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     BYLAWS OF 

MOUNTAIN COUNTIES  
WATER RESOURCES ASSOCIATION 

______ 
 

ARTICLE I 
NAME 

 
 The name of this nonprofit corporation shall be Mountain Counties Water 
Resources Association (hereinafter referred to as “Mountain Counties”). 
 

ARTICLE II 
PRINCIPAL OFFICE 

 
The principal office for the transaction of the activities and affairs of 

Mountain Counties is located at El Dorado County Water Agency in Shingle 
Springs, California.  Any change of location of the principal office requires an 
amendment to this Article of the by-laws by the Board of Directors of Mountain 
Counties (“Board”). 

ARTICLE III 
PURPOSES 

 
Mountain Counties Water Resources Association is a nonprofit corporation, 
organized and existing solely for nonprofit purposes. It is organized under the 
[Nonprofit Corporation Act] of the State of California and is organized for the 
purposes set forth in Internal Revenue Code section 501(c)(6) or the 
corresponding provision of any future United States internal revenue law.  Within 
the context of these general purposes, the Corporation’s primary purposes of 
Mountain Counties are: (i) to provide education and legislative advocacy to and 
on behalf of water agencies in the Sierra Nevada foothills upstream of the 
Sacramento and Joaquin Valleys to protect and enhance the water resources of 
the mountain counties of the State of California now and in the future, and (ii) to 
do any and all lawful activities which may be necessary, useful or desirable for 
the furtherance, accomplishment, fostering or attainment of the foregoing 
purpose, either directly or indirectly, and either alone or in conjunction or 
cooperation with others, whether such others be persons or organizations of any 
kind or nature, such as corporations, firms, associations, trusts, institutions, 
foundations or governmental bureaus, departments or agencies.   
 

ARTICLE IV 



BYLAWS 

OF  

MOUNTAIN COUNTIES 

WATER RESOURCES ASSOCIATION 

Page 2 of 15 

 

 

 

FISCAL YEAR 
 
 The fiscal year of Mountain Counties shall begin on the first day of July 
and end on the last day of June each year.   
 

ARTICLE V 

MEMBERSHIP AND DUES 

 
A. Mountain Counties shall have six classes of members:  

 

(i) Executive Membership:  Any county, public district, or other public 

agency located in the State of California in the counties of origin or 

adjacent to the central region of the Sierra Nevada who is involved in 

water development, acquisition, treatment, or storage may become an 

Executive Member of Mountain Counties upon written application, 

approval by the Board, and payment of the required membership dues.  

Acceptance to Executive Membership shall authorize full participation in 

activities of Mountain Counties.  Each Executive Member shall appoint a 

voting representative from its public entity and one alternate to represent 

its organization in the Executive Membership of Mountain Counties.   

(ii) Associate: Any county, consulting organization, or corporation involved 

in treating, controlling, developing, acquiring, using or supplying water for 

any purpose (including protecting, drainage, or reclamation of lands, 

and/or producing power) for the inhabitants or lands within the counties of 

origin or adjacent to the central region of the Sierra Nevada in the State of 

California may become an Associate Member of Mountain Counties upon 

written application, approval by the Board, and payment of the required 

membership dues.  Acceptance to Associate Membership shall authorize 

participation in activities of Mountain Counties but shall not entitle any 

right to vote or hold office. 

Associate (Large): Organization of four or more individuals 

Associate (Small): Organization of three or less individuals 

 

(iii) Affiliate:   Any water purveyor outside the designated boundary of the 

California Water Plan Mountain Counties Overlay that is involved 

indirectly with MCWRA and/or its executive members in achieving mutual 

regulatory, political and legislative goals for this region, its members and 

those affiliated with MCWRA. 
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Acceptance to Affiliate Membership shall authorize participation in 

activities of Mountain Counties but shall not entitle any right to vote or 

hold office. 

 

(iv) Honorary Life Membership:  Any individual who has tendered 

conspicuous service in furthering the purposes of Mountain Counties may 

become an Honorary Life Member of Mountain Counties upon approval 

by the Board.  Acceptance to Honorary Life Membership shall authorize 

participation in the activities of Mountain Counties but shall not entitle any 

right to vote or hold office.  

 

(v) Ex-Officio: Board appointed delegate to the Board of Directors. Delegate 

is past Director (Board Member) and serves on behalf of the Board of 

Directors. As ex-officio members of their board, the delegate attends 

board meetings "by reason of their office," rather than through elections, 

but shall not be entitled to vote.  

 
(vi) MCWRA Ambassador/s: Board appointed high ranking delegate to serve 

as MCWRA Ambassador for MCWRA.  The MCWRA Ambassador is the 

personal representative of the Association’s Executive Director and Board 

of Directors in regional, state and federal water matters of the highest 

importance to its membership. 

 B. Termination of Membership.  Membership shall cease upon the 
failure of any member to pay the dues provided for in Subdivision C of this Article 
V.  The membership of any member may be terminated at any time by such 
member sending written notification of its intent to withdraw to the Board of 
Mountain Counties.  The Board may terminate the membership of any member 
upon thirty (30) calendar days written notice by first class mail when it is 
determined at any meeting of the Board that continuance of such membership 
would not be in the best interest of Mountain Counties.  Withdrawal or 
termination of membership ends any participation in Mountain Counties activities 
and shall terminate a member’s interest in the assets of Mountain Counties.   
 
 C. Dues.  The annual dues of each member shall be established by 
the Board and shall be assessed against all members, except the MCWRA 
Ambassador, Honorary Life and Ex-Officio Members of Mountain Counties.   
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D. Liability of Members.  No member shall be liable for any obligation 
incurred by Mountain Counties, except the payment of annual dues while it shall 
remain a member.   
   

E.   Nontransferability of Membership.  All memberships of Mountain 
Counties are nontransferable.  

 
ARTICLE VI 

BOARD OF DIRECTORS 
 
 A.   General Powers.  Subject to the provisions and limitations of any 
applicable law and these Bylaws, Mountain Counties’ activities and affairs shall 
be managed, and all powers of the association shall be exercised, by or under 
the direction of the Board.   
  
 B.   Specific Powers.  Without prejudice to the general powers set 
forth in Paragraph A of this Article VI, but subject to the same limitations, the 
Board shall have the power to: 
 

(i)   Appoint and remove, at the discretion of the Board, all corporate 
officers, agents and employees; prescribe the powers and duties 
for them as are consistent with the law and these Bylaws; fix their 
compensation; and require from them security for faithful service; 

(ii)   Change the principal office or the principal business office in 
California from one location to another; and 

(iii)  Borrow money and incur indebtedness on Mountain Counties’ 
behalf and cause to be executed and delivered for Mountain 
Counties’ purposes promissory notes, bonds, debentures, deeds of 
trust, mortgages, pledges, hypothecations, and other evidences of 
debt and securities. 

 
 C.   Number of Directors.  The Board shall consist of five (5) Directors 
unless changed by amendment to these Bylaws.    
 
 D.   Qualifications of Directors.  The qualifications for Directors 
include: (i) active employment with, or representation of, an Executive Member; 
and (ii) dedication to the purposes of Mountain Counties stated in Article III of 
these Bylaws.  The Board may also consider any other relevant qualifications.    
 
 E.   Quorum and Action.  A majority of the authorized number of 
Directors shall constitute a quorum for the transaction of any business except 
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adjournment.  Subject to more stringent requirements of law, every action taken 
or decision made by majority vote of the Directors present at a duly held meeting 
at which a quorum is present shall be an act of the Board.   
 
 F.   When there is a vacancy on the Board, the Executive Members 
shall elect a replacement Director in the manner described in Paragraph H of this 
Article VI.   
 

G.   Term.  The term of each Director shall be two (2) years.    
 
 H.   Nominations.  (i)  Nominations for election of each Director shall 
be made by a nominating committee of the Board.  At least ninety (90) calendar 
days prior to the date of any election of Directors, the President of the Board 
shall appoint a nominating committee to select qualified candidates for those 
positions on the Board whose terms of office are then expiring.  The nominating 
committee shall makes its report to the Secretary of Mountain Counties at least 
sixty (60) calendar days prior to the date of the meeting at which the Directors 
are to be elected. 
 
 (ii)  Executive Members may also nominate persons for election to 
positions on the Board.  At least forty-five (45) but not more than sixty (60) 
calendar days prior to the date of the meeting, the Secretary, at the direction of 
the Board, shall send notice to all Executive Members, listing the nominees of the 
nominating committee and calling for any additional nominations to be submitted 
in writing not less than twenty-one (21) calendar days prior to the meeting.  Such 
written nominations by Executive Members shall contain: (a) the name and 
address of each proposed nominee and agency he or she represents, and (b) the 
name of the nominating Executive Member.   
 
 (iii)  At least ten (10) calendar days prior to the meeting, the Secretary 
shall send to each Executive Member a list of all nominees for Director.   
 
 I.   Election of Directors.  All Executive Members may vote on the 
election of Directors.   
 
 J.   Vacancies on the Board.  (i) A vacancy or vacancies on the Board 
shall occur in the event of: (a) the death or resignation of any Director; (b) a 
Director’s departure from the organization he or she represents on Mountain 
Counties’ Board; (c) increase of the authorized number of Directors; (d) 
unanimous vote of all other Directors to remove a Director for misconduct or 
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failure of to meet any required qualification for Director; or (e) removal of a 
Director by majority vote of the Executive Members.           
 
 (ii)  Vacancies on the Board, including newly created positions, shall be 
filled at a regular meeting or special meeting of the Executive Membership called 
for that purpose.   
 
 (iii)  Except as provided below, any Director may resign by giving written 
notice to the President of the Board.  The resignation shall be effective when the 
notice is given unless it specifies a later time for the resignation to become 
effective.  If a Director’s resignation is effective at a later time, the Executive 
Membership may elect a successor to take office as of the date when the 
resignation becomes effective.   
 
 (iv)  No reduction of the authorized number of Directors shall have the 
effect of removing a Director before his or her term of office expires. 
 
 K. No Compensation.  No Director shall be compensated by 
Mountain Counties for his or her service on the Board.  Directors may, however, 
be eligible for reimbursement of expenses incurred in performance of their duties 
and activities for Mountain Counties in accordance with Paragraph J of Article 
VIII of these Bylaws.    

 
ARTICLE VII 
OFFICERS 

 
 A.   Officers.  The officers of Mountain Counties shall be: President, 
Vice President, Secretary, Treasurer, Ex-Officio and Executive Director.  Each 
such officer, except for the MCWRA Ambassador, Ex-Officio and Executive 
Director, shall be a member of the Board.  However, the Board may assign the 
Secretary role to the Executive Director. The President, Vice President, 
Secretary, and Treasurer shall be appointed by the Board upon election of 
Directors every two years and shall serve at the pleasure of the Board.  Any two 
or more of the offices of President, Vice President, Secretary and Treasurer may 
be held by the same person, except that neither the Secretary nor the Treasurer 
may serve concurrently as President or Vice President.  The Executive Director 
shall be selected by the Board, which shall also determine his or her 
compensation.  The MCWRA Ambassador, Ex-Officio members are appointed by 
the Board and compensation is limited to expense reimbursements as approved 
by the Board.  The MCWRA Ambassador, Ex-Officio members and the Executive 
Director shall hold office at the pleasure of the Board.  Any officer may resign at 
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any time by giving written notice to the Board.  The resignation shall take effect 
on the date the notice is received or at any later time specified in the notice.  Any 
resignation shall be without prejudice to any rights of Mountain Counties under 
any contract to which the officer is a party.  A vacancy in any office because of 
death, resignation, removal, disqualification or any other cause shall be filled in 
the manner prescribed in these Bylaws for normal appointments to that office.   
 
 B.  Duties.   

 
(i)   President.  The President shall preside at all meetings of the Board 

and membership of Mountain Counties; shall appoint all 
committees, including the chair thereof, who shall be ratified by the 
Board; and shall perform all other powers and duties as the Board 
may assign from time to time.   
 

(ii) Vice President.  The Vice President shall, in the event of the 
President’s absence or inability to act, preside at any meeting of the 
Board or membership of Mountain Counties and shall have such 
other powers and duties as the Board or President may assign from 
time to time.   
 

(iii) Secretary.  The Secretary shall attend all meetings of the Board 
and membership of Mountain Counties, shall ensure that all 
minutes of such meetings are kept and Board approved, and shall 
give all notices to the membership and Board provided for in these 
Bylaws.  The Secretary shall have custody and shall be responsible 
for the safekeeping of all records of Mountain Counties.  The 
Secretary shall have such other powers and duties as the Board or 
President may assign from time to time.  

 
(iv) Treasurer. The Treasurer shall supervise all dues collections and 

the accounts of the Corporation; shall ensure that full and accurate 
accounting records are maintained at all times; and shall present 
such reports, including an annual report of the Corporation’s 
financial condition, as the Board of Directors may direct. The books 
of account shall be open for inspection by any member of the Board 
at all reasonable times.  The Treasurer shall perform such other 
duties as may be prescribed by the Board of Directors or the 
President.   
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(v) Ex-Officio Member.  Ex-Officio members, appointed by the Board, 
shall serve on behalf of the Board of Directors and represent the 
Board on matters of association business.  

 
(vi) MCWRA Ambassador. The Ambassador is the personal representative of 

the Association’s Executive Director and Board of Directors in regional, 
state and federal water matters of the highest importance to its 
membership. 
 

(vii) Executive Director.  The Executive Director shall serve as the 
general manager of Mountain Counties under the direction of the 
Board, which has ultimate authority over governance of the 
activities and affairs of Mountain Counties. 

 
ARTICLE VIII 

BOARD MEETINGS AND VOTING  
 
  A.   Any meeting of the Board may be held by conference telephone or 
similar communication equipment, as long as all Directors participating in the 
meeting can hear one another.  All such Directors shall be deemed to be present 
in person at such a meeting.   
 
 B. Each year, the Board shall hold a general meeting for purposes of 
organization, election of officers and Directors, and transaction of other business.  
Other regular meetings of the Board may be held at such time and place as the 
Board may fix from time to time, but no less than semi-annually.  All such 
meetings are subject to the notice requirements set forth in Paragraph D of this 
Article VIII of the Bylaws. 
 
 C. Special meetings of the Board may be called for any purpose at 
any time by the President or Vice President of the Board, Secretary, or any two 
Directors.  Notice of special meetings is subject to requirements set forth in 
Paragraph D of this Article VIII of the Bylaws. 
 
 D.   Notice of Meetings.  General meetings of the Board may be held 
without notice if the time and place of the meetings are fixed by the Bylaws of the 
Board.  Special meetings of the Board shall be held upon four (4) calendar days 
notice by first-class mail or forty-eight (48) hours notice delivered personally or by 
email, facsimile, or telephone.  The notice shall state the time and place of the 
meeting.  A notice, or waiver of notice, need not specify the purpose of any 
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general or special meeting of the Board.  The Bylaws may not dispense with 
notice of a special meeting.   
 
 E.   Notice of a meeting need not be given to any Director who, either 
before or after the meeting, signs a waiver of notice, a written consent to the 
holding of the meeting, an approval of the minutes of the meeting, or who attends 
the meeting without protesting, prior thereto or at its commencement, the lack of 
notice to such Director.  The waiver of notice or consent need not specify the 
purpose of the meeting.  All such waivers, consents, and approvals shall be filed 
with the corporate records or made a part of the minutes of the meetings.  Notice 
of a meeting need not be given to any Director who attends the meeting and 
who, before or at the beginning of the meeting, does not protest the lack of notice 
to him or her.   
 
 F. A consensus of the Directors present, whether or not a quorum is 
present, may adjourn any meeting to another time and place.   
 
 G. Notice of the time and place of holding an adjourned meeting need 
not be given unless the original meeting is adjourned for more than twenty-four 
(24) hours.  If the original meeting is adjourned for more than 24 hours, notice of 
any adjournment to another time and place shall be given, before the time of the 
adjourned meeting, to the Directors who were not present at the time of the 
adjournment.   
 
 H. Any action that the Board is required or permitted to take may be 
taken without a meeting if all Board members consent in writing to the action.  
Such action by written consent shall have the same force and effect as any other 
validly approved action of the Board.  All such consents shall be filed with the 
minutes of the proceedings of the Board.   
 
 I. Conduct of Meetings.  Meetings shall be facilitated by the 
President of the Board or, in his or her absence, the Vice President of the Board.  
If the President and Vice President are unable to attend, the meeting may be 
facilitated by another Director.   
 
 J. Reimbursement.  Directors may receive reimbursement of 
expenses incurred in performance of his or her duties and activities on behalf of 
Mountain Counties as the Board may determine by resolution to be just and 
reasonable to Mountain Counties at the time that the resolution is adopted.      
 

ARTICLE IX 
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COMMITTEES 
 
 A.   Executive Committees.  The Board, by resolution adopted by a 
consensus of the Directors then in office, provided a quorum is present, may 
create one or more committees (“Executive Committees”), each consisting of two 
(2) or more Directors and no persons who are not Directors, to serve at the 
pleasure of the Board.  Appointments to Executive Committees shall be by a 
consensus of the Directors then in office.  The Board may appoint one or more 
Directors as alternate members of any such Executive Committee, who may 
replace any absent committee member at any meeting.  Any such Executive 
Committee, to the extent provided in the Board resolution, shall report its findings 
and recommendations to the Board for its action.  Executive Committees shall 
have all the authority of the Board with respect to matters within their area of 
assigned responsibility, except that no Executive Committee, regardless of Board 
resolution may: 
 

(i) Fill vacancies on the Executive Committee; 
(ii) Amend or repeal any resolution of the Board which by its express 

terms is not so amendable or repealable;   
(iii) Appoint any other Executive Committees or the members of those 

Executive Committees;   
(iv) Approve any transaction: (a) to which Mountain Counties is a party 

and one or more Directors have a material financial interest; or (b) 
between Mountain Counties and one or more of its Directors or 
between Mountain Counties or any person in which one or more of 
its Directors have a material financial interest; or  

(v) Take any other action that requires approval of the Executive 
Members of Mountain Counties.   

 
B.   Advisory Committees.  Other committees, known as Advisory 

Committees, may be established by the Board of Directors.  Advisory 
Committees are only advisory to the Board and shall not exercise any powers of 
the Board.  Advisory Committees may be standing committees or ad hoc 
committees and may consist of Executive, Associate, Honorary Life Members, 
and Ex-Officio Members.      

 
C.   Meetings and actions of committees shall be governed by, noticed, 

held, and taken under the provisions of these Bylaws concerning meetings and 
other Board actions.  Minutes of each meeting shall be kept and shall be filed 
with the corporate records.  The Board may adopt rules for the governance of 
any committee so long as the rules are consistent with these Bylaws.  If the 
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Board has not adopted rules, the committee may do so consistent with these 
Bylaws.   

 
ARTICLE X 

MEMBERSHIP MEETINGS AND VOTING 
 
 A.   Annual and Regular Meetings.  The annual Executive Member 
meeting of Mountain Counties shall be held at such place and at such time as 
may be designated by the Board in the notice of the meeting.  At this meeting, 
the Directors shall be elected and any other proper business may be transacted.  
Other regular meetings of the Executive Members may be held without notice at 
such time and place as the Board may fix from time to time or as agreed by 
written consent by all Executive Members entitled to vote at the meeting, given 
before or after the meeting.   
 
 B. Notice of Meetings.  Notice of each meeting of the Executive 
Members shall be mailed, first class mail, or otherwise delivered to each 
Executive Member at the last recorded address at least ten (10) and not more 
than ninety (90) calendar days in advance of the meeting.  The notice shall set 
forth the place, time, and purpose of the meeting and shall include the text of any 
proposed action.  The transactions of any Executive Member meeting, however 
called or noticed and whenever held, shall be as valid as though taken at a 
meeting duly held after notice, if a) a quorum is present, and b) either before or 
after the meeting, each Executive Member signs a written waiver of notice, 
consent to the holding of the meeting, or an approval of the minutes of the 
meeting.  All such waivers, consents, and approvals shall be filed with the 
corporate records or made a part of the minutes of the meeting.  An Executive 
Member’s attendance at a meeting shall also constitute a waiver of notice unless 
the Executive Member objects at the beginning of the meeting.   
 
 C. Special Meetings.  Special meetings of the Executive Members 
may be called by a consensus of the Board of Directors or the Executive 
Members.  No business other than that specified in the notice of the meeting 
shall be transacted at any special meeting of the Executive Members.     
 
 D.   Quorum.  There must be present and/or on the telephone at least a 
majority of the voting power of the Executive Members to constitute a quorum for 
the transaction of business at any meeting of the Executive Members.   
 
 E.   Manner of Voting.  Each Executive Member may appoint a 
delegate and an alternate delegate.  If both attend the same meeting, only one 
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can vote on behalf of that Executive Member.  Each Executive Member shall be 
entitled to cast one (1) vote on each matter submitted to a vote of the Executive 
Members, and, when voting for the election of Directors, each Executive Member 
entitled to vote may not cast more than one vote for any one candidate for 
Director.  Any action required or permitted by these Bylaws to be taken by the 
Executive Members may be taken upon approval by a majority vote of a quorum 
of the Executive Members, except as otherwise provided in these Bylaws or as 
required by law. 

 
ARTICLE XI 

STANDARDS OF CONDUCT 
 
 A.   No Director of this Mountain Counties nor any other corporation, 
firm, association, or other entity in which one or more of Mountain Counties’ 
Directors have a material financial interest, shall be interested, directly or 
indirectly, in any contract or transaction, unless (a) the material facts regarding 
that Director’s financial interest in such contract or transaction or regarding such 
common directorship, officership, or financial interest are fully disclosed in good 
faith and noted in the minutes, or are known to all members of the Board prior to 
the Board’s consideration of such contract or transaction; (b) such contract or 
transaction is authorized in good faith by a majority of the Board by a vote 
sufficient for that purpose without counting the votes of the interested Directors; 
(c) before authorizing or approving the transaction, the Board considers and in 
good faith decides after reasonable investigation that Mountain Counties could 
not obtain a more advantageous arrangement with reasonable effort under the 
circumstances; and (d) Mountain Counties for its own benefit enters into the 
transaction, which is fair and reasonable to Mountain Counties at the time the 
transaction is entered into.   
 
 B. Paragraph A of this Articles X of the Bylaws does not apply to a 
transaction that is part of a public or charitable program of Mountain Counties if it 
(a) is approved or authorized by Mountain Counties in good faith and without 
unjustified favoritism and (b) results in a benefit to one or more Directors or their 
families because they are in the class of persons intended to be benefited by the 
public or charitable program of Mountain Counties.     
 
 C. Mountain Counties shall not lend any money or property to or 
guarantee the obligation of any Director or officer; provided, however, that 
Mountain Counties may advance money to a Director or officer of Mountain 
Counties for expenses reasonably anticipated to be incurred in the performance 
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of his or her duties if that Director or officer would be entitled to reimbursement 
for such expenses by Mountain Counties.   
 
 D. To the fullest extent permitted by law, Mountain Counties may 
indemnify its Directors, officers, employees, and persons formerly occupying any 
such positions, against all expenses, judgments, fines, settlements, and other 
amounts actually and reasonably incurred by them in connection with any legal 
proceeding by reason of the fact that such person holds or held such position. 
 
 E. To the fullest extent permitted by law and except as otherwise 
determined by the Board in a specific instance, expenses incurred by a person 
seeking indemnification under Paragraph D of this Article XI of the Bylaws in 
defending any proceeding covered by that Paragraph may be advanced by 
Mountain Counties before final disposition of the proceeding, on receipt by 
Mountain Counties of an undertaking by or on behalf of that person that the 
advance will be repaid unless it is ultimately found that the person is entitled to 
be indemnified by Mountain Counties for those expenses.  
 
 F. Mountain Counties shall have the right to purchase and maintain 
insurance to the full extent permitted by law on behalf of its officers, Directors, 
employees, and other agents, to cover any liability asserted against or incurred 
by any officer, director, employee, or agent in such capacity arising from the 
officer’s, Director’s, employee’s, or agent’s status as such. 

 
ARTICLE XII 

RECORDS, REPORTS AND RIGHTS OF INSPECTION 
 
 A. Mountain Counties shall keep: (i) adequate and correct books and 
records of account; (ii) written minutes of the proceedings of its Board and 
committees; and (iii) a record of each Director’s name, address, email address if 
available, and telephone number.   
 
 B. The Board shall cause an annual report to be sent to the Directors 
within 120 days after the end of Mountain Counties’ fiscal year.  That report shall 
contain the following information, in appropriate detail: 
 

(i) The assets and liabilities, including the trust funds, of Mountain 
Counties as of the end of the fiscal year;   

(ii) The principal changes in assets and liabilities, including trust funds, 
during the fiscal year; 
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(iii) Mountain Counties’ revenue or receipts, both unrestricted and 
restricted to particular purposes, for the fiscal year; 

(iv) Mountain Counties’ expenses or disbursements for both general 
and restricted purposes during the fiscal year;   

(v) Any information required by law; and 
(vi) An independent accountant’s report or, if none, the certificate of an 

authorized officer of Mountain Counties that such statements were 
prepared without audit from Mountain Counties’ books and records. 

 
C. This requirement of an annual report shall not apply if Mountain 

Counties receives less than $25,000 in gross revenues or receipts during the 
fiscal year; provided, however, that the information specified above for inclusion 
in an annual report must be furnished annually to all Directors.    

 
D. As part of the annual report, or as a separate document if no 

annual report is issued, Mountain Counties shall, within 120 days after the end of 
Mountain Counties’ fiscal year, annually prepare and furnish to each Director a 
statement of any transaction or indemnification of the following kind: 

 
(i)   Any transaction: (a) in which Mountain Counties, or its subsidiary, 

was a party, (b) in which an “interested person” had a direct or 
indirect material financial interest, and (c) which involved more than 
$50,000 or was one of several transactions with the same 
interested person involving, in the aggregate, more than $50,000.  
For this purpose, an “interested person” is either: 

 
(1)  Any Director or officer of Mountain Counties or its subsidiary 

(but mere common directorship shall not be considered such 
an interest); or 

(2)   Any holder of more than 10 percent of the voting power of 
Mountain Counties or its subsidiary.  The statement shall 
include a brief description of the transaction, the names of 
interested persons involved, their relationship to Mountain 
Counties, the nature of their interest in the transaction and, if 
practicable, the amount of that interest, provided that if the 
transaction was with a partnership in which the interested 
person is a partner, only the interest of the partnership need 
be stated.   
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(ii) Any indemnifications or advances aggregating more than $10,000 
paid during the fiscal year to any officer or Director under these 
Bylaws. 

 
E. Right of Inspection.  Every Director shall have the absolute right 

at any reasonable time to inspect Mountain Counties’ books, records, documents 
of every kind, physical properties, and the records of each subsidiary.  The right 
of inspection includes the right to copy and make extracts of documents.   


