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ROCEKEY CLIFF ESTATES HOMEOWNERS ASSOCIATION

THESE BY-LAWS ARE SUBIECT TO ARBITRATION UNDER
THE MONTANA UNIFORM ARBITRATION ACT.

ARTICLE I. OFFICES

Section 1.1 Business Office

The Corporation's principat office shall be located either within or outside of Montana.
The Corporation's most current Annual Report, filed with the Montana Secretary of State, shall
identify the lecation of the prineipal office. The Corporstion may have other offices, either within
or oulside of Monlana. The Board of Dircetors may designate the location of these other offices.
The Secretary of the Corporation shall maintain a copy of the records required by Section 2118 of
Article IT at the principal office. The lands affected by these By-Laws are Lats 1-50 of the Rocky
Cliff Subdivision, according to the map or plat thereof on file and af record in the office of the
Clerk and Recorder, Flathead County, Montana.

Section 1.2 Reglstered Office

The Corporation's registered oftice shall be located within Montans at the address of the
Corporation's registered agent. The location ol the registered office may be, but need not be,
identical with rthat of the principal office if (e latter 15 located within Montana, The Board of
Directors or a majority of the members may change the registered agent and the address of the
registered office from time to time, upon filing the appropriate statement with the Secretary of
State.

ARTICLE I1. MEMBERSHIIP

Section 2.1 Membership

{1} Membership. Membership in the Corporation may be held by an individual, a
grovp of howschold members, a Corporation, or other entity.  If membership is held by a
household, Corporation or other entity, the entity or group shall be considered one member. Each
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member {subject to the provisions of Section 2,9) shall be entitled to one vote on any business
matter which shall lawfully come before the members. 1f a membersiip stands of record in the
names of two or more persons, then the vote of one name shall bind all other names on that one
membership,  Esch member shall be eligible for benefits that the Board of Directors shall
deterioine Tom time to time.

02y Membership Admission,  The Corporation may pot admit a member o the
Corporation without that member's consent, To be initially admitted as a member of the
Corparation. the applicant must;

{a) gubmuit 1 written application for admassion stating the member subscribes to
the purposes of the Corporation and providing such other information as the Board of
Directors may reguires.,

(b)  be approved by the Board of Directors, and
e make o payment of annual dues, if so requirsd by the Board of Directors.

Where the Board requires ansual dues, membership shall last for the fiscal year in
which annual dues are paid by the member. After the initial spplication, 2 member, msy extend
rembership for 1 year periods, without re-applicalion, by payment of annual dues, if the
Corporation requires dues,

(3 Nendiscrimination. Membership in the Corporation shall be available without
regard to race, color, creed. religion. sex, age. marital status, physical or mental handicap or
national origin. or ancestry.

(4}  Membersiup Rights and Obligattons, All members have the same rights, privileges,
#md obligatons.

(3 Nontrangferability of Membership.,  Membership in this Corporation s
nontransferable and nonassignable.

(6} Termination gf Members, The Corporation may suspend or terminate a member
from the Corporation if the Board of Directors has made a good faith determination that it s i the
best interests of the Cerporation to do so. In addition, the Corporation may only suspend or
teriminate a member from the Corporation pursuant to the following procedure, which shall he
carried out in good faith, The procedure provides;

{a)  the Corporation must, by ficst class mail. give the member written notice of
the suspension or termination not less than L5 days' prior to the effective date of the
proposed action and an explanation of the reasons for it; and
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{b} an opportumty for the member to be heard, orally or m wriling, oot less
than 5 days before the effective date of the suspension or termination by a person or
persans authorized to decide that the proposed suspension or termination not occur; or

{c) the Board of Directors may conduct the hearing, or in its sole discration,
may allow & committee of the Board of Directors or a committes of members, to hold the
hearing and make the determination.

Natwithstanding the above provisions. the Corporation shall consider a membership
terminated i (1) the Boand of Directors has established annnal dues in accordance with Section 2.2
ard the member fails 1o make the payment of annual dues or (2) the Board has established specific
terms for wembership.

i Term and Expirarion of Membership., The Board of Directors may establish a
roembership term, I the Board of Directors establishes a term, membership shall last vl the
termy expires, Repardless of whether the Board of Directors determines a term. membership shall
expire hefore the end of the term if the member has been suspended or terminated in accordance
with Section 2.1(e), or when the member resigns or dies,

Section 2.2 Dues

The Board of Directors may determine that annual membership dues shall be paid by each
member. The Board of Direclors may establish a different amount of dues to be paid by differant
types of membership (i.e. individual, Corporation, household); however, regardless of amount of
dues paid by a member, each member shall only be entitled to one vote, If dues are required, the
Board of Directors may terminate members for non-payment of anousl membership dues, The
Board may (but i not required to) notify members of nonpayment of dues and may provide & grace
period in which o pay dues.

Section 2.3 Annoal Membership Mecting

(1) General. The members shall convene their annual meeting on the
of  begmning with the year 2005, at the hour of
w'clock M., or at annther time on another day within the month that the Board of Directors
sgres upon. At the annual meeting, the members shall elect Divectors and (rensact any other
business as may come before the meeting. If the date of the annual mecting is a legal holiday in

Mdontana, the meeling shall be held on the next succeeding business day,
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(2 Conference Telephone,  Menbers may holkl annusl mestings by conference
telephone, if the Corporation has fifty or fewer members, the Board of Directors aulborizes a
conference telephone mesting, and the mesting is convened in accordance with Section 2.5,

Section 2.4 Special Membership Meetings

{1}  Whg May Call. The President, Secretary. Board of Directors, or 5% of the
members may call & special membership meering for any purpose ar purposes described o the
meefing notice. IF5% of members request a special meeting, they mowst doso in writing, and sigm,
date, and deliver the demand to any corporate officer at least 10 days betore the Corporation must
give nolice of lhe meeting; the President shall then call the special meeting on (hese members'
behall. For purposes of determining whether the members have met the 5% requirement, the
record date i5 al the close of business on the 30th day before delivery of the demand or demands
for a special meeling Lo any corporate afficer.

{2) Confarence Telephone,  Nembers may hold special meetings by conference
telephone, if the Corporation has fifty or fewer members, the Board of Directors authorizes s
vonference telephone mesting, amd the meeting is convened in accordance wich Section 2.3,

Section 2.5 Membership Meetings by Conlerence Telephone

Members of the Corporation may parlicipate in 8 membership mesting, if authorized by the
Board of Direclors, by means of a conference telephone or similar communications equiprment,
provided all persons entitled to participate in the meeling received proper notice of the telephone
eeting {se¢ Section 2.7), and provided all persons participating in the meeting can hear each
other at the same time. A member participaling in a conference telephone meeting is desmed
present in person at the meeting. The chairperson of (he meeting mey establish reasonable rules as
o conducting business at any meeting by plione,

Section 2.6 Place of Membership hMeeting

The Board of Directors may designale any place within the county in Montana where the
principal office is located as the meeting place for any annual or specizl meeting of the members,
The members may change the mesting place if all the members entitled o vote at the mecting
agree by written consants to another location. The written consents may be in the form of waiver
of natice or otherwise, The new location may be either within or outside the State of Montana. If
the Board of Directors do not designate a mesting place, then the members shall meet at the
principal office of the Corporation in Montana.
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Section 2.7 Notice of Membership Meeting

[ Requived notice.  'The Secretary of the Corporation shall deliver notice of the
membership meeting to each record member,

{2)  Manner of Communicarion, The Secretary of the Corporation may deliver 1o
members notice of the membership meeting by a separate written notice. through @ regulac
publication, or by a newsletter of the Corporation. The notice must be given in a fair and
reasonable manner: i must be i1 writing (unless given by public broadeast) and state the place,
day and hour of any anoval or special membership meeting. If the meetng will b held by
vonference telephone, the potice shell indicate the proper telephone number, If the Board of
Directors determine that separate written notice or notice by a regular publication or 4 newsletter
of the membership meeting is impracticable, the Seeretary of the Corporation may give notice of
the membership meeting by means of a newspaper of general circislation in the area whers it is
published, or by radio, television or other form of public broadeast,

(3} Effective Date. The Secretary shall deliver the notice, either personaily, by mail,
by newspaper, or public broadcast not less than 10 nor more than 60 days belore the date of the
mesting. MNotice shall be deemed to be effective at the earlier of the following:

fa) the date when the notice was deposited in the United Stales mail, if mailed
postpaid and correctly addressed to the member at the member's address as it appears on
the Corparanon’s record books; or

(=] the date shown on the return receipt (if sent registered or certified mail,
return receipt requested, and the receipt is signed by or on behalf of the addressee); or

{c) the date when received, published. or broadeast; or

(dy  thedate 5 days after deposit in the United States mail, if mailed postpaid and
correctly addressed to an address other than that shown in the Corporation's current
mermber recard book.

(4 Adiowmed Meeting. If the members adjourned any membership meeting to o
ditferent date, time, or place. the Secretary need not give notice of the new date, time and place, if
the new date, time, and place is announced at the meetitg beflore adjournment. But if the Board of
Dirzetors fix a new record date for the adjourned meeting, or must fix one, (see Section 2.9 of
Article ) then the Secretary must give notice, in aceordance with the reguirements of pavagraph
(b and (c) of this Section. to those persons who are members as of the new record date.

{3} Waiver of Notice, A member entitled to a notice may waive notice of the meating

{or any notice required by the Montana Monprofit Corporation Act or By-Laws), by a writing
signed by the member. The member must send the notice of waiver to the Corporation (either

By-Laws Page 5.



2004352 | <34

before or after the date and time stated in the notice) for inclusion in the minutes or filing with the
corporale records,

A member’s atiendance at a meeting:

(a) walves the member's nght to olyject o lack of notice or defective notice of
the meeting, unfess the member at the beginning of the mesting objects to holding the
mesting or transacling busigess at the mesting,.

{m waives the member's right to object to consideration of a particular malter a
the meeting that is not within the purpose or purposes described in the meeting nolice,
unless the member objects to considering the marer when it is presented,

By Conmtenis of Netice. Unless otherwise provided by the Montans MNonprofi
Corperation Act, the notice of an annual membership meeting need only state in general terms a
deseription of the meeting's purpese or purposes. However the notice of each special membership
meeting shall include 4 deseription of the meeting's purpose or purposes.

Pegardless of whether the notice is of an anoual or special membership meeting, ifa
purpose of the meeting is for the members to consider either:

{a) a proposed amendment to the artcles of inCorporation (including any
restated articles requiring member approval);

) aplan of merger;

(] the sale, lease. exchange or ofher disposition of all. or substantially all of
the Corporation’s propery:

(d}  the dissolution of the Corporation; or

{e) the removal of a Dhrector,

then the notice must state (his purposs and be accompanied by 2 copy or summary, 1 applicable,
ot the:

(&) amendment to articles;
{b)  plan of merger; or
{c] transaction for disposition of all the Cotporation’s property.

Likewise, if the Corporation indemnifies or advances expenses to a Director as defined

by the Montana Nonprofit Corporation Act the Secretary shall report this information in writing o
all the members with or before notice of the next membership mesting,

Section 2.8 Conduoct of Membership Meetings
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(17 Canduct of Meening.  Uhe President, or in the President's absence, the Vice-
President, or in their absence, amy perscn chosen by the members present shall call the
membership meeting to order and shall act as the chairperson of the meeting, The charperson (or
a person designated Ly the chairperson) shall estgblish miles of the meeting that will freely
Tagilitare debate and decision making. The chairperson will indicare who may speak when and
when a vole will be taken, The Seerctary of the Corporation shall act as the Secretary of all
meetngs of the members, but i the Secretary's absence, the presiding officer may appoint any
ollier peesen to act ag the Secretary of the meeling,

(2)  Order of Business. The order of business ar a membership meeting shail be as
fallows:

(a} call to order,

{x]] reading of prior minutes,

(c}  electon of Directors, if that is the purpose of the meeting,
i) business specified by the notice,

(&) unfinished business,

(n new business,

(g adjournment,

Al the annual meeting, the President and 1reasurer shall repoct on the activities and
financial condition of the Corporation,

Section 2.9 Fixing of Record Date

(13 Purpose of Fixing a Recard Date, The Board of Directors may fix in advance a
date, referred to as the record dace, for the purpose of determining which members of any voting
group, as of & certain dare, are entitled to receive notice of & member meeting, The Board of
Drirectors may also fix this record date for the purpose of detemmining which members of any
voting group are entitled to vote at any meetiog of members. The Board may also fix a record
date to determine which members may exercise any rights or which members befong in s group for
any other proper purpose. The record date shall not be more than 70 days prior 1o the dale on
which the particufar action, requiring a determination of members, is to be taken,

(2 {f No Record Dare Iy Fived, 1f e Boand of Directors does not (0% 4 record date Tor
the purposes described in paragraph {a) of this Section, then the record date for delermination of
the mambecs shall be at the close of business on one of the followmg:
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() With respect to ag annual membership meeting or any special membership
meeting propecly calied by the Board or President, the day preceding the day on which the
Secretary of the Corporation delivers the first notice to the members;

(b Wil respect 1o & special membership meeting demanded by the members,
the date the [rst member signs the demand;

(o) With respect 1o actions laken without a meeting (pursuant to Article 10,
Seetion 2.16), the dale the st member signs & congent:

(d)  With respect to a meeting for which notice was waived, the day preceding
the day on which the meeting is held.

(3 Adiournment. In the event of an adjournment, the Board of Directors may fix a new
record date. The Board of Directors must fix a new record date if the meeting is adjourned to a
tdate more than 70 days after the date fixed for the original meeting.

Section 2,10 Membership List

{1y Contends gf List.  After the Board fixes a record date for notice of a meeting, the
officer or agent maintaining the Corporation's record books shall prepare a complete record of the
members entitled to notice of the meeting., The record shall include the address of each member.

{2} Iupection. The membership list musc be available for inspection by any member,
beginning 2 business days after the Secrelary grves notice of the mesting for which the list was
prepared, The list will continee to be available throughout the meeting,  The 1ist shall be locared
for inspection at the Corporation's principal office or at a place identified in the meeting notice 10
the city where the meeting is to be held, A member, the member’ s agent. or attomey is entitled on
wrillen demand to mspect and, subject to the requirements of Section 2,19 of Article II, to copy
the list during regular business hours. The member shall be responsible for any reasooable
mypection and copying expenses. The Corporation shall mamtain the membership lst in written
form or in anether form capable of conversion into written form within 2 reasonable time.

{3} Limirations or Use of Membership List,  Wilhoul consenl of the Board. &
membership list or any part of it may not be oblained or used by a person for any purpose
unrelated (o a member's interest as & member. This prohibition against use of membership list for
unrelated purposes includes but 18 not limited to;

{a)  using the list o-solicil money or property unless the money or property will
be wsed solely to solicit the votes of members in an election to be held by the Corporaton;
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(T} using che list for any commercial purpose; or

{c) the selling or purchasing of the list.

Section 2.11 Membership Quorum and Yoling Requirements

(1} Onorm., Ten percent (10%) of the votes entitled to be cast on & matter must be
represented it a meeting of members to constitute 8 quorum on that malter, Cnoee & vote 15
represented for any purpose at a mesting, the Corporation shall deem it present for gquoruo
purposes for the remainder of the meeting and for any adjournment of the meeting unless a new
record date is or must be set for that adjourned meeting.

2] Vating. If a quorum exists, and the votes cast in faver of an action (other than the
election of Directors) constitute a majority of the required quorum, then the Corporation shall
consider the aetion on & matter approved.

Sectipn 2.12 Membership Action by Written Ballot

(13 Authority, Members may tale any action withoul 8 meeting if action by ballot is
authorized by the Beard of Directors and the Corporanon delivers a written ballot to every
member entitled to vate on that matter.

{2y Conmtensz. A written ballar must set forth each proposed action and provide the
members with &an eppormnity 1o vote for or against each proposed action,

3y Approval, The Corporation shall consider an action by written ballot approved cnly
when: (he oumber of votes cast by ballot equals or exceeds the quorum that the By-Laws require
to be present at a meeting authorizing the action; and the number of approvals eguals or exceads
the number of votes that the By-Laws require to approve the matter at a meeng.

(4) Solicirarons. All solicitalions made o advance of the meeling for voles by wrillen
ballor must: indicate the number of responses neaded to meet the quorem requirements, state the
percentage of approvals necessary o approve each matter other than election of Directors, and
specify the time by which a ballot must be received by the Corporation to be counted.

{3} Revocation, A writlen ballot may not be revoled,

Section 2.13 Proxies
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At all membership meetings, a member may vote in person, or by proxy. The member
may appeint a proxy to vote by signing an appointment form, either personally or by attoriey-in-
fact. The Corporstion shall consider 2 proxy appointment valid if made o writing and filed with
the Secretary of the Corporation before or gt the time of the meeting, No proxy shall be valid
after 11 months from the date it was made, unless otherwise provided in the proxy.

Section 2.14 Voling of Membership

Each member (sulject to the provisions of Ssction 2.9) is entitled to one vote on each
marter voted on by the members, If a membership stands of record i the names of two o moere
persons, then the vote of one name shall bind g1l names on that one membership, Unless otherwise
stated in these By-Laws. when members vole to take action on a matler, 2 majority vole shall
LarTy.

Section 2,15 Corporation's Acceptance of YVotes

(1} When Sipnature Corresponds t2 Member's Name. If the name signed ou & vole,
ballot, consent, waiver, or proxy appointment corresponds (o the name of & member, e
Corporation if acting in good faith is encitled to accept lhe vole, consent, waiver, 0T proxy
appointment and give it effect as the act of the member,

(2 When Signature Doesn't Correspand to Member's Name, 1 the name signed on a
vate, consent, waiver, or proxy appointment does not correspond to the name of its member, the
Corporation if acting in good faith is nevertheless entitled ro accept the vole, consenl, wilver, or
proxy appointment and give it effect as the act of the member if;

[a) the member is an entuy a5 defined in the Montane Nonprofit Corporation
Act and the name signed purporls (o be that of an attorney-in-fact of the member and, if the
Corpurstion Tequests, evidence acceptable to the Corporations of the signatory's authority
ter sign for the member has been presented with respect to the vote, consenl, walver, or
proxy appointment;

) the tame signed purports o be that of an attorney-in-fact of the member
and, if the Corporation requests, evidence acceptalle (o the Corporation of the signatory's
autharity to sign for the member has been presented with respect to the votle, consent,
waiver, of proxy appointment;

&) two or more persons hold the membership as hovseholds, cotepants or
fiduciaries and:
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iiy the name signed purports to be the name of al least one of the
coholders; and

(i} the person signing appears o be acting on behalf of the all the
coholders,

(3 Doubt Abowr Validity of Signatwre, The Corporation g enlitled to reject a vote,
ballot. consent, waiver, or proxy appoeintment if the Secretary or other officer or agent authorized
to tabulate votes. acting in good faith, has reasonable basis for doubt about the validity of the
signature on it or about the signatory's autharity to sign for the membar.

)y NoLiability. The Corporation and ies afficer or agent who accepts or rejects a vote,
bullat, consent, waiver, or proxy appointment in good faith and in accordance with the standards
of this Seclion are not liable io damages to the member for the consequences of the acceptance or
regection.

Section 2.16 Informal Activn by Members

The members may act on any matter generally required or permilted at a membarship
meeting, without 2ctually meeting, if 80% of the members entitled to vote on the suljecl malier
sign one or more written consent(s) to he action; the members must deliver the consent(s) to the
Corporation for inclusion in the minte boolk.

Section 2,17 Members Electing Dvvectors

(1} Baard Determiration of Mevkod, The Board of Directors shall determine whether
the Board shall be elected at a meeling, by ballel {pursuant to Section 2.12) ar by mivrmal sclion
{pursuant o Section 2, 16).

(2)  Nominging Commiiiee, A nominating committee appointed by the Board shall exist
for election by mesnng and election by ballor. The committee shall call a meeting to nominate
candidates for Directors' positions. ‘This meeting shall e held at least 5 days o advance of the
membership meating in which members will elect Direclors or, in the event of e vse of a ballot,
at least 5 days before the ballor is seot to members, In the event of an election by mesting, any
person who is nominated by the cominiliee shall be considersd @ nomines [or & Director position,
MNominations shall alzo be received liom the Ooor, In the event of an clection by ballet, the pames
on the ballot will include those sefected by the nominating committee and those names placed in
nomination by members signing petitions to place an individual's name on the baliot. The Board
need not place an individual nominated by petition on the ballot, untess the individoal receives 5%
ar more of the signatures of the members.
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{3 Elesction by Balipd, If the members choose to elect Directors by written ballot, they
shall ensure that the nominating committes send out the ballot not mors (han 60 days and no less
than 15 days before the election. Bach ballot shall list the nominees chesen in accordance with
subsection (b) of this Section 2,17, In addition, sach ballor shall include the number of lines for
"write-in" candidates equal w the number of Divectors to be elected. The election by ballot shall
be conducted in accordance to Section 2.12 of these By-Laws.

(41 Determination of Wirmers of Election, Thoss nominess elected to the Board shall be
those nominees receiving the largest number of votes, Por example, if thres Board positions are
apen, the three receiving the highest number of votes will be elected. Cumulative voting is not
anthorized.

Section 2.18 Corporate Records

(1) Minutes and Accounting Records, The Corporation shall keep & permanent record
of the minutes of all meetings of its members and Board of Direstors, a record of all actions taken
by the members or Board of Directors without a meeting, and a reeord of all actions taken by a
committee of the Board of Directors acting in place of the Board and on behalf of the Corporation,
The Corporation sball maintain appropriate accounling records,

{2y Membership List. The Corporation shall maintain a record of the members” naines
and addresses, The membership Hst shall indicate ach member is entitled to one vote.

{3 Fornt, The Corporation shall maintain its records in writlen form or in anothar
form capabie of conversion into written form wathin 4 reasonable time,

{£$ her Records, The Corporation shall keep a copy of the following records at its
principal office arat a location frum which the records may be recovered within 2 business days:

(a} ils articles or restated articles of InCorporation and all amendments to them
currently in effect;

(b} its By-Laws or restaled By-Laws and all amendments to them currently in
effect;

{c} resclutions adopted by its Board of Dhrectors:

{(d}  the minutes of all membership meetings, and records of all actions taken by
members without 8 meeting, for the past 3 years:
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(e} the fnancial statement furnished lor the past 3 vears to the members;

(£} a list of the names and business addresses of its current Directors and
nfficers: and,

(e its most recent annual report delivered to the Secretary of State.

=

Section 2.19 Member's Rights to Inspect Corporate Records

(1) Absolute Inspection Rights of Records by Members. A member {or & member's
agent or altorney) is entitled to inspect and capy. at a reasonable tine pod location specified by the
Corporation, any of the records of the Corporation described in Section 2.18(d)(1}-(7). The
ember must give the Corporation written notice or & written demand to inspect at least 5 days
before the date an which the member wishes to inspect and copy.

(2} Conditional Inspeciion Right, The member (or the member's agent or attomey}
may inspect and copy, at a reasonable time and reasonable location specified by the Corperation,
additional records (listed in Section 2.19(c)) if the member meets the following criteria;

(al the member must give the Corporation a written demand to inspect made in
good faith and for 2 proper purpose at least 5 business days before the date on which the
member wishes to inspect and copy, and

(k) the member must deseribe with reasaonable particalarity:
{51 the member's purpose and
(i)  the records that the member desires to inspect: and

) the Corporalion must approve that the records are directly connected with
the meamber's purpose,

(3 Additional Records. 1f the member meets the requirements of Section 2, 19(h)}, the
member may inspect and copy:

) excerpts from minutes of any meeting of the Board of Directors, records of
amy #etion of a committee of the Bosrd of Directors acting on behall of the Corporation.
minutes of any meeting of the membears, and records of action taken by the members
without a mesting, to the extent not subject to inspection under paragraph {a) of Section
2.18;
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(b accounting records of the Corporation: amwd
il subject to provisions of Section 2, L), the membership list.

(%)  Capy Costs. The tight to copy includes the right to photograph, xerox, or copy by
other reasonable means. The Corporation may impose a reasonable charge, covering the costs of
labor and material, for copies of any documents provided to the member. 'T'he charge may oot
cxceed the estimated cost of production or reproduction of the records,

ARTICLE I1L. BOARD OF DIRECTORS

Section 3.1 General Powers

All corporate powers shall be exercised by or wunder the authority of the Board of
Directors, The business and affairs of the Carporation shall be managed under the direction of the
Board of Ddrectors,

Section 3.2 Number, Tenure, and Qualifications of Directors

The number of Directors of the Corporation shall be thres (3). Each Director shall have
ane yole on any matter that comes before the Board. Each Ddrector shall hold office until the next
anoual membership meeting or unil removed in sccordance with Section 3.3, However, if the
Director's rerm expires. the Director shall continue to serve until the members have elected and
gualified a successor or until there is & decrease in the number of Directors, Directors need not e
residents of Moniana or members of the Corporation,

Section 3.3 Removal of Directors

A Thirector may be removed. with or without cause, if 8 majority of the members present at
a duly constituted meeting votes for the removal, Likewise, the members must acquire & majority
vole present at a duly constinuted meeting to remove Directors or the entire Board elected by them,
Removal s effective only if it occurs at o meeting called for that purpose, Nolice must be sent to
all members and Directors that & purpose of the meeting is removal,

Seclion 3.4 Board of Director Vacancies

If & vacaney occurs on the Board of Direclors, weluding a vacancy resubting from an
increase in the nember of Directors, the Directors may fill the vacancy.
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If the Ditectors remaining in office constitute fewer than a quarum of the Board, they may
{ill the vacency by the affirmative vote of a majority of all the Directors remaining in office.

If & Dvrector resigng effective ac a specific later date, the Directors may Gl the vacancy,
before the vacancy oceurs, but the new Director may not take office until the vacancy actually
OCCUrS,

When the Directors elect s Director to {ill 4 vacancy, the Director's term expires at the
next membership meeting at which members elect Directors,
Section 3.5 Ex-Officic Members of the Board

The officers and executive Dhrectors or managers of the Corporation shall serve as pon-
voring, ex-officio members of the Board, They are members by virtue of their oflice, Each ex-
officio membet officer or Director may attend Board meetings and perticipale in diseussion;
however, each ex-officio member shall be entitled to one votz only if the individial is a regularfy
elected or appointad Board member,

Section 3.6 Regular Meetings of the Board of Divectors

The Hoard of Directors shall hold a regular meetng immediately affer. and at the same
place as, the annual membership meeting. No notice of (he meeting other than this By-Laws is
required. The Board of Directors may provide, by resolution, fhe dare, time and piace (which
shall be within the county where the company's principal office is located) of additional cegular
meetings. Repular Board of Director meelings may be held by conference telephone, if convened
in accordance with Section 3.8,

Section 3.7 Special Meetings of the Board of Directors

The presuling officer of the Board, the President, or 20% of the Directors then in olTice
may call and give notive of special meetings of the Board of Directors. Those authorized (o call
specizl Board meetings may fix any place within the county where the Corporation has its primeipal
office as the special meeting place, Special Board of Director mestings may be held by conference
tefephone, if convened in accordance with Section 3.8,

Section 3.8 Board of Director Meetings by Conference Telephone

If, authorized by the Boad of Ddrectors, e Board of Directors or any designated
committee of the Corporation may participate in 4 Board or committee mesting by means of &
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conference telephone or similar communications equipment, provided all persons entitled 1o
participate in the meeting received proper notice of the telephone mesting (see Section 3.9), and
provided all persons participating in the meeting can hear each other at fhe same tme. A Director
participating in a conference telephone meeting is deemed present in person at the meeting. The
chairperson of the meeting may establish reasonable rules &s to conducting the meeting by phone,

Section 3.% Notice of, and Waiver of Notice for, Special Director Meetings

(1} MNence. The Corporation's Secretary shall give either oral or written notice of any
gpecial DHrectar meeting at least 2 days before the meeting. The notice shall include the meeting
place, day and hour. If the meeting is to be held by conference telephone, (regardless of whether
it Is regular or special), the Secretury must previde instructions for participaling in the telephone
meeting.

{2)  Effecttve Date. If mailed, notice of any Director mesting shall be deemed to b
affective at the earlier of:

{z) 3 days after deposited in the United States mail, addressed 1o the Director's
business office, with postage prepaid; or

() the date shown an the rebuen receipt (if sent by registered or certified maif,
retirn receipl requested, and the receipt is signed by or on behalf of the Direclor); or

{c) the date when received.

(21 Wabver of Notice, Any Director may waive notice of any mesting. The waiver
must be in writing, signed by the Director entitled te the notice. and filed with the minutes or
corporate records,

A Direcror's attendance at a meeting waives the Director's right to ohject t lack of
notiee or defective notice of the meeting; this shail be true unless the Director, at the beginning of
the meeting (or promptly upon arcival), objects to holding the meeting or transacting business al
the meeting, ahd does nol vote for or assent to action taken st the meeting.

Neither the Secretary nor Director needs to specify in the notice of waiver of natics
the business to e transacted at, or the purpose of, sny special Board mesting.

Section 3.10 Director Quorum
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A majority of the number of Directors shall constitute 2 guorum for the tmosaction of
business at any Board of Director meeting.

Section 3.11 Directors, Manner of Acting

(1) Required Number to Constiture Act. ‘The act of a majority of the Directors present
at a meeting at which a quorum is present (when the vote is taken) shall be the act of the Board of
Directors, If no quorum is present at a meeting of Directors, the Directors may not take action on
any Board matter ofher than to adjourn the meeting to a later date.

(4] Direvior Approval, The Corporation shall deem a Director to have approved of an
action talken if the Director is present at a meeting of the Board unless:
) the Director objects at the beginning of the meeting {or promptly upon
arrival) to holding it or rrapsacting business at the meeting; or

) the Director's dissent or abstention from the selion taken is entered in the
minules of the mesting; or

) the Director delivers written notice of dissent ar abstention to the presiding
officer of the meeting before its adjouriment or to the Corporation immediately after
adjournment of the meeting. The right of dissent or abstention is not available w4
Dvrecter who votes 1o favor of the action taken.

Section 3.12 Conduct of Board of Director Meetings

The President, or in the President’s absence, the Vice-President, or in their absence, any
persan chosen by the Directors present shall eall the meeting of the Directors to order and shall act
as the chairperson of the meeting. The chairperson, or the chairperson's designee, shall establish
ritles of the meeting that will freely facilitate debate and decision making. The chairperson will
indicate who may speak when and when a vote will be taken. The Secretary of the Corporation
shall act as the Secretary of all meetings of the Directors. but in the Secretary's absenve, the
presiding officer may appoint any other person to act as the Secretary of the meeting.

Section 3,13 Mediation, Arbitration if Board Deadlocked

(1) General, If the Board of Directors is egually divided on any aspect of e
management of the property, business and affairs of the Corporation. or Cerporation transactions.
or if the Board i equally divided on any question, dispule, or controversy, and the deadlock is
preventing action or non-action by the Board, then the Board shall submit the deadlock to
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mediation in accordance with Section 3,130, If the Directors are unable to resalve the deadlock
through mediation, the Directors agres (¢ submit the dispute to binding arbitration in accordance
with Section 3.13(c),

] Mediation. If the Board of Directors 15 unable to resolve the deadlock itself, the
Directors agree to submit the dispute to mediation and the following guidelines shall apply:

{a) The Directors apree 1o have the dispute mediated by one of the following
people (in the order listed, circumstances permitiing):

()
(i}
(iii)
bl The Directors agree to follow the mediation procedure selected by the
mediator,

{c}  Mediation shall terminate upon the request of the mediator or 30% of the
Diractors.

{3y Arbitration, 1f the Board of Directors are unable to resolve the deadlock through
mediztion, upon written request of 30% of the Directors, the Directars agree to submit the
deadlock to binding arbitration in the following manner,

(a} At a duly held Board meeting, Directors shall submir written requests for an
achitrator; the Board shall then vote on which acbiteator 1o select. If the majarity of Board
members agree on a single arbitrator, then the Board shall contact that individual with a
request for arbitration. 1f a majority of the Board members can not agree on a single
arbitrator, then the Board shall select 2 arbitrators, each Director haviog, in the selection,
a number of voles equal to the number of Directors under a system of cumulative voting;
after the members appoint 2 arbitrators, those 2 arbitrators shall select & third arbitrator oo
he the professional who actually arbitraces for the Board. IT the ininal 2 arhitrators are
unable 1o agree within 15 days upon a third arbitrator, the President of the Corporation
will ask an officer at the Corporation's primary banking facility Lo appomt the third
artrator.

(b  The arbitmator shall determine, decide on and help resolve the matters thal
are equally dividing the Board of Directors. The arbitrator's scope of responsibility will
be ta decide on matters including (but not limited o) whether the subject before the Board
is a proper subject for action by the Board; the arbitrator may decide whether macters have
been properly submitted to the Board for decision, whether, the Board is sctually divided,
and whether this Section and the arbitration provisions provided here were properly
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invalked by the Board or applicadle. The achitrator may act until all questions, disputes
and controversies are determined, adjodged, and resolved.

o) The arbitrntor shall condnct the arbitration proceedings in accordance with
the rules of the American Arbitration Association, then in effect, except where these By-
Laws maie a special provision,

¢{d)  Thearbitrator's decision shall be conclusive and binding upon the Board of
Directors, the Corporation and the parties on all matters that the Board submits to the
arbitrator. The arbitrator’s decision shall be the equivalent of & resolution unanimously
passed by the full Board at an organized meeting. The Board of Directors or the members
may not revoke, amend or overrule the decision, except by a majority action of either
body., The arbitrator's decision shall be filed with the Secretary of the Corporalion: and
the arbitrator may enter judgment on the deciston in the highest court of the forum baving
Jurisdiction.

Section 3.14 Divector Action Withouot a Meeling

The Directors may act on any matter generally required or permiteed at a Board meeting,
wilhout acmally meeting, if: all the Directors take the action, each one signs a written consent
describing the action taken. and the Directors file all the consents with the records of the
Corporation. Action taken by consents is effective when the last Director signs the consent, unless
the consent specifies a different effective date. A signed consent has the effect of a meeting vole
and may be referred to as & meeting vole in any document.

Section 3.15 Director Committees

(1) Creation af Committges, The Board of Directors may creste one or more
comumittess and appoint members of the Board (o serve an them. Each committee must have two
{21 or more Directors, who serve at the pleasure of the Board of Directars,

(T Selecion of Members, To create o commiltee and appoint members to it the Board
must acquire gpproval by the wajoricy of all the existing Directors when e action is taken,

(3} Required Procedures. Sectivns 3.6, 3.7, 3.8,3.9,3.10, 3,11, 3.12, 3. 13 and 3. 14
of this Arlicle 1T, which govern meetings, notice and waiver of notice, quorum and voting
requirements, conduct of the Board of Dirsctars, and action without meetings apply to committees
amd their members. In addition, the committees shall keep regular minutes of their proceedings
and report the same to the Board of Directors.  The commiltees ave subject to all the procedural
rules governing the operation of the Board itself.
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{4} Authority, Fach committee may exercise the specific Board sutherity which the
Board of Directors confers upon the committee in the resolution creating the commities.
Provided, however, o commilles may not!

ia) approve or recommend o members dissolution, merger. or the sale. pledge,
or transfer of all or substantially all of te Corporation's assets;

i) elect, appaint, or remove Directors ar fill vacancies on the Board of
Dhrectors or oo any of its committees; or

{c) aclopt, amend, or repeal the articles or By-Laws.

(5] Audit Commirtes, The Board of Directors, by resolution adopred by the affirmarive
vote of a majority of the Directors then in office, may create an audit comimittee consisting of 3 or
more Directors designated by the Board of Directors, but not employed by the Corporation, The
committes shall have the power to appoint, oversee, and assist accountants or auditors in any audit
or review of the records of the Corporation.

Sectivn 3.16 Compensation, Loans to, or Guaraniees for Directors

{1y Director Compensation, The Board of Dirsetors may. upan approval of the majority
of that Board, pay each Director expenses, if any, of adendance at each Board meeting ar
committee meeting of the Board. The Directors shall not be paid a salary or fes for attending the
meeting. A Director may, however, serve the Corporation as an employee and receive
compansation.

23 Loans to or Guaranties for Directors, The Corporation may oot lend money ta or
puarantes the ohligation of o Director of the Corparation.

ARTICLE IV. OFFICERS

Section 4.1 Number of OtTicers

The officers of the Corporation shall be a President, a Vice President, a Secretary, and &
Treasurer. The Board of Directars shall appomt each of these officers. The Board may appoint
other officers and assistant officers, including @ Vice-President, if it deems it necessary. If the
Board of Directors specifically authorizes an officer to appoint one or more officers or assistant
officers, the officer may do so. The same mdividual may sinultanecusly hold more than one
office in the Corporation.
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Section 4.2 Appointment and Term of Office

The Board of Directors shall appoint officers of the Corporation for a term that the Board
determines. 1f the Board does not specify a term, the officers shall hold office for one year or,
within that year, until they resign, die or are removed in a manner provided in Section 4.3 of
Artiche TV,

A designation of a specified term does nol grant to the officar any contract rights, and the
Bourd can remove the officer at any time prior (o the termination of the desiguated tarm.

Section 4.3 Removal of Officers

The Board of Directors may remove any officer ar agent any time, with or without cause.
The removal shall be without prejudice to the contract rights, if any, of the person remaved. A
Board's appointment of an officer or agent shall not of itself create cantract rights.

Section 4.4 President

The President shall be the principal executive officer of the Corperation, The President
shall be subject to the cantrol of the Board of Directors, and shall in peneral supervise and control,
in good faith, all of the business and affairs of the Corporation, The President shall, when
present, preside at all mestings of the members and of the Board af Directors, The President may
sign, with the Secretary or any other proper officer of the Corporation that the Board has
authorized, Corporalion deeds, mortgages. bonds, contracts. or other Board authorized
InSruments.

Section 4.5 The Vice-President

1f the Board of Directors appoints & Vice-President. the Vice President shall perform, in
aood faith, the President's duties if the President is absent, dies, is unable or refuses to act. If the
Vige-President acts in the absence of the President, the Vice-President shall have all Presidential
powers and be subject ta all the restrictions apon the President. (If there is no Vice-President or
the Vice President is unable or refuses to acl, then the Secretary shall perform the Fresidential
duides.) The Vice-President shall perform any otber duties that the President or Board may assign
ter the Vice-Presidant.
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Section 4.6 The Secretary

The Secretary shall in good faith: (1) create and maintain one or more bookys oo he
minutes of the proceedings of (he members and of the Board of Directors; (2) provide that all
nolizes are served in accordance with these By-Laws or as required by law: (3} be custodian of the
corporate records; (4) when requested or required, authenticate any records of the Corporation: (5)
keep a current register of the post office address of each member: and {6) in general perform all
duties incident to the office of Secretary and any other duties that the President or the Board may
assign to the Secretary.

Section 4.7 The Treasurer

The Treasurer shall: (1} have charge and custody of and be responsible for all funds and
securities of the Corporation; {2) receive and give receipts for mopeys doe and payable o the
Corporation from any source, and deposit all moneys in the Corporation's name in banks, trust
campanies, or other depositaries that the Board shall select; (37 submit the books and records to a
Certitied Public Accountant or other accountant for annual auwdil or review; and {4) in general
perform all of the duties incident ta the office of Treasurer and any other dulies that the President
or Board may assign to the Treasurer. If required by the Board of Direclors, the Treasurer shall
aive a bond for the faithful performance of the Treasurer's duties and 45 insurance against the
misappropriation of funds, H a bond is required, it shall be in a sum and with the surery or
sureties that the Board of Directors shall determine,

Section 4.5 Assistant Secretaries and Assistant Treasurers

The assislant Secretaries and assistant Treasurers, in general, shall perform the dutics that
the Secretary or Treasurer, respectively. or the President or Board may assign to them. The
assistant Treasurers shall, if reguired by the Board, give bonds for the faithful performance of
their duties and as insurance agamst the misappropristion of funds; the bond shall be in sums and
with the sureties that the Board of Direcross shall determine.

Section 4.9 Salaries, Loans to, or Guarantees for (fficers
The Boand of Direclors may (% aod or adjust salaries of the officers from time to time.

The Corporation may oot lend money o or gosrantee the obligation of an officer of the
Corporatian,

ARTICLE V. NOTIFICATION OF ATTORNEY GENERAL
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Section 5,1 Notification of Attorney General

The Secretary of the Corporation shall notify the attorney general of the State of Montana
when dissolution. indemnification. merger, removal of Directors, and the sale of assets (as defined
in the Montsna Nonprofit Corporation Act) occur.  The Secretary shall deliver notice in the
manmer required by each event and cooperate with the Anorney General in providing necessary
information.

(a) Dissolution.

(1) In the svent of dissolution, the Secretary shall give the Attorney
(Gienerul written notice that the Corporation intends to dissolve at or before the time
the Secretary delivers articles of dissolution to the Secrefary of state.  The nolice
must melude g copy or summary of the plan of dissolution.

(ii) The Corporation shall not transfer or convey assels as part of the
dissolution process untl 20 duys after the Secretary has given the written notice
required by Section 5.1(1)(i) to the Attorney General or until the Atomey Geoeral
has consented in writing to the dissolution or indicated that the Attorney General
will not take action in respect lo transfer or conveyance, whichever is earlivr,

(iil When the Comporation bas transferred or conveyed all o
substaniially all of its assets following appeoval of dissolution, the Board shall
deliver to the Attorney General a list showing those. other than creditors, to whom
the Corporation transferred or canveyed assets. The list must indicate the address
of each person, other than creditors, who received assels and an indication of what
assets each recetved.

{6y Indetnuification

The Secretary of the Corporation must give the Attorney General written notics of
its proposed indemmification of a Director. The Corporation may not indemnify a
Director until 20 days after the effective date of the written notice,

el Merger

The Secretary of the Corporalion must give the Attorney General written notice of
a prepused merger of the Carporation, and include with the notice a copy of the

proposed plan of merger, at least 20 diys before consummition of any merger.

(d} Remaoval of Directors
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The Secretary of the Corporation must give written notice to the Attorney General
it the Corporation or at least 10% of its members commence a procesding to
remove any Dicector by judicial procesding.

(5] Sale of assets

The Secretacy of the Corporation must give written notice to the Atlorney Oeneral
20 days before it sells, leases. exchanges, or otherwise disposes of all or
substantially all of its property if the transaction is oot in the vsual and regular
course of its activities, unless the Atiorney General has given the Corporation a
written waiver of this subseclion.

ARTICLE VL INDEMNIFICATION OF DIRECTORS, OFFICERS
AGENTS, AND EMPLOYEES

Section 6.1 Indemnification of Directors

{1 General, An individual made a party to a proceeding because the individual is or
was & Director of the Corporation may be indemnified against [ighility incurred in fhe procesding,
but enly if the indemnification is both:

(a}  cetermined permissible and

(b authorized, as defined in suhsection (b} of this Section 6.1 ({The
indemnification is Turther subject to the limitation specified in subsection {d) of
Section 6.1.)

(2} Determination and Authorization. The Corparation shall not indemnify a Director
under Section 6.1 of Arnticle YT unless:

{a) Determination, Determination has been made m secordance with procedures
get forth in the Montana Monprofit Corporation Act that the Director met the standard of
conduct set forth in subsection {c) below, and

(b}  Awthorization. Payment has been authorized in sccordance wath procedures
listed in the Montana Monprofit Corporation Act based an a conclusion that the expenses
are reasopable, the Corporation has the financial sbility o meke the payment, and the
financial resources of the Corporation should be devoted to this use rather than some ather
use by the Corporation.
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(3 Standard of Conduct. The mdividual shall demonstrate that;
{a) the mdividual acted in good faith; and
01 the individual reasonably believed:

(i) in acting in an official capacity with the Corporation, that the
individual's conduct was in the Corporation’s best itterests:

(3f} m all other cases, that the individual's conduct was at least not
opposed 1o the Corporaltion's best intereats; and

(iii)  in the case of any criminal proceeding, that the individual had oo
reasonable cause to belisve that the conduct was wunlawful.

A Director's conduet with respect to an employee henefit plan for a purpose the
Director reasonably believed to be in the interests of the participants in or beneficiaries of the plan
is conduct that satisfiss the requirement of subsection (cH2Z )i}

The erminaton of a procesding by judgment, ocder, settlement, conviction, or
rpon & plea of nolo conlendere or s equivalent, ts not, of itself, a detenmination that the Director
did not meet the standard of conduct described in this Section.

(4 Newdemaiffcarion Permitted i Certain Clreumstances. The Corporation shall not
indernnify a Director under Section 6. L of Article ¥T if:

) the Director was adjudged Liable to the Corporation in A proceeding by or in
the right of the Corporation; or

thy  the Director was adjudged liable in any other proceeding charging that the
DHrector impropecly received personal benefit, whether or not the individoal acted in an
offivial capacity,

{5} Indenmification Limited. Indemnification permitied under Section 6.1 ol Article VT
in connection with a proceeding by the Corporation or 1o the right of the Corporation is limited to
the reasonable expenses incurred in connection with the proceeding,

Section 6.2 Advance Expenses for Directors

The company may pay for or reimburse, in advance of final disposition of the proceeding,
the reasonable expenses ineurred by a Director who is a party to a proceeding it
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{a) by following the procedures of the Montans Nonprofit Corporation Act the
Board of Directors determined that the Dicector met cequirements (3)-(3) listed below; and

i the Board of Directors authorized an advance payment to a Director; and

{¢)  the Director has furnished the Corparation with a writlen affirmation of the
Director's good faith belief that the Director has met the standard of conduet deseribed in
Section 6.1 of Article VI: and

{dy  the Director has provided the Corporation with a written undertaking,
executed personally or on the Director’s behalf, to repay the advance if it is ultimatedy
determined that the Director did not meet the standard of conduct; the Director's
undertaking pust be an unlimited peneral ebligation, but need not be secured, and the
Corporation may accept the undertaking without reference (o financial abilicy o make
repayment; and

(e the Board of Directors determinss that the facts then known to it would not
precivde indemnification under Section 6.1 of this Article VT or the Montana Nonprofit
Corporation Act.

Section 6.3 Indemuification of Officers, Agents and Employees

The Board of Directors may chaose ta indemnify and advance expenses o any officer,

employee, or agent of the Corporation applying those standards deseribed m Sections 6.1 and 6.2
of Article V.

Section 6.4 Mandatory Indemnification

MNotwithstanding any other provisions of these By-Laws, the Comporaton shall indemnify a

Diirector or officer, who was wholly successful, on the merits or otherwise, in the defense of any
provecding Lo winch the Director or officer was a party because he or she is or was a Directar ot
officer of the Corporation, against expenses incurred by the Direcror or officer in connection with
the provecding,

ARTICLE VII. CONTRACTS. LOANS, CHECKS AND DEPOSITS;
SPECIAL CORPORATE ACTS

Section 7.1 Contracts
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The Board of Directors may authorize any officer or officers, agent or agents, to enter inlo
any contract or execule or deliver any instrumests in the name of and an behalf of the Corporation
ad siech authorization may be general or confined to specific instruments.,

Speetion 7.2 Loans

The Corporation shall not allow anyone to contract on behalf of it for indebtedness for
borrowed money unless the Board of Directors authorizes such a contract by resolution. The
Corporation shall not allow anyone to issue evidence of the Corporation's indebredness unless the
Board af Directors authorizes the issuance by resolution, The authorization mey be general or
specific.

Section 7.3 Checks, Drafis, etc.

The Board of Directors shall authorize by resolution which officer(s} or agent(s) may sign
and issue all Corporation checks, drafts or other orders for payment of money, and notes or other
evidence of indebtzdness, The Board of Directars shall also determine by resolution the manner in
which these documents will be signed and issued.,

Section 7.4 Deposits

The Treasurer of the Corpoeration shall deposit all funds of the Corporation, thal are not
being used, in banks and other depositories; the Board of Directors shall authorize by Board
resolution the exact location of the banks and depositories.

Section 7.5 Voting of Securities Ownoed by this Corporation

(13 Creneral. Subject to the specific directions of the Boasd of Directors, any shares or
other securities 1ssued by another Corporation and otaned or controlled by this Corportion may be
voled at any meeling of security holders of the other Corporation by the President of this
Corperalion wha may be present.

{2}  Proxy. Whenever, in the judgement of the President, or in the President's absence,
the Vice-President, it is desirable for this Corporation to execule a proxy or written consenot in
respect 1o any shares or ofher securities issued by any other Corporation and owned by this
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Corporation, the President or Vice-President of this Corporation. acting in the name of this
Corporation, shall execule the proxy or written consent. The President or Vice-President will not
need the authorization of the Board to ake this action. Nor will the President or Vice President
need 1o affix a corporate seal, countersipnature or artestation by another officer, Any person or
persons designated in this subsection as the proxy or proxies of this Corporation shall have the full
right, power. and authority to vote the shares or other securities jssued by the other Corporation
and owned by this Corporation the same as the shares or other secunities might be vored by this
Corporation.

ARTICLE ¥II. PROHIBITED TRANSACTIONS

Section 8.1 Prohibited Transactions

(L} Prohibition Apainst Sharing in Corporadon Earnings. No member, Director,
afficer, employee, commirtes member, or person connected with the Corporation shall receive at
any {ime any of the net earnings or pecuniary profit from the operations of the Corparation;
provided that this shall not prevent the Corporation's payment o any person of reasonable
compensation for services rendered to or for the Corporation in effecting any of it2 purposes as
derarmmined by the Board of Directors.

2y Prohibition Against Issuance of Stock, Dividends, Distributions. The Corporation
shall not have or izsue shares of stock, Mo dividends shall be paid, Mo part of the income or
assets of the Corparation shall be distributed to any of the persons listed in Section 8. 1(a) without
full consideration, The Corporation is prohibited from lending money (o guarantes the obligaton
of a Director ar officer of the Corporation, (See Sections 3.16(b} and 4.9}, No member of the
Caorporation has any vested tight, interest or privilege in or to the assels, property, functions or
activities of the Corporation. The Corporation may coniract in due covrse, for ressonable
consideration, with its members, trustzes, officers without vielating this provision.

{3y Ne Personad Disiributtons Upon Disselution, MNone of the persons listed in
Section 8. 10a) shall be entitled 1o shace in the distribution of any of the Corporation’s assers upon
the dissalution of the Corporation. All members of the Cotporation are deemed to have expressly
agreed thar, upon the dissolution or the winding up of the affairs of the Corporation, whether
voluntary or involuntary, the assets of the Corporation, after all debts have been satisfied, then
remaining in the hands of the Board of Directors, shall be distributed, transferred, conveyed,
delivered, and paid over exclusively to the organization or organizations as the Board of Directors
may designate. Receiving organizations must be organized and operated exclusively for
charitable, edncation, religious or scientific purposes and at the time qualify as an exempt
organization or organizations under Section 501{c)(3) of the Internal Revepoe Cods of 1986 as i
now exists or may later be amendad.
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(] Other Frohibitions. Neither the Corporation, nor its Direclors, nor ils ofTicers have
any power to cause the Corporation to do any of the following with Related Parties:

{4} make any substantial purchase of securitics or other property, for more than
adequate consideration in mongy or money's worth;

(b} sell any substantial part of its securities or other property, for less than an
adeguate consideration in money or money's worth.

For the purpose of this subsection, Related Parties means any person who bas made
& substantial contribution to the Corporation, or with a brother, sister, spouse, ancestor, or lingal
descendant of the person piving, or with a Corporation directly or indirectly controlled by the
person giving.

Section 8.2 Prohibited Activities

Notwithstanding any other provisions of these By-Laws, no member, Director, officer,
emploves or representative of this Corporation shall take any action or carry oo any activity by or
an behalf of the Corpovation not permitted o be taken or carried on by an exempt orgamzation
under Section 501(c)3) of the Internal Revermue Code of 1986 and its regulations as they now exist
ar as they may later be amended. or by an organization, contributions to which are deductible
under Section [70(d)(2} of the Internal Revenue Code of 1986 and regulations as they now exist or
as they may later he amended.

Section 8.3 Porchase of Memberships

The Carporation may not purchase any of its memberships or any right arising from
membership,

Section 8.4 Corporate Funds Used For Indemnification,

Corporate funds may be used to benefit officers and Directors by way of indemnification,
but anly if such mdemmnifcation 15 authorized by Article VI of these By-Laws.,

ARTICLE IX. EMERGENCY BY-LAWS

By-Laws Page 29,
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Section 9.1 Emergency By-Laws

(1) General. The following provisions of this Article [, Section 9.1 "Emergency By-
Laws" shall be effective during an emergency which is defined as when a guorum of the
{Corporation's Directors cannot be readily assembled becanse of some catastrophie event,

{7y Notice of Board Meetings. During an emergency, any one member of the Beard of
Directors or any ome of the following officers: President, any Vice-President, Secretary or
Treasurer, may call a mesting of the Board of Directors. MNotice of the emergency meeting need
he given only to those Directors and officers whom it is practicable to reach, and way be given in
any practical manner, including by publication and radin. The notice shall be given at least six ()
hours priot to commencement of the meeling.

(3 Temporary Directors and Quorant. During an emergeney, ong or more officers of
the Clorporation present at the emergency Board meeting shall be considered to be temparary
Director(s) for the meeting. The munber of officers needed shall equal the number of Directors
necessary to constitute o quoertm, The officers shall serve in the order of rank, and within the
same rank, in order of seniority, In the event that less than s ¢quorum (as determined by
Article ITI, Section 3, 100 of the Directors are present (including any officers who are o serve as
Directors for the meeting), those Tirectors present (including the officers serving as Directars)
shall constinite a quorum,

(41 Actions Permitted to be Taken. The Board as constituted in paragraph (), aml after
giving notice as described in pacagraph (b} may:

(1) Officer's Powers, Prescribe emergency powers to any officer of the
Corporation;

(b Delegation of Any Power. Delegate to any ollicer or Director any of the
powers of Directors;

ich Lines of Succession. Designate lines of succession of officers and apents, in
the event that any of them are unable to discharge their duties;

{d}  Relocate Principal Place of Business. Relocate the principal place of
business or designate suecessive or simultaneous principal places of business;

re) All Other Action, Take any other action, convenient, helpful, or necessary
to carry on the business of the Corporation,

ARTICLE X. AMENDMENTS

By-Laws Page 3.
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Section 10.1 Amendments

(1} Geseral.  An smendment (incloding adding apd replacing Sections) w a
Corporation’s By-Laws must be approved by the majority of members of the Corporation except
that the Board may approve of amendments, if the amendment does naot relate to the mumber of
Drirectors, the composilion of the Board, the term of office of Directors, or the method or way in
which Ihrectors are elected or selected, or the method for amending these By Laws,

{2)  Notice gf Meeting to Vote Amendment. 1f the Board or the members szel to have the
amendment approved by the members at a membershig meeting, the Seceetary of the Corporation
shall give written naotice to the Corporation members of the propossd membership meeting, in
acpardance with Section 2.7, The notice must state that the purpose, or one of the purposes, of the
meeling is to consicer the proposed amend ment and must contain ar be accompanted by 2 copy or
summary of the amendment.

(3 Approval of Amendment by Written Conzent or Written Ballos, If the Board or the
members seek o have (he amendmenl approved by the members by written consent or by written
ballot, the materisl soliviting the approval must contain or be accompanied by a copy or a
surmmary of the amendment.

embers ' Rights. The Corporation's members may amnend or repeal or reinstate any
. defeted or added by the Board of Direg

Murph Hannon Jokn Schwarz ] Q
ok 5
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STATE OF MONTANA ]
} 5.5
COUNTY OF FLATHEAD 3

On this [ _m.mu, of _Dicefpndee. . 2004, before me, the undersigned. a Notary Public for the State
aforesaid, personally gppeared MURPH HANNON, President and JOHN SCHWARFZ as Vice President of
ROCKY CLIFF ESTATES HOMEOWNERS ASSOCIATIONknown fo me or proved to me upan
satisfactory evidence to be the persons who executed the within instrument on behalf of Rocky Cliff Fstates
Homeowners Associshon,

IN WITNEES WITERECF I have hereunto set my hand and affixed my Motaral Seal the day and vear

first above wrilien. lu
_\_. i
..e{\'w.\ﬁ\_ Eonpoor—
MNotary'P
N

ublic for the State of Montana

[printzd H.:+....m......|
Residing at
My Comemission Expires

JO BROWN
MOTARY PUBLIC E0H THE STATE
OF MOMNTARA
RESIDIMNG AT KILA, MOMTAMA
My Comrmission Expires Moy, 17, 2007
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