasonable steps to conform to all applicable federal, state, and local laws and
regulations, including those relating to licensure, fire inspection, and other safety measures.

(m)Providing for its control and the proper use of the physical and financial resources of the
Corporation.

(n) Performing other duties that may be necessary or in the best interest of the Corporation as
designated by the Board of Directors.

ARTICLE VII. GENERAL PROVISIONS
SECTION 7.1 OFFICES

The known place of business of the Corporation in the State of Montana shall be Helena,
MT. The Corporation may have such other offices within the State of Montana, as the Board of
Directors may determine.

SECTION 7.2 CHECKS, DRAFTS, ETC.

All checks, drafts, or other orders for payment of money, notes or other evidence of
indebtedness issued in the name of or payable to the Corporation and may be executed or
negotiated by staff or by such other Officers as may be designated for that purpose by the Board
of Directors.

SECTION 7.3 ENDORSEMENT OF DOCUMENTS; CONTRACTS



(a) In General. Except as provided below, only the Board of Directors shall have the power
or authority to bind the Corporation by any contract or engagement or to pledge its credit
or to render it liable for any purpose or amount.

(b) Delegation of Authority. The Board of Directors may delegate its authority to execute
instruments on behalf of the Corporation to officers, agents, and employees, in such manner
as time to time it determines to be appropriate.

(c) Apparent Authority. Only to the extent required by law, any contract or other legally
binding instrument, and any assignment or endorsement thereof, executed or entered into
between the Corporation and any other person or entity, when signed by the Board
President, shall be valid and binding on the Corporation in the absence of actual knowledge
on the part of the other person or entity that the signing officer(s) had no authority to
execute the same.

SECTION 7.4 BOOKS AND RECORDS

The Corporation shall keep correct and complete books and records of account and shall
keep minutes of all meetings of the Board of Directors and committees of the Board of Directors.
Books, records, and minutes shall be in written form or in any other form capable of being
converted into written form (including digital) within a reasonable time. Minutes of the Board of
Directors and standing committee meetings shall be permanently bound in the minute book of the
Corporation.

SECTION 7.5 CONSTRUCTION AND DEFINITIONS

Unless the context requires, the general provisions, rules of construction, and definitions
contained in the general provisions of the Montana Nonprofit Corporations Act shall govern the
construction of these Bylaws.

SECTION 7.6 SEAL

The Corporation may have a seal containing the name of the Corporation and the state of
incorporation.

ARTICLE VIII. REVIEW; AMENDMENT OF BYLAWS

These Bylaws shall be reviewed from time to time, but not less frequently than every three
(3) years, and if appropriate, revised by the Board of Directors. These Bylaws and any part thereof
may be amended or repealed, and new Bylaws may be adopted by the Board of Directors by the:
(1) affirmative vote of a majority of the total number of Directors then in office and present at a
meeting duly held at which a quorum is present; provided, that written notice setting forth the



proposed amendments has been given to all members of the Board of Directors at least five (5)
days prior to said meeting; or (2) by the written consent of all members of the Board of Directors.

ARTICLE IX. CERTIFICATE OF SECRETARY REGARDING BYLAWS

The undersigned certifies that he is the duly appointed, qualified and acting Secretary of
the Association of Resort Tax Districts, Areas, and Communities, and that the foregoing amended
and restated Bylaws consisting of 10 pages exclusive of cover sheet and table of contents were
duly adopted by formal action of the Board of Directors on February 8, 2024, and constitute the
corporate Bylaws of the Association of Resort Tax Districts, Areas, and Communities in effect as
of this date.



