BYLAWS
BIG SKY HOSPITAL DISTRICT
Madison County, Montana

ARTICLE I — NAME AND PURPOSE

Section 1. Name
The name of this public entity shall be the Big Sky Hospital District (the “District”).

Section 2. Authority
The District is established pursuant to Montana Code Annotated Title 7, Chapter 34, Part 21, and
applicable provisions of SB 260 (2025 Montana Legislature).

Section 3. Purpose
The purpose of the District is to:

e Provide, support, and maintain Hospital and Healthcare Services for residents of the District,
including hospital and clinical facilities serving the greater Big Sky area.

e Promote public health and access to care within the District and the surrounding regional
community commonly known as the greater Big Sky area, which for descriptive purposes
includes the geographic area generally encompassed by the Big Sky Resort Area District as
established under Montana law

¢ Own, operate, lease, construct, and otherwise support healthcare facilities as authorized by
Montana law

e Enter contracts, cooperative arrangements, and interlocal agreements with public or private
entities to deliver efficient and effective healthcare services

o Support healthcare services and facilities that serve District residents, including those located
within or outside the geographic boundaries of the District, where such support is consistent with
Montana law

o Ensure the prudent, efficient, and accountable use of taxpayer and public funds in furtherance of
the District’s mission

The reference to the greater Big Sky area is intended solely to describe the regional community served
and shall not be construed to expand the District’s legal authority beyond that provided under Montana
law.

ARTICLE II — BOARD OF TRUSTEES

Section 1. Governing Body
The District shall be governed by a Board of three (3) Trustees.

Section 2. Qualifications
Each Trustee must:

e Be a qualified elector of the District
e Reside within the District boundaries.

Draft—July 6, 2026



Section 3. Terms of Office (Initial and Ongoing)
Initial terms shall be assigned in accordance with MCA § 7-34-2118 and the Madison County election
resolution establishing the District. The initial Trustees established by acclamation shall be:

e Paula Cleary — term expiring three (3) years after the first organizational meeting
o Heather Morris — term expiring two (2) years after the first organizational meeting
e Michael Rowe — term expiring one (1) year after the first organizational meeting

Thereafter, all Trustees shall serve three (3) year terms.

Section 4. Confirmation of Initial Terms
The Board acknowledges and confirms that the initial terms set forth above satisfy the statutory
requirement for staggered terms.

Section 5. Vacancies and Failure to Elect

In the event an elected Trustee position becomes vacant, the remaining Trustees shall appoint a qualified
elector of the District to fill the vacancy in accordance with Montana law. The appointee shall serve until
a successor is elected and qualified at the next regular election.

In the event of a vacancy due to the lack of a qualified candidate or the failure to elect a candidate, then
such vacancy shall be filled by a qualified Trustee by appointment of the County Commissioners pursuant
to MCA 7-34-2117.

Section 6. Holdover
A Trustee whose term has expired shall continue to serve until a successor is elected or appointed and
qualified.

Section 7. Eligibility for Reappointment
A Trustee whose term has expired shall be eligible for appointment to fill a vacancy in the same position,
if otherwise qualified, in accordance with Montana law.

Section 8. Absenteeism / Removal

A Trustee who has three (3) consecutive unexcused absences or a pattern of repeated absences from
regularly scheduled meetings may be subject to removal or recommendation for removal in accordance
with applicable Montana law.

ARTICLE III — OFFICERS

Section 1. Officers
The Board shall elect from among its members:

e  Chair;
¢ Vice Chair; and
e C(Clerk

Section 2. Election and Term of Officers
Officers shall be elected annually at the first regular meeting following the start of the fiscal year and
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shall serve one-year terms. The Board may, in its discretion, rotate officer positions among Trustees.
Officers may be re-elected without limitation.

Section 3. Duties

Chair: The Chair shall preside over meetings of the Board, approve meeting agendas, and serve as the
primary point of contact for the District. The Chair may represent the District in communications with
the public, governmental entities, and other organizations, consistent with positions and actions approved
by the Board. The Chair shall not exercise independent authority to bind the District or take action on
behalf of the Board except as expressly authorized by the Board or as provided by law. The Chair may
execute documents on behalf of the District when authorized by the Board.

Vice Chair: The Vice Chair shall perform the duties of the Chair in the Chair’s absence or incapacity and
shall have all powers of the Chair when so acting. The Vice Chair shall assist the Chair in the
performance of the Chair’s duties and may perform such additional responsibilities as may be assigned by
the Board. In the event of a vacancy in the office of Chair, the Vice Chair shall serve as acting Chair until
a new Chair is elected by the Board.

Clerk: The Clerk shall be responsible for oversight of the District’s records and financial reporting
functions and shall:

e Oversee the maintenance of accurate minutes and records of all Board meetings;

e Oversee compliance with public notice, open meeting, and public records requirements;

e Oversee the maintenance and retention of District records;

e Review or coordinate the review of financial reports, budgets, and audits presented to the Board;

e Monitor that appropriate financial controls and reporting practices are in place; and

¢ Coordinate with any staff, contractors, or advisors responsible for financial management,
recordkeeping, or administrative support; and

e Delegate administrative and operational tasks to staff, contractors, or advisors as authorized by
the Board, provided that the Clerk retains responsibility for oversight and reporting to the Board.

Section 4. Powers

The Chair shall serve as the primary point of contact for official communications of the District and may
represent the District in accordance with positions and actions approved by the Board. The Board may
authorize other Trustees or agents to represent the District for specific purposes or matters. Nothing in
these Bylaws shall be construed to limit the ability of individual Trustees to speak, advocate, or express
opinions in their personal or political capacity; however, individual Trustees shall not represent that they
are speaking on behalf of the District or bind the District except when expressly authorized by the Board.

The Board may designate one or more Trustees or agents to serve as liaisons to specific organizations or
initiatives, provided such designation does not confer independent decision-making authority.

ARTICLE IV — MEETINGS
Section 1. Organizational Meeting
The Board shall hold its first meeting as soon as practicable following certification of election results.

The Board shall conduct an annual organizational meeting to elect officers, confirm governance practices
and review priorities.
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Section 2. Regular Meetings

The Board shall meet at least quarterly and may establish a more frequent meeting schedule as needed.
The Board shall adopt, at least annually, a schedule of regular meetings, including the time and place of
such meetings, which shall be made available to the public in accordance with Montana law.

Section 3. Special Meetings

Special meetings may be called by the Chair or any two Trustees with proper notice. Notice of special
meetings shall be provided in a manner reasonably calculated to inform the public of the meeting and its
subject matter in accordance with Montana law.

Section 4. Notice and Open Meetings
All meetings shall comply with:

e Montana Open Meetings Law (MCA Title 2, Chapter 3); and
e Applicable public notice requirements.

Notice of all meetings shall be provided in accordance with Montana law and shall include, at a
minimum, the date, time, place, and, when available, an agenda or general description of the matters to be
considered. The District shall provide reasonable advance notice of meetings and, to the extent
practicable, shall be provided not less than 48 hours in advance. Notices shall utilize methods of notice
reasonably calculated to inform the public, which may include posting on a website, physical postings, or
other appropriate means.

Section 5. Agenda and Minutes

Agenda items should be submitted in advance of meetings in accordance with procedures established by
the Board. The Board may utilize a consent agenda for routine or non-controversial matters.

Minutes shall include, at a minimum, the date, time, location, attendees, substance of matters discussed,
and a record of votes. Votes may be recorded as unanimous where applicable; otherwise, the minutes
shall reflect how each Trustee voted.

Section 6. Emergency Meetings

In the event of an emergency requiring immediate action, the Board may hold a meeting upon such notice
as is practicable under the circumstances, consistent with Montana law. The Board shall document the
nature of the emergency and the reasons for abbreviated notice.

Section 7. Quorum and Voting

A majority of the Trustees (two of three) constitutes a quorum. All actions shall require a majority vote
of those present unless otherwise required by law or as specified in Article IX with respect to
amendments of these bylaws. Proxy voting is not permitted.

Section 8. Remote Participation and Virtual Meetings

Meetings of the Board may be conducted in whole or in part by electronic or virtual means, provided that
the public is afforded reasonable access to observe the proceedings, access documents to be discussed,
and, when applicable, to participate. A Trustee participating remotely shall be considered present for
purposes of quorum and voting. The Board shall ensure that notice of any meeting conducted by
electronic means includes instructions for public access.
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Section 9. Public Participation
All meetings of the Board shall provide reasonable opportunity for public comment in accordance with
Montana law.

The Board may adopt procedures governing public comment to ensure orderly and efficient meetings,
including reasonable time, place, and manner restrictions.

Section 10. Public Hearings
The Board may conduct public hearings as required by law or as it deems appropriate.

Public hearings shall be conducted in a manner that provides reasonable notice and opportunity for public
participation consistent with Montana law.

ARTICLE V— POWERS AND DUTIES

Section 1. General Powers
The Board shall have all powers granted under Montana law, including but not limited to:

e Levying, adjusting, or reducing taxes as authorized by law, consistent with the efficient and
prudent use of District resources;

e Acquiring, leasing, constructing, operating, improving, maintaining, and disposing of real and
personal property;

e Owning or supporting healthcare facilities directly or through contractual arrangements;

¢ Contracting for services, including long-term service agreements;

e Employing staff or contracting for administrative, management, or professional services;

e Applying for, accepting, and administering grants, gifts, donations, and other funding sources;

e Borrowing money, incurring indebtedness, and issuing or participating in bonds or other
financing mechanisms as permitted by law;

e Providing financial assistance, grants, subsidies, or other support to healthcare providers serving
District residents;

¢ Supporting workforce recruitment, retention, housing, or related initiatives necessary to ensure
access to healthcare services to the extent permitted by Montana law;

e Participating in partnerships, joint ventures, or cooperative arrangements with public or private
entities to the extent permitted by Montana law;

e Entering interlocal agreements with other governmental entities;

e Leasing, licensing, or otherwise making District property available for healthcare purposes; and

e Establishing fees, charges, or cost-sharing arrangements where permitted by law.

The Board may exercise all powers reasonably necessary or convenient to carry out the purposes of
the District, and to implement the powers expressly granted herein, consistent with Montana law.

Section 2. Regional Coordination

The District may coordinate and cooperate with other hospital districts, local governments, healthcare
providers, and regional organizations to support the delivery of healthcare services to residents of the
District and the greater Big Sky area. Such coordination may include joint planning, shared services,
contractual arrangements, and other lawful cooperative activities.
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Section 3. Stewardship and Grant Administration
The Board of Trustees shall act as stewards of public funds and shall seek to ensure the efficient,
effective, and accountable use of taxpayer and other District resources.

The Board may establish policies and procedures governing:

e The awarding of grants and financial assistance;
e Contracting and procurement;

e Program administration and oversight; and

e Performance monitoring and reporting.

The Board may adopt such additional policies, procedures, and requirements as it deems reasonably
necessary or appropriate to govern the District, the expenditure of funds, the administration of programs,
and the oversight of funded activities, consistent with the purposes of the District and Montana law.

The Board may impose conditions on the use of District funds and may require reporting, audits, or other
accountability measures as a condition of funding. The Board may take appropriate actions to enforce
such conditions, including modification, suspension, or termination of funding, and may seek recovery of
funds where consistent with applicable agreements and Montana law. All such policies shall be designed
to promote transparency, accountability, and the effective delivery of healthcare services to District
residents.

Section 4. Delegation of Authority

The Board may delegate administrative and operational responsibilities to officers, employees,
contractors, or agents of the District, provided that the Board retains ultimate oversight and responsibility
for District activities. The Board may delegate signature authority to officers, staff or agents by
resolution.

Section 5. Procurement and Contracting Policies
The Board may adopt policies governing procurement, contracting, and purchasing to ensure fairness,
transparency, and the efficient use of District resources.

Section 6. Committees

The Board may establish committees or advisory groups as needed to support its work. Committees and
advisory groups shall have such authority as delegated by the Board. Committees and advisory groups
shall report to the Board and shall not have authority to bind the District unless expressly authorized.

Section 7. Strategic Planning and Community Needs

The Board may conduct or support periodic assessments of community healthcare needs and may adopt
strategic plans to guide the allocation of District resources in a manner consistent with its mission. In
carrying out these activities, the Board may seek and consider relevant plans, assessments, and input from
healthcare providers, governmental entities, and other organizations serving the District and the greater
Big Sky area, including hospitals, clinics, and health systems. The Board may rely on such information to
inform its decisions but shall retain independent judgment in establishing priorities and allocating
resources.

ARTICLE VI — FINANCIAL ADMINISTRATION
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Section 1. Fiscal Year
The fiscal year shall follow the State of Montana fiscal year.

Section 2. Budget

The Board shall adopt an annual budget in accordance with Montana law. In addition, the Board may
utilize multi-year financial planning, rolling forecasts, program-based budgeting, and other financial
planning tools to support the effective administration of District activities. The Board may approve
budgets, appropriations, and expenditures for programs or initiatives that extend beyond a single fiscal
year, provided such actions are consistent with the purposes of the District and applicable law. The Board
may amend the budget from time to time as permitted by Montana law to respond to changing
circumstances, funding opportunities, or program needs. The Board may distinguish between operating,
capital, and programmatic budgets in its financial planning.

Section 3. Carryover of Funds

Unexpended and unencumbered funds at the end of a fiscal year shall not be required to lapse and may be
carried forward for use in subsequent fiscal years for lawful District purposes. The Board may designate
such funds for specific purposes, including reserves, capital expenditures, or multi-year programs,
consistent with the District’s budget and financial policies.

Section 4. Initial Fiscal Period and Budget

During the initial fiscal period following the establishment of the District, the Board may adopt an interim
or initial budget covering such period as the Board determines appropriate. The Board may take such
actions as are reasonably necessary to establish financial operations, including approving expenditures,
entering into agreements, and coordinating with Madison County or other entities for administrative or
financial services. The initial budget may include appropriations spanning more than one fiscal year. The
Board shall transition to a regular annual budgeting process as soon as practicable.

Section 5. Depositories and Financial Controls.

District funds derived from tax-levies shall be held by the County Treasurer. Any other funds obtained
by the District may be held by the County Treasurer or deposited in qualified public depositories, as
determined by the Board in accordance with Montana law. District funds shall be held and disbursed as
provided by Montana law including MCA 7-34-2137. The Board shall establish appropriate internal
controls, which may include dual authorization for disbursements.

Section 6. Audit
Financial records shall be audited or reviewed in accordance with Montana law, applicable governmental
auditing standards, and requirements of the Montana Legislative Audit Division.

Section 7. Reserves
The Board of Trustees shall establish and maintain financial reserves to support the stability and long-
term sustainability of the District.

(a) Operating Reserve

The District shall maintain an operating reserve in an amount not less than three (3) months of
average operating expenditures, as determined by the Board based on the most recent approved
budget.
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(b) Capital and Contingency Reserve

The District shall maintain a capital and contingency reserve in an amount not less than ten
percent (10%) of the District’s annual revenues, as determined by the most recent approved
budget. Such reserve is not intended to define or limit any separate capital replacement fund
established under MCA 7-34-2138.

(c) Funding and Use of Reserves

Reserve funds may be accumulated across fiscal years and shall be used solely for lawful District
purposes, including but not limited to cash flow stabilization, capital expenditures, and
unforeseen contingencies.

(d) Temporary Deviation

The Board may temporarily operate below the reserve levels specified above upon a finding,
adopted by resolution, that such deviation is necessary for lawful District purposes. The
resolution shall include a plan for restoring reserve levels within a reasonable period of time.

(e) Reserve Policies
The Board may adopt additional policies governing the management, investment, and use of
reserve funds consistent with these Bylaws and Montana law.

Section 8. Investment of Funds

District funds, including reserves, may be invested in accordance with Montana law and policies adopted
by the Board, with the objective of preserving principal, maintaining liquidity, and achieving a reasonable
return.

Section 9. Financial Reporting
The Board shall ensure that financial information is periodically reviewed and made available in
accordance with Montana law and sound public governance practices.

ARTICLE VII — ETHICS AND CONFLICTS OF INTEREST
Trustees shall comply with the Montana Code of Ethics (MCA Title 2, Chapter 2), including:

e Disclosure of conflicts of interest;
e Abstention where required; and
e Acting in the best interest of the public.

The Board may adopt a separate, more detailed conflict of interest policy.
ARTICLE VIII — INDEMNIFICATION

To the fullest extent permitted by Montana law, the District shall indemnify and hold harmless each
Trustee, officer, employee, and authorized agent of the District from and against any and all claims,
demands, damages, liabilities, losses, costs, and expenses, including reasonable attorneys’ fees, arising
out of or related to acts or omissions undertaken in good faith within the scope of their official duties.
The District may obtain and maintain insurance, including public officials liability insurance, to support
the obligations set forth in this Article.
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The District shall provide for the defense of any such person in any civil, administrative, or other
proceeding arising from such acts or omissions and may advance reasonable expenses incurred in
connection with such proceedings, subject to applicable law and any required undertakings for repayment
if it is ultimately determined that the individual is not entitled to indemnification.

Indemnification shall not apply to acts or omissions that constitute willful misconduct, gross negligence,
or knowing violation of law.

The rights provided in this Article are in addition to, and not in limitation of, any other rights to
indemnification or defense available under Montana law.

The rights provided in this Article shall continue as to a person who has ceased to serve in such capacity.
ARTICLE IX — AMENDMENTS

These Bylaws may be amended by the Board of Trustees at any regular or special meeting, subject to the
following:

Section 1. Advance Notice

Written notice of any proposed amendment, including the text or a summary of the proposed changes,
shall be provided to each Trustee and made available to the public at least fourteen (14) days prior to the
meeting at which the amendment is to be considered.

Section 2. Vote Requirement

Adoption of any amendment shall require the affirmative vote of at least two-thirds (2/3) of the Trustees
then in office. The Board may, in its discretion, require that proposed amendments be considered at two
separate meetings prior to adoption.

Section 3. Consistency with Law

Any amendment shall be consistent with Montana law and the purposes of the District.

ARTICLE X — ADOPTION OF BYLAWS

These Bylaws shall be adopted by resolution of the Board of Trustees at its organizational meeting and
shall become effective immediately upon adoption.

ARTICLE XI — COMPENSATION AND EXPENSE REIMBURSEMENT

Section 1. Compensation

Trustees shall serve without compensation in accordance with applicable Montana law, including MCA §
7-34-2120. If Montana law is amended in the future to permit compensation of District Trustees, the
Board may, by formal resolution, establish a compensation structure consistent with such law. Any such
compensation shall not exceed applicable statutory limits.
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Section 2. Expense Reimbursement

Trustees shall be entitled to reimbursement for actual and necessary expenses incurred in the performance
of official District duties, including but not limited to travel, lodging, meals, and training, in accordance
with policies adopted by the Board and applicable Montana law.

Section 3. Public Transparency
All compensation and reimbursements shall be documented and reported in accordance with applicable
public accountability and transparency requirements.

ARTICLE XII — RECORDS AND TRANSPARENCY
The District shall maintain records in accordance with Montana law.
The Board shall ensure that District records are:

e Properly maintained and retained;
e Available for public inspection as required by law; and
e Managed in a manner that promotes transparency and accountability.

The Board may adopt policies governing records retention, public access, and information
management.

ARTICLE XIII — INSURANCE AND RISK MANAGEMENT

The District may obtain and maintain insurance coverage as determined by the Board to be
appropriate for the protection of the District, its operations, and its Trustees, officers, employees,
and agents. Such insurance may include, without limitation:

Public officials liability insurance (including errors and omissions coverage);
General liability insurance;

Property insurance; and

Any other coverage deemed appropriate by the Board.

The District may also participate in risk pools or cooperative insurance programs as permitted
under Montana law. The insurance authorized by this Article is intended to support, but not
limit, the indemnification obligations of the District set forth in these Bylaws.

ARTICLE XIV — DEFINITIONS
For purposes of these Bylaws, the following terms shall have the meanings set forth below:

“Board” - means the Board of Trustees of the Big Sky Hospital District.

“District” - means the Big Sky Hospital District.
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“Healthcare Services” - means services, programs, facilities, and activities intended to promote,
maintain, or improve physical, mental, or behavioral health of District residents, including but
not limited to:

o Hospital and clinical services

o Emergency and urgent care services

o Preventive care and public health services

o Behavioral health and substance use services

o Telehealth and digital health services

e Ancillary and support services that are reasonably necessary to enable access to or
delivery of healthcare services, including care coordination, patient navigation,
transportation for medical purposes, and nutrition or food support directly related to
health outcomes

o Workforce recruitment, retention, and housing initiatives necessary to support healthcare
delivery

The term shall be interpreted broadly to effectuate the purposes of the District; provided,
however, that such services must have a reasonable and direct relationship to the delivery of
healthcare services or the improvement of health outcomes for District residents.

“Hospital” - means a facility or institution licensed or otherwise authorized under Montana law
to provide medical, surgical, or other healthcare services, including but not limited to inpatient
and outpatient care, diagnostic services, emergency services, and related clinical services.

The term includes:

e Medical centers and urgent care facilities

o Critical access hospitals

o Hospital-based outpatient departments

o Affiliated clinics and provider networks

» Facilities operated directly or indirectly by a hospital or health system

e Successor or equivalent facilities providing substantially similar services

The term shall be interpreted broadly to include modern and evolving models of hospital-based
care and integrated healthcare delivery systems.

CERTIFICATION OF ADOPTION

The foregoing Bylaws were adopted by the Board of Trustees of the Big Sky Hospital District at a duly

noticed meeting held on , 2026 pursuant to Resolution Number
Chair:
Vice Chair:
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Clerk:
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