Gold West Country of Montana, Inc.,
DBA Southwest Montana 
Bylaws


ARTICLE I: NAME, LOCATION, MISSION, AND VISION

[bookmark: _Hlk159872081][bookmark: _Hlk184364203]SECTION 1: NAME AND CORPORATE LOCATION. The name of this corporation shall be: Gold West Country of Montana, Inc. dba Southwest Montana (SWMT) located at  P.O. Box 28 Deer Lodge, Montana 59722.

SECTION 2:  VISION. Southwest Montana fosters the region as a premier destination supporting local economies through the promotion of distinctive experiences.

SECTION 3: MISSION. Create collaborative marketing and development strategies to connect visitors to the richness of Southwest Montana’s natural beauty, recreational opportunities, culture, and historical attractions.

ARTICLE II: MEMBERSHIP; NONPROFIT STATUS; TAX STATUS

SWMT shall have partners in various categories as described below and approved by the Board of Directors.  It shall be operated on a not-for-profit basis within the meaning of Section 501 (c) (6), of the Internal Revenue Code as shall be determined to be application to SWMT.  The primary activity of SWMT shall be to promote the Mission and Vision as set forth in ARTICLE 1, SECTION 2 of these bylaws.

ARTICLE III: CORPORATE POWERS

SWMT shall have such powers as are permitted to nonprofit corporations under the 
provision of the Montana Nonprofit Corporation Act (the “Act”) and the Code, 
including but not limited to the power to establish Bylaws, make rules and regulations 
for the management of corporate affairs, and to appoint agents and elect officers as the 
business of SWMT may require.
	
ARTICLE IV: SWMT MEMBERSHIP

SECTION 1: MEMBERSHIP. Any business, individual, private/public entity within the SWMT Region may become a SWMT member, subject to compliance with the provision of the Bylaws.  SWMT memberships shall be available without regard to race, age, color, creed, gender, identification, sexual orientation, or national origin. SWMT membership shall commence upon completion of the requirements of membership to the SWMT and run for a period of 12 months beginning October 1 of each year.

SECTION 2: DUES. Annual membership dues shall be established by the Board of 
Directors and may be amended from time to time.

SECTION 3: MEMBERS AT LARGE. Members at Large will be comprised of any 
individual, business, government official, or any interested party with the SWMT region.  Members at Large will be non-voting members except for votes relating to marketing (e.g. travel guide cover, creative marketing) and other motions open as deemed by the Board of Directors. 

 
SECTION 4: TERMINATION. If a member organization is delinquent in payment of 
dues for more than ninety (90) days, their membership shall automatically be
terminated.  

ARTICLE V: BOARD OF DIRECTORS

SECTION 1: BOARD OF DIRECTORS. The membership of the Board of Directors 
shall be comprised of no less than two (2) and no more than four (4) representatives from each of the nine (9) counties: Beaverhead, Broadwater, Deer Lodge, Granite, Jefferson, Lewis and Clark, Madison, Powell, and Silver Bow. Board of Directors shall be appointed or elected by the Membership in each County in SWMT.  The Board of Directors will be elected by the membership in each county in Southwest Montana tourism organization.  Each county shall have a minimum of two (2) and a maximum of four (4) members elected to the Board for a total of 18 to 36 members.

SECTION 2: BOARD OF DIRECTORS ELIGIBILITY.  Only SWMT members in good standing shall be eligible to serve on the Board of Directors, subject to each Director agreeing to be bound by the terms of any policies of SWMT.  Members of the Board of Directors of Southwest Montana must represent a business or private/public entity or reside in the county they are serving and have a tie to the tourism industry. 
 
CVB members are already on the Board of Directors via the Executive Board
CVB/TBID county would add 1-3 people and the other counties would have up to 4 people per county.

SECTION 3: TERMS OF OFFICE. Directors shall serve a two-year term of office.

SECTION 4: COMPENSATION. Any or all directors may be compensated for expenses to the extent authorized by the Montana Department of Commerce DMO (Regions/CVB) Regulations & Procedures.
 
SECTION 5: APPOINTMENT OF BOARD OF DIRECTORS. SWMT will contact all members in good standing in November of each year with notification of Board of Director openings. Parties interested in serving on the SWMT Board of Directors will be directed to contact their county’s current Executive Board Director, or SWMT Executive Director, where a list of interested persons will be compiled.  

Each county is responsible for selecting representatives to serve on the Board of Directors. Prospective members should possess a demonstrable vested interest in tourism within the SWMT region.
If a county has insufficient individuals to fill positions on the SWMT board, it becomes the responsibility of the county’s Executive Board Director and SWMT Executive Director to recruit members to fill the vacant position(s). In case there are more people presented per county, the county representatives would select individuals for open positions by December 31st.     

Any vacancies on the Board of Directors caused by death, resignation, removal from office due to unexcused absences, or any other reason will be filled by appointment by the President with the approval of a majority vote of the Board present at any regular or special meeting maintaining the Board's composition per ARTICLE V, SECTION 1.  This appointed Director will fill the unexpired term.  

SECTION 6:  TERMINATION.  Termination of a Board of Director shall occur immediately upon his or her change of residence from the county from which he or she was elected or change to a position no longer associated with the tourism industry.

SECTION 7: VACANCIES. Any vacancies on the SWMT Board shall be filled according to ARTICLE V, SECTION 5.

SECTION 8: EXECUTIVE BOARD MEMBERS. The Executive Board shall be comprised of one member from each county Board of Directors and the Officers and not less than 9 members and more than 14 members.  The Officers of the organization’s Board of Directors shall serve on the Executive Board.  The President will vote in the case of a tie vote.  Counties with multiple Convention & Visitors Bureaus (CVB) or separate Tourism Business Improvement Districts (TBID) will need to determine who will serve as the Executive Board Member for that county. In counties without a designated CVB or TBID, a Chamber of Commerce Executive Director(s) or other county SWMT membership can fulfill the duties of the SWMT Executive Board Member.  If needed, the county Executive Board Member for SWMT can be chosen through a majority vote of the county membership by December 31st.   

Any representation to an Executive Board meeting, other than a director from the respective county, may have written / email proxy by the County Executive Board Member. The Executive Board shall have the authority to act on behalf of the Board of Directors in the management of the corporation. The Executive Board shall have the authority to act in the interval between meetings of the Board of Directors and is subject to the control and direction of the Board of Directors. 


ARTICLE VI: OFFICERS

SECTION 1 MEETINGS. All meetings will be conducted in accordance with Robert's Rules of Order.

SECTION 2: NUMBER, ELECTION AND QUALIFICATIONS. Officers of the Corporation shall be elected on an annual basis at the first board meeting in the calendar year.  Officers will serve a two (2) year term.  The following officers shall be elected:  President, Past President, Vice President, Secretary, and Treasurer.  The Executive Director (if put in place by the Board of Directors) shall also become an officer of the corporation.

SECTION 3: VACANCIES. Any vacancy in any office may be filled by the Board of Directors for the unexpired term of office.	

SECTION 4: SALARIES. The only persons who may be compensated by salary shall be the Executive Director and support staff. Salary and employee benefits shall be established and considered annually by the Board Officers. 

SECTION 5:  PRESIDENT.  The President of the corporation shall be the principal officer, and subject to the control of the  Board of Directors. The President shall oversee all affairs of the Corporation. He/She shall, when present, preside over all meetings of the members, Board of Directors, and Executive Board. 

The President may sign, with the Executive Director or any other proper officers of the Corporation there unto authorized by the Board of Directors, any deeds, mortgages, bonds, contracts or other instruments which the Board has authorized to be executed, except in cases where the signing and execution there of shall be expressly designated by the Board of Directors or by an agent of the corporation, or shall be required by law to be otherwise signed  or executed; and in general shall perform all the duties incident to the office of President and such other duties as may be prescribed by the Board of Directors from time to time.

SECTION 6:  PAST PRESIDENT.  The past president shall be a person who has served as immediate past president of SWMT.  In addition to being a member of the board of directors, the past president shall advise the president and when appropriate, the board, on matters affecting the SWMT of which the past president may have knowledge gained during their tenure as president.  The Past President shall also perform such other duties as the board of directors prescribe.

SECTION 7: VICE PRESIDENT.  The Vice President shall perform the functions of the President in the absence of the President.  The Vice President shall perform such other duties as may be assigned by the President of the   Board of Directors.

SECTON 8: SECRETARY. The Secretary shall keep, or cause to be kept, the minutes of the meetings of the general membership, Board of Directors, Executive Board, and such other special meetings  as may be called from time to time. 

The Secretary shall ensure the corporate records of SWMT are maintained and kept.

SECTION 9: TREASURER.  The Treasurer shall ensure the financial records of the corporation are maintained and kept.

SECTION 10: EXECUTIVE DIRECTOR. If in place, the Executive Director (ED) shall be employed by the Board of Directors and shall act as the general manager of the corporation. In that capacity he /she shall be responsible to the Executive Board and the Board of Directors in fulfilling all duties as outlined in the Job Description as provided by the Board at the time of employment.

He/she shall act in an advisory capacity to the Board and the Executive Board.

In the event of a vacancy, the President shall designate a search committee from the Executive Board to advertise the position and conduct interviews with potential candidates. The search committee will submit their recommendation to the Officers, who will then present the final candidate for approval to the Executive Board.
During the interim period, the Officers will appoint either a current staff member or a board member – preferably someone with administrative experience – to service as interim executive director.  This appointment will remain in effect until an interim executive director is formally chosen or a new executive director is hired.

ARTICLE VII: MEETINGS

SECTION 1: MEETINGS OF THE BOARD OF DIRECTORS.  Meetings of the Board of Directors shall be held at least once each quarter in a location within SWMT and at a time to be determined by the Board of Directors.

SECTION 2: BOARD MEETING NOTIFICATION.  Notice of Board Meetings must be given to each Board Member via email at least fourteen (14) days prior to the meeting date - in the case of a Special Meeting, a minimum of seven (7) days prior to the date of the meeting(s).   Such notice shall include the date, time, place and agenda.

SECTION 3: QUORUM/VOTING.  A quorum of the Executive Board and the Board of Directors shall consist of one-third of the elected members of the board. A vote of a majority of the directors at a meeting at which a quorum is present shall constitute an act of the board. The quorum for a thirty-six (36) person board would then be twelve (12).  A quorum of the Member for board action must be in attendance at the time of the vote or have a written/emailed proxy. 

SECTION 4: VOTING.  Each Board member shall be entitled to one vote on all matters that come before SWMT.  

ARTICLE VIII: NOTICES
SECTION 1: DEFINITIONS AND PROCEDURES: Notices shall mean a written / emailed notification stating time, place and purpose of notice.  Notice shall be given no less than fourteen (14) nor more than thirty (30) days before a meeting, unless otherwise specified in these by-laws.
ARTICLE IX: CONTRACTS, LOANS, CHECKS, DEPOSITS

SECTION 1: CONTRACTS/GRANTS. The Board of Directors may designate any officers or agents to enter into any contract or execute any instrument in the name of and on behalf of the corporation.

SECTION 2: LOANS. No loans shall be contracted on behalf of the corporation and no evidence of indebtedness shall be issued in its name unless authorized by a resolution of the Board of Directors.

SECTION 3: CHECK/DRAFT/ETC. All checks, drafts, or other orders for the payment of money, notes, or other evidence of indebtedness issued in the name of the corporation shall be signed by such officers or agents of the corporation in such a manner as shall from time to time be determined by resolution of the Board of Directors. Checks/Drafts/Debit Card transactions can be administered by SWMT Executive Director, Board President, Board Vice President, Board Secretary, Board Treasurer and Public Relations Manager.  At least two signatures will be required on all checks.

SECTION 4:  DEPOSITS. All funds of the corporation not otherwise employed shall be deposited promptly (not Exceeding 30 days) to the credit of the corporation in such banks, trust companies, savings and loans or other depositories as the Board of Directors may select.

ARTICLE X: FISCAL POLICY

 SECTION 1: FISCAL YEAR. The fiscal year shall begin with the first day of July of each 
year.

SECTION 2: AUDIT OF RECORDS.  An audit of the books shall be ordered by the Board of Directors for any proper purpose at any    reasonable time as may be determined by the Board of Directors. The Montana Department of Commerce Tourism Division conducts an annual audit of all bed tax dollars.

ARTICLE XI:  AMENDMENTS

SECTION 1: SUBMISSION AND VOTING PROCEDURES. Amendments to the By-Laws may be submitted and voted upon as follows:

A) Proper notice must be given to all Board Members at least fourteen (14) days prior to the Board Meeting.

B) The amendment as submitted, along with wording of the original By-Laws shall be made available to the members of the Board.

C) A majority of those present, after meeting the quorum requirements, shall be necessary to pass an amendment.

ARTICLE XII: MISCELLANEOUS

Section 1:  CONFLICT OF INTEREST. The Board of Directors shall adopt and periodically review a conflict-of-interest policy to protect the corporation’s interest when it is contemplating any transaction or arrangement which may benefit any director, officer, employee, member or member of a committee with board-delegated powers.

ARTICLE XIII: DISSOLUTION, NOTIFICATION OF THE ATTORNEY GENERAL
 
Section 1:  PURPOSE. If the Corporation becomes nonfunctional or becomes ineffective in achieving its purpose, the Board of Directors shall call for the dissolution of the Corporation. The motion for dissolution will be approved by unanimous vote of the Board of Directors. If the board approves dissolution, the board shall set a policy of outlining the disposition of assets and all other matters necessary to dissolve the corporation pursuant to the laws of the State of Montana. The board of directors must formally approve any policy for disposition of assets.

Section 2:  NOTIFICATION. The Secretary or an officer of the Corporation designated by the board to act on behalf of the Secretary shall notify the Attorney General of the State of Montana when dissolution, indemnification, merger, removal of directors, or sale of assets (as defined by the Montana Non-Profit Corporation Act) occur. The Secretary or an officer designated by the Board to act on the behalf of the Secretary shall deliver notice in the manner and timing required by each event.
 
Section 3: DISSOLUTION. The Secretary or an officer of the corporation designated by the board to act on behalf of the Secretary shall give the Attorney General of the State of Montana written notice that the corporation intends to dissolve.



[bookmark: _Hlk181199526]I CERTIFY THAT THE FOREGOING BY-LAWS OF THE SOUTHWEST MONTANA TOURISM REGION WERE DULY ADOPTED BY THE BOARD OF DIRECTORS AT ITS MEETING AT  HAMILTON, MONTANA ON THE 2nd DAY OF JULY, 1987


ANDREW C. TOWE
Secretary


BERNAL KAHRS
President
	

		
		


Amended as of June 1, 2001, Article 1: Mission added
Amended as of April 25, 2024, updated to reflect current operations
Amended as of October 23, 2025, updated to reflect current operations
Amended as of February 26, 2026, updated to reflect current operations

I CERTIFY THAT THE FOREGOING BY-LAWS OF THE SOUTHWEST MONTANA TOURISM REGION WERE DULY ADOPTED BY THE BOARD OF DIRECTORS AT ITS MEETING AT  HELENA, MONTANA, ON THE 23TH OF OCTOBER, 2025

/s/ VIC SAMPLE
Secretary


/s/ JOCELN DODGE
President

I CERTIFY THAT THE FOREGOING BY-LAWS OF THE SOUTHWEST MONTANA TOURISM REGION WERE DULY ADOPTED BY THE BOARD OF DIRECTORS AT ITS MEETING AT  HELENA, MONTANA, ON THE 26th   OF  FEBRUARY       , 2026

/s/ Kehli Hazlett 
Secretary


 /s/ Rachael Elliott- Brug
President

