
BYLAWS

Of

Livingston Tourism Business Improvement District

PURPOSE

MISSION STATEMENT

To generate room nights for lodging facilities in the city of Livingston by effectively

marketing our reglOn aS a Preferred year-rOund travel destination・

Livingston Tourism Business Improvement l

District Board of Directors Statement of

Governance

The Livingston Tourism Business Improvement District Board of Directors govemmg

Priorities are to:

* Actively support, PrOmOte and participate in the TBID’s mission;

* Work with strategic partners to better position Livingston as a tourism destination;

* Ensure communication with stakeholders and the community for transparency

* Have a productive relationship with the Convention and Visitor Bureau and Chamber

leadership.



LIVINGTON TOURISM BUSINESS IMPROVEMENT DISTRICT
BYLAWS

ArticleI

Organization

Section L1 N延坦. The name of the organization shall be the Livingston Tourism Business

Improvement District, hereafter referred to as the ``TB工D.”

section l.2 Mission. The mission ofthe TBID is to generate room nights for lodging facilities in

the City of Livingston, Montana by effectively marketing our reglOn aS a Preferred

travel and tourism destination.

Section l.3 PQ:哩量. The TBID may engage in any activity consistent with Montana law, and these

Bylaws, PrOVided that the Board of Directors detemines that the activity is in

furtherance ofthe purposes for which the TIBD was fomed"

section l.4　Definitions. The following tems used herein shall have血e followmg definitions:

(a)  “Act” means the Montana Business Improvement District Act・

(b)  “Board” means the Board of Directors ofthe TBID・

(c) “Goveming Body” means the City Commission ofthe CityofLivingston, Montana・

(d) “Director” means a director ofthe Board ofDirectors oftheTBID.

Article II

Board of Directors

section 2.1 Board ofDirectors. All coxporate powers shall be exercised by or under authority o‡

and the business and affairs of the TBID shall be managed under the direction of;

the Board of Directors of the TBID except as may be otherwise provided in these

Bylaws or by law.

section 2.2 Nunber. The Board ofDirectors shall consist ofnot less than five or more than seven

owners of property within the TBID or their designees. The number of directors of

the board, OnCe eStablished, may be changed within these limits from time to time

by resolution ofthe Goveming Body. A resolution to reduce board membership may

not requlre reSignation of any member prior to completion of the member’s

appointed tem.
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Section 2.3 Qua愉cations of Directors. Candidates for director should meet the following general

criteria:

(1) owners ofproperty within the geographic area ofthe TBID or their designee

むer state statute),

(2) Property they represent must be a lodging property open for business and

co11ecting the TBID assessment at the time of appointment and while

SerVmg On the board;

(3) committed to the well-being ofthe TBID,

(4) respected citizen or leader,

(5) able to work effectively as part ofa group,

(6) competent in some area ofvalue in achieving objectives ofthe TBID’

(7) able to maintain a commitment for the tem of appointment, and

(8) balances board in tems of representation of large, mediun and small hotel

properties It is血e desire of the board to maintain a well-balanced

representative board based on property size.

section 2.4 Nominations. A nominating committee ofthe Board, aS designated by the Board, Sha11

submit the nane(S) of nominee(s) for Board service to the Goveming Body at any

time, aS detemined by the Board・

section 2.5 Appoint哩迫Five initial directors have been appointed by the Goveming Body, and

餌ure directors shall be nominated by the nominating committee of the Board and

approved by the Goveming Body.

section 2.6 Term. Three ofthe directors who are first appointed must be designated to serve for

terms of l , 2, and 3 years, reSPeCtively, from the date oftheir appointments’and two

must be designated to serve for tems of4 years from the date oftheir appointments.

For a seven-member board, there must be two additional appointments for tems of

2 years and 3 years, reSPeCtively. After initial appointment, directors must be

appointed for a term of o綿ce of 4 years’eXCePt that a vacancy occurring during a

term must be filled for the unexpired tem・

section 2.7 Absences珪within a period oftwelve (12) consecutive months, any director is absent

from four (4) or more regular Board meetings, nOtice ofwhich has been given to the

director at the director・s usual place of work or residence’Or by amouncement at a

meeting attended by the director, the Chaiman坤y call such absences to the

attention ofthe Board which may then recommend to the Goveming Body that such

director be removed and血at another person be appointed to serve for the unexpired

term.



Section 2.8 Resignation, Removal and VacanQ塑・ A director may resign at any time by delivering

written notice to the Board. A director’s resignation is e節ective upon delivery ofthe

notice of resignation unless the Board authorizes otherwise. A member ofthe Board

may be removed bythe B。ard, With the consent of the Goveming Body. A vacancy

on the Board sha11 be触Ied by the nominating comm誼ee, With the approval ofthe

Goveming Body. It is the desire ofthe Board to maintain property-Size diversity on

the board. If a board member moves to a similar size property, that board member

should retain his or her position on the Board as long as they provide a letter宜om

the ownership appointing that individual as their designee wi址n 30-days. A Board

member moving to a different size property must refer to Sections 2.4 and 2.5.

Section 2.9 Powers and Duties. The Board shall have those powers set forth in the Act・ The Board’s

responsibilities shall include, Without limitation, (l) administration of the TBID,

including oversight of expenditure of its funds; (2) the est拙ishment of goals and

policies for the TBID, (3) providing amual budgets and work plans to the Goveming
Body for approval each fiscal year; (4) nomination ofdirectors for the TBID to the

Goveming Body; (5) recommending to the Goveming Body for approval each fiscal

year a method of levying an assessment on the property within the TBID that will

best ensure that the assessment on each lot or parcel is equitable in proportion to the

benefits to be received; (6) appointment of an Executive Director of the TBID; (7)

approval and implementation of pr加cts and programs to be undertaken or

administered in furtherance of the (珂ectives of the TB工D and the purposes of the

Act, (8) compliance with the requirements of the Act, and (9) long range and

Strategic plaming.

Section 2. 1 0辿旦ompensatiQI± Members ofthe Board may receive no compensation・

ArticleIⅡ

Meetings of the Board

section 3. 1塾2gular Board Meetin挫. The regular meetings ofthe Board shall be held at a time and

location detemined by the Board・ Notice of such meetings shall be provided by

telephone, telef荻, U.S. mail, e-mail’Or Other communication, at least twenty-four

hours before the regular meeting is to occ皿Public notice ofregular Board meetings

shall be provided via news release, Web site, neWSPaper advertisement or other

method detemined by the Board to infom the community.

Section 3.2 Special Board Meetin挫. The Chair or any o触cer and two members ofthe Board may

call a special meeting of the Board upon at least twentyrfeur hours’notice as

provided in Section 3.1 to each member of the Board・ Such notice shall state the

purpose for which such special meeting is called・

Section 3.3 Q些2±些塑. A quorum ofthe Board consists ofa m祖vrity ofthe number ofdirectors in

o飾ce immediately before the meeting begins. Directors may be in attendance at
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any meeting in person or by telephone comection, but any such comection shall

pemit any director not attending in person to hear all discussion concemmg any
item upon which action is to be taken, and shall pemit all persons in attendance to

hear the director attending by telephone.

Section 3.4 Board Action. If a quorum is present at a meeting of the Board, then the a綿mative

mgivrity vote of the directors present at the meeting sha11 constitute the act of the

Board. The Board may not take any action unless a quorum ofthe Board is present,

except a m牽iority ofless than a quorun may a句oum the meeting from time to time

without further notice. Each director shall have one (1) vote・

Section 3.5　Proxy Prohibition・ No proxy voting shall bepemitted・

Section 3.6 Actions by Written Cons印!. Any action ofthe Board may be taken without a meeting

and may be in the fom offax or email・ A 2/3 mediority ofthe voting members ofthe

Board are required to pass a written mot10n.

section 3.7 Committees. The Board may designate and estわlish such committees and task forces

as it considers appropriate to carry into effect the ot)jectives and puaposes of the

TB工D. Committee chairs will be appointed by the Chair of the Board・ Comm誼ee

meetings or task force meetings may be ca11ed at any time by the chairperson ofthe

committee or task force or by the Chair ofthe Board・ At any duly called meeting of

a committee or task force, those present shall constitute a quorum・ Each committee

。nd task force shall study, investigate and make recommendations to the Board on

subjects within the general scope ofactivity assigned it by the Chair of the Board or

which subsequently may be referred to it by the Chair ofthe Board or by the Board・

ArticleIV

O飾しeerS

section 4.1 O触cers. There shall be a Chair, a Vice Chair, a Secretary/Treasurer and TB工D

Executive Director ofthe Board who shall be the o触cers of TBID. In the absence

ofthe Chair the Vice Chair shau act as chairman. The Executive Director is a non-

voting member ofthe Board・

section 4.2 Election of O触cers. O触cers shall be elected amually by the Board a=he last regular

meeting ofthe魚scal year・ Any o批cer may sign all o触cial docunents on behalf of

the organization upon approval by瓜e Board, and shall have such other duties as the

Board may direct.

section 4.3 g垣. The Chair shall preside at all meetings ofthe Board and at any other meetings

of the TBID. The Chair shall appoint members to such committees and task forces

as are created by the Board ofDirectors. The initial chair shall be appointed by the

City Commission ofthe City of Livingston’Montana. The term of o範ce



ofthe Chair shall be for one year or until histher successor is elected・

Section 4.4 Vice Chair. The Vice Chair shall perfom the duties and exercise the powers of the

Chair in血e absence or disability ofthe Chair and shall perfom any other duties as

PreSCribed by the Board ofDirectors.

Section 4.5 SecretarvITreasurer. The secretary佃easurer shall keep a record of all proceedings,

minutes of meetings, Certificates, COntraCtS and corporate acts ofthe Board and shall

be responsible for oversight ofthe financial records of the organization. The Board

may appoint an assistant secretary/treasurer who need not be a member ofthe Board"

Section 4.6 Executive Director. An Executive Director of the TBID shall be appointed by the

Board. The Executive Director must be the executive director of a nonprofit

convention and visitors bureau, as defined in 15-65-101, M.C.A., if a nonprofit

convention and visitors bureau is operating within the Govemmg Body’s

jurisdiction. The Executive Director sha11 be charged with the general supervision

and management of the business affalrs of the TBID. The Executive Director shall

be the chief executive o揃cer and shall be charged with initiating and implementing

the marketing plan, budget and related prQjects, the general supervision over

employees言ncluding their duties and compensation in confomity with the policies

approved by the Board・ The Executive Director shall keep the minutes ofthe Board

meetings, keep other records as the Board may direct, and perfom such other duties

as may be prescribed by the Board, these Bylaws’Or by law. The Executive Director

shall so manage血e a餓正s ofthe TBID as to promote the objectives for which the

TBID is organized.

Section 4.7 Other O批cer Duties. The Board may provide such additional duties for any o触cer, aS

it deems necessary.

Section 4.8 O揃cer Vacancv. A vacancy in any o綿ce shall be則led by the Board at its next regular

meeting for the remainder ofthe unexpired tem.

ArticleV

Con理ict of Interest

Section 5. 1 Conflict of Interest・ A conflict of interest transaction is a transaction with the TBID in

which a director ofthe TBID has a direct or indirect interest. A conflict of interest

transaction is not voidable or the basis for imposing liability on the interested

director if the transaction was fair at the time it was entered into or is approved

pursuant to Mo虹Code Am §35-2-418. However, in no event shall the interested

director vote on the decision to enter into such transaction. Any director having an

interest or conflict in a transaction presented to the Board for authorization’

approval, Or ratification shall make a prompt,餌I and宜ank discIosure of his or her

interest to the Board prior to its acting on such transaction・ Such disclosure shall

include any releva血and material facts, known to such person’about the transaction
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which might reasonably be construed to be adverse to the TBID’s interest・ The

Board shall thereupon detemine, by mqjority vote, Whether血e discIosure shows

that a conflict of interest exists or can reasonably be construed to exist・ If a conflict

is deemed to exist, SuCh director shall not vote on, nOr uSe his or her personal

influence on, nOr Participate (other than to present factual information or to respond

to questions) in the discussions or deliberations with respect to such contract or

transaction, nOr Shall the director be counted in detemining the quorum for the

meeting. The minutes ofthe meeting will, uPOn requeSt, reflect that a discIosure was

made, the action taken with respect to such discIosure, and言f applicable, the

abstention from voting and the presence of a quorum・

Ar償c賞e V工

Administrative and Financial Provisions

Section 6.1 Fiscal Year. The fiscal year ofTBID shall be January l-December 31・

Section 6.2 Check: Writing Authority. The Board shall establish limits on the check writing
authority of directors, O能cers, emPIoyees, and agents of TBID.

Section 6.3 Budget and Marke血g Pla11 Expenditure of all income shall be allocated to meet the

operating needs of the TBID under a budget and marketing plan prepared by the

Executive Director and adopted by the Board・ The Executive Director shall make a

cumulative report each month to血e Board on income and expenditures.皿e

approved budget and marke血g plan shall be reviewed as requested by the Board to

assure that funds are being expended as allocated and to detemine if any

reallocation of resources is needed.

Section 6.4 Disbursements. Upon approval of the Fiscal Year Budget by the B。ard and the

Goveming Body, the Executive Director is authorized to make such disbursements

as necessary on accounts and expenses provided for in that budget, without

additional approval from the Board・ Such disbursements may be made by check and

require any two (2) of the following signa巾res: Executive Director; Chair; Or any

designated director(s). Checks shall be supported by proper requisitious, VOuChers’

statements, Or Other evidence showing the expenditure to be appropriate and

authorized under the budget.

Section 6.5 IndebtedrleSS. No Ioan or advance shall be made or contracted on behalfofthe TBID,

and no note, bond, Or Other evidence of indebtedness shall be executed or delivered

in its name except in the mamer provided by law and as authorized by the Board・

section 6.6 Public Records. All financial records of the TBID related to assessments are public

documents and shall be made available to any member ofthe public who wishes to

see them, PrOVided arrangements are made in advance to review said records in the

o揃ce of the TBID during regular o綿ce hours, Approval of a m砧Ority oftheBoard



shall be required to remove any financial record ofthe TBID from the public乱e.

Section 6.7坐墾坦. The Board sha11 engage an independent ce正fied public ac…unting魚m to audit,

amually, all general and special accounts of the TBID. The fim may be instructed

to perfem unamounced audits at any glVen Period of the year for verification of

accounts, in addition to the amual audit・ The Board may from time to time audit

hotel reports of occupancy to assure proper collections of assessments. All audit

results should be distributed in writing on a timely basis to the Board・

Section 6.8 Use of Assessments. Assessments collected by the TIBD shall be used for血e

following puxposes:

⑪∴∴ The funding of all uses and prqjects for tourism promotion within

Livingston as specified in the Livingston TBID budget; and

①　The marketing ofconvention and trade shows that benefit local tourism and

lodging businesses in Livingston; and

⑪∴∴ The marketing of Livingston to the travel industry in order to bene細工ocal

tourism and the lodging businesses Iocated within the Livingston TBID; and

⑪　　The marketing of Livingston to recruit sporting events in order to promote

local tourism and to benefit the lodging businesses within the Livingston

TBID.

Section 6.9 SDOkesDerSOn. Only the Chair of血e Board, the Executive Director’Or their designee

shall have authority to speak on behalf of; or to issue media releases for the Board

or the TBID.

Artic量e VII

Amendments

Section 7.1 These Bylaws may be amended or repealed and new Bylaws adopted by the Board at

any regular or special mee血g ofthe Board by the a批mative vote of at least two-

thirds (2/3) of血e directors.

CERTIFICATE OF ADOPTION OF BYLAWS

The undersigned hereby certifies that the above Bylaws of the Livingston Tourism

adopted by majority vote ofthe Board of Directors at

料d now constitute the Bylaws of the Livingston

Business Improvement

a duly held meeting on

District Were duly

Tourism Business Improv

DATED :

District.

“TBD” Livingston TBID Secretary

8


