AGENDA

DUNWOODY SPECIAL CALLED MEETING
February 21, 2017
8:00 AM - Council Chambers
41 PERIMETER CENTER EAST, SUITE 103
DUNWOODY, GA 30346

DUNWOODY SPECIAL CALLED MEETING

CALL TO ORDER
INVOCATION
PLEDGE OF ALLEGIANCE

PUBLIC COMMENT - Public Comment allows the City Council the
opportunity to listen to the public (3 minutes per speaker/30

minutes total)
BUSINESS ITEMS (ACTION ITEMS)

1. Resolution Requesting Local Legislation to Increase Dunwoody’s Hotel
Motel Tax Rate. (RESOLUTION 2017-XX-XX) (Michael Starling)

COUNCIL COMMENTS
EXECUTIVE SESSION
1. For the Purposes of Legal, Real Estate, and Personnel Discussions.

ADJOURN



41 Perimeter Center East, Suite 250
D unwo o Dunwoody, Georgia 30346
P (678) 382-6700 F(678)382-6701

Smart people - Smart city dunwoodyga.gov

MEMORANDUM

To: Mayor and City Council

From: Michael Starling, Economic Development Director

Date: February 21, 2017

Subject: Resolution Requesting Local Legislation to Increase Dunwoody’s Hotel

Motel Tax Rate

ITEM DESCRIPTION

To approve a resolution requesting state to allow Council to vote for authorization to increase
the City’s hotel tax rate to an amount not to exceed 8%.

BACKGROUND

Presently, the City has a 5% hotel excise tax for the room and authorized related charges.
For 2016, each percent yielded tax revenues of $533,837 to be used as required by state
law. Dunwoody may levy and collect an excise tax of a rate of up to 3 percent or at a rate
of 5,6,7 or 8 percent on charges made for rooms, lodging or accommodations furnished by
our hotels. Under state law, Dunwoody may do so only after the passage of local legislation
authorizing the tax.

As an initial step, after consulting with relevant destination marketing organizations, hotel
owners, and others in the tourism industry, any city considering an increase in its tax rate
will adopt a resolution stating the proposed new hotel-motel tax rate, the allocation of
proceeds, and the projects, if any, that will be funded by the tax. This resolution does
not set Dunwoody’s tax rate. Neither will the state legislation being requested by
the resolution. It merely adds a tool to the tool chest that allows Council to
consider and subsequently adopt an appropriate amount to be used in accordance
with state law. That rate and use will be vetted and considered at a later time; allowing
vested parties to participate in the process to both set the rate and identify the usage.

Under the new process, the city is required to spend the tax revenues that would be collected
at the rate of 5 percent in accordance with the general 5 percent tax rate authorized in
0O.C.G.A. 8 48-13-51(a)(3). At least half of the tax revenues collected in excess of amounts
that would be collected at the rate of 5 percent are required to be spent through a contract
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Eric Linton, ICMA-CM City Manager Jim Riticher City Council Post 2 Lynn Deutsch City Council Post 5
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with a destination marketing organization (CVBD) for purposes of promoting tourism, trade
shows and conventions. The remaining revenues, if any, collected in excess of amounts that
would be collected at the rate of 5 percent are required to be spent for tourism product
development.

ALTERNATIVES

Council may choose to reject or postpone the resolution. Such action will prevent the
legislation from being adopted at the state level due to deadlines for advertising and
consideration by state representatives.

RECOMMENDED ACTION

Staff recommends the Council approve the resolution asking the state to authorize the City
to adopt a hotel tax rate not to exceed 8% to be used in accordance with state law.
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D unwo O Dunwoody, Georgia 30346
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A BILL TO BE ENTITLED
AN ACT

To authorize the governing authority of the City of Dunwoody to levy an excise tax pursuant
to subsection (b) of Code Section 48-13-51 of the O.C.G.A.; to provide procedures,
conditions, and limitations; to provide for related matters; to repeal conflicting laws; and for

other purposes.

BE IT ENACTED BY THE GENERAL ASSEMBLY OF GEORGIA:

SECTION 1.
Pursuant to the authority of subsection (b) of Code Section 48-13-51 of the O.C.G.A., the
governing authority of the City of Dunwoody is authorized to levy an excise tax at a rate not
to exceed 8 percent of the charge for the furnishing for value to the public of any room or
rooms, lodgings, or accommodations furnished by any person or legal entity licensed by, or
required to pay business or occupation taxes to, the municipality for operating a hotel, motel,
inn, lodge, tourist camp, tourist cabin, campground, or any other place in which rooms,

lodgings, or accommaodations are regularly or periodically furnished for value.

SECTION 2.
The enactment of this Act is subsequent to the adoption of Resolution 2017-02-05 by the
governing authority of the City of Dunwoody on February 21, 2017, which specifies the
subsequent tax rate, identifies the projects or tourism product development purposes, and

specifies the allocation of proceeds.

SECTION 3.
In accordance with the terms of such resolution adopted by the mayor and council of the City
of Dunwoody:
(1) In each fiscal year during which a tax is collected pursuant to paragraph (2) of
subsection (b) of Code Section 48-13-51 of the O.C.G.A., an amount equal to not less

than 50 percent of the total amount of taxes collected that exceeds the amount of taxes

H. B. XXX
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that would be collected at the rate of 5 percent shall be expended for promoting tourism,
conventions, and trade shows by the destination marketing organization designated by the
City of Dunwoody; and

(2) The remaining amount of taxes collected that exceeds the amount of taxes that would
be collected at the rate of 5 percent which is not otherwise expended under paragraph (1)

of this section shall be expended for tourism product development.

SECTION 4.

32 All laws and parts of laws in conflict with this Act are repealed.

H. B. XXX



PRESENTATION:
INFRASTRUCTURE

FUNDING ALTERNATIVES

Michael Starling, Economic Development Director



INFRASTRUCTURE FUNDING

ALTERNATIVES

Infrastructure Funding Alternatives

* Tax Allocation District (TAD) — unlikely due to reluctance of School
Board

* Community Improvement District (CID) — in place at 4 mills

* Special Assessment District — revenue can only be used for services
that the City does not currently provide

* Bonds for Title/Development Authority Bonds — controversial use of
Bonds

- Impact Fees
- Hotel Motel Fee




INFRASTRUCTURE FUNDING

ALTERNATIVES

Impact Fees
* Can be collected for system improvements
* Roads
- Public Safety
- Parks/Recreation

- Water Supply
- Stormwater
- Wastewater
- Libraries



INFRASTRUCTURE FUNDING

ALTERNATIVES

Impact Fees
- Process:
- Develop methodology

» Kick-off public hearing

= Appoint Impact Fee Advisory Committee

- Prepare Capital Improvement Element (CIE)

- CIE public hearing, followed by ARC and DCA review
* Prepare impact fee ordinance and fee schedule

» Adopt CIE and ordinance

* Ongoing implementation



INFRASTRUCTURE FUNDING

ALTERNATIVES

Hotel-Motel Tax
* Dunwoody Hotel-Motel Tax is currently 5% (max. is 8%)
» City receives 3% (unrestricted)

* CVB receives 2% (for destination marketing)

* Brookhaven, Chamblee, Doraville and Tucker are requesting action from
legislature to move to 8% this year



INFRASTRUCTURE FUNDING

ALTERNATIVES

Hotel-Motel Tax

- If tax is increased, at least half of revenue must be used for destination
marketing, the other half can be used for tourism product development.

 What tourism products can Hotel-Motel Tax fund?
- Conference Facilities

- Park Facilities
- Arts/Cultural Facilities
- Visitor Center

- Must be physical attractions/facilities that are available and open to the pubilic,
improve destination appeal to visitors, and used by and supportive of the visitor
experience



INFRASTRUCTURE FUNDING

ALTERNATIVES

Hotel-Motel Tax in Metro Atlanta

Acworth 8% *  Gwinnett County 7%
Alpharetta 8% (recently increased from 6%) - Johns Creek 7%
Atlanta 8% *  Kennesaw 8%
Brookhaven 5% - Marietta 8%
Chamblee 5% - Milton 3%

Cobb County 8% *  Norcross 7.5%
College Park 8% * Roswell 6%
Decatur7.5% * Sandy Springs 7%
DeKalb County 8% * Smyrna 8%
Doraville 7% * Suwanee 7%

East Point 8%

Fulton County 7%



STATE OF GEORGIA
CITY OF DUNWOODY RESOLUTION 2009-XX-XX

A RESOLUTION TO APPOINT AN INDEPENDENT BOARD AS THE
CONVENTION & VISITORS BUREAU FOR THE CITY OF DUNWOODY,
GEORGIA

WHEREAS, Section 1.05 of the Charter of the City of Dunwoody created Dunwoody
Convention and Visitors Bureau; and

WHEREAS, the City Charter further gives the City the authority to provide for the
structure, operation and management of the Dunwoody Convention and
Visitors Bureau; and

WHEREAS, the Conyention & Visitors Bureau for the City of Dunwoody shall serve as
an s Board and Non-profit organization pursuant to Section
501(S)(6) o Internal Revenue Code which may expend Hotel/Motel
Tax Funds as Blited by state law and an Agreement between the City and
er available resources; and

of Dunwoody is authorized with creating the
pers of the Convention & Visitors Bureau of
further authorized with appointments of
bn & Visitors Bureau of Dunwoody; and

WHEREAS, the Convention & Visitors Bureau of
nine (9) members, three (3)

ember per each District and

would not C i at District), and if the two
district representatives a person, the decision shall
go to the Mayor; and

WHEREAS, The remaining six (6)
incorporator of the Boai€ ; ] i jrsuant to the
criteria established herein.

NOW THEREFORE BE IT RESOLVED by
Dunwoody as follows:

SECTION 1. The City hereby appoints the CO Visitors Bureau of
Dunwoody, Inc. (“CVBD”), a Georgia Non-Profit Corporatiofl afid organization tasked with
organizing pursuant to Section 501(c)(6) of the Internal Revenue Code, as its designated
Convention and Visitors Bureau, pursuant to Section 1.05 of the City Charter and O.C.G.A. § 48-
13-50.

SECTION 2. Pursuant to an Agreement to be executed between the City and the CVBD,
the CVBD is designated as the required private non-profit agency through which a portion of
those funds collected as Hotel/Motel taxes by the City pursuant to its ordinances and State Law
shall be expended for the purpose of promoting tourism, conventions and trade shows, and other
activities authorized under State Law and the forthcoming Agreement.

SECTION 3. The CVBD shall be a Board composed of nine (9) members composed of
as follows:

(a) The City Council hereby appoints three (3) members of the CVBD as follows:
1. (District 1 choice)
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2. (District 2 choice)
3. (District 3 choice)

(b) The remaining six (6) members of the CVBD shall be appointed by the initial

incorporator of the Convention & Visitors Bureau of Dunwoody, Inc., and thereafter
by the Board itself, according to the following criteria: Three (3) members from the
hotel industry, one (1) member from the retail or restaurant industry, one (1) member
from the Perimeter Center Improvement District, and one (1) member from the

Dunwoody Chamber of Commerce.

SECTION 4. The CVBD shall be responsible for adopting its own Bylaws but the City
may suggest Bylaws, as well as a Mission Statement, for the consideration of the CVBD at its first

meeting.

SO RESOLVED ECTIVE, this day of

Approved:

, 2009.

Ken Wright, Mayor

Attest:

Sharon Lowery, City Clerk



AGREEMENT

THIS AGREEMENT, the (“Agreement”) is entered into by and between the City
of Dunwoody, a Georgia municipality, (the “City”) and the Convention and Visitors Bureau
of Dunwoody, Inc. a Georgia non-profit corporation, (the “CVBD?”), effective as of
(the “Effective Date”).

WITNESSETH:

WHEREAS, pursuant to O.C.G.A. § 48-13-50, et seq., (the “Act”) the City may
collect taxes and make a portion of such funds available for the purposes of, inter alia,
promoting, attracting, stimulating, and developing conventions and tourism in the City; and

WHEREAS, th¢ City h
“Funds”) and has chosen to colle

the Act; and

d will continue to receive funds pursuant to the Act (the
% of applicable hotel/motel gross revenue pursuant to

remaining o, attracting, stimulation and developing

nds”); and

at Funds so expended shall be expended
only through a contract or g0t of state government, a state
authority, or a private se

except for certain qualificatiof

WHEREAS, CVBD qualifies as 3 i ofit organization under the
terms of the Act, as it is a recognized IR 12_dd afit organization,
and is desirous of contracting with the City i

WHEREAS, the City desires to promo
is willing to provide up to 2% Funds pursuant to the Act 8

NOW, THEREFORE, in consideration of tReh owing to each
party hereunder, the parties do agree:

1. APPOINTMENT OF CVBD.

1.1 The City selects CVBD as an entity through which funds provided by the
City, shall be expended for the purpose of promoting tourism, conventions and trade shows
and for other authorized activities, subject to the terms and conditions outlined herein.
These activities shall include, but are not limited to:

a) To promote the lease of facilities in the City on dates available;
b) To conduct coordinated advertising, publicity and promotion

campaigns emphasizing the attractions offered in the City for meetings,
groups and visitors;



9) To maintain exhibit booths for the purpose of attracting visitors,
contentions, meetings, exhibits, selected trade, sport and consumer shows,
and other events in the City;

d) To cause to be printed and distributed in adequate quantities visitor
literature of appropriate quality and material to Georgia Welcome Centers, as
well as visitor information centers located in places of public
accommodation;

e) To participate in appropriate tourism agencies and convention
iati uch as the Georgia Department of Economic Development,
icty of Association Executives, in order to assure that
out the City be continued and expanded;

vention and meeting organizations to use appropriate

k) To prepare, publish and update
and any renewals thereof, materials pro
and motels located in the City, and to dist¥
executives and planners of meetings;

is agreement
ation on hotels
crials to association

) To appear on request from time to time before the Mayor and City
Council to discuss the CVBD’s operations and finances;

m) To coordinate the services provided by the CVBD with services
provided by other convention and tourism promotion services providers
contracted by the City so that the CVBD shall not duplicate services
performed by other providers and the City shall receive the maximum benefit
from the convention and tourism promotion money that it spends;

n) To perform all other obligations provided elsewhere in this
Agreement.



1.2 CVBD does accept the appointment by the City subject to the terms and
conditions outlined herein.

1.3 The City shall appoint in writing a Dunwoody authorized representative with
respect to work to be performed under this Agreement until the City gives written notice of
the appointment of a successor. The City authorized representative shall have complete
authority to transmit instructions, receive information, and define Dunwoody policies.
CVBD may rely upon written consents and approvals signed by the City authorized
representative.

2. USE OF FUNDS

All Funds paid to C
promoting tourism, convention
authorized by the City Council
of the Ac

ereunder shall only be expended for the purposes of
nd trade shows and any other activities expressly
e City of Dunwoody and pursuant to the requirements

3.

made by the CVBD pursuant to this
Agreement and the” Act e specific activities or projects (each a
“Project”) for the use of : he term of this Agreement.
However, prior to the Ful > led 4@1NSA , the parties shall execute
addenda or statements of wo¥ i f @ ia, @description of the Project, a
budget for the Project, a timelin€ 1Ot the Pr § or entities involved in the

S of each such addenda or
ewever, no such
t to the Act
ct and this

Project, benchmarks for the Project and
statement of work is to clarify the scop

and this Agreement, or for the CVBD
Agreement.

4. ANNUAL BUDGET.

e City. The budget
may be reviewed approved no later than sixty (60) days prio ¢ commencement of the
CVBD fiscal year. During the initial term of this agreement, the City shall provide the full
2% Funds collected pursuant to the Act to the CVBD. In subsequent renewals, unless
terminated sooner pursuant to Section 10.2, the City reserves the right to provide up to 2%
Funds collected pursuant to the Act contingent upon the City’s agreement with the
proposed expenditures of the CVBD as presented in its proposed budget to the City.

5. MONTHLY BUDGET REPORT.

As of the fifth (5") day of each month during the term of this Agreement, CVBD
shall submit a budget report to the City, which shall provide, inter alia, the amount of Funds
in its possession, the amount of Funds expended and the status of any and all Projects for



which Funds were expended in the immediately preceding month. Any refunds due shall be
retained from the following month.

6. MONTHLY STATEMENT OF FUNDS.

The City of Dunwoody Finance Department shall provide the Convention and
Visitors Bureau of Dunwoody, Inc., a monthly statement showing the allocation of funds
pursuant to this agreement and shall allocate those funds to the CVBD by depositing said
funds into its corporate banking account. This monthly statement and allocation shall be
provided to the CVBD no later than five (5) business days after the receipt by the City of its
monthly assessed revenue pursuant to the Act and City Ordinances.

7. BOOKS AN

71 CVBD’s books a
using general accepted accounti

cords relating to the Funds shall be kept in a manner,
inciples and methods, which will enable it to make such
quired by the City, or as may be required by the Act.

pertinent to expenditures incurred under
this Agreemen br the termination of all activities funded
under this Agree i e property acquired with funds under this
Agreement shall be Yetaineg er the CVBD has received final payment.
ation audits, negotiations or other
arisen or begun before the
tained until completion of
ree-year period, whichever

expiration of the three-year |
the actions and resolution of al
is later.

8. TERMINATION OF PROJEC

Any Project begun by CVBD using any 7 time upon
the decision of the City that the continuation is not in thg ty, or that it
fails to qualify under the Act as any allowable activity o be expended,

provided that the City shall take due consideration of a
pursuant to the Project.

® to third parties

9. ADDENDA; MODIFICATION.

This Agreement may be amended by addendum approved by the City and CVBD
bearing the effective date and executed by properly authorized representative of each party.
Such addenda shall become a part of this Agreement and attached hereto.

10. TERM; TERMINATION.

10.1  The initial term of this agreement shall be one (1) year beginning on the
Effective Date, and shall automatically renew each year on the anniversary of the Effective
Date, unless terminated sooner pursuant to Section 10.2.



10.2  This agreement and any addendum hereto may be terminated by the City at
any time upon sixty (60) days’ written notice of intent to terminate; provided, however, that
the City shall take due consideration of any obligations made to third parties pursuant to any
Project.

11. AUDIT.

11.1  The CVBD’s books and records relating to the Funds shall be subject to
audit and examination by the City at any time and at the request of the City.

11.2 The CVBD shall have a comprehensive audit performed annually. A copy of
this audit report shall be s itted to the City within ninety (90) calendar days of the end of
the fiscal year.

12. AFFIRMATION AND EMNIFICATION.

greement, the CVBD hereby affirms that it Wlll use the

nce with this paragraph, and shall defend
efrorn including the reasonable attorneys'
alls to spend the funds in the

the City from and against a
fees and court costs of
manner contemplated in th ' i
the CVBD agrees this shall 1 hereo funds shall be returned to
City immediately.

12.2° The CVBD further agrees 0 aless Dunwoody,
its officers, agents, and employees fro insg liability for
compensation under the Workers” Compen ined by any
employees of the CVBD.

13. NOTICES.

All notices, requests, demands or other communid d or permitted to be
given hereunder shall be in writing and shall be addressed and*@@#¥Cred to each party at the
addresses set forth below. Any such notice, request, demand or other communication shall
be considered given or delivered, as the case may be, on the date of receipt. Rejection or
other refusal to accept or inability to deliver because of changed address of which proper
notice was not given shall be deemed to be receipt of the notice, request, demand or other
communication. By giving prior written notice thereof, any party may from time to time and
at any time change its address for notices hereunder. Legal counsel for the respective parties
may send to the other party any notices, requests, demands or other communications
required or permitted to be given hereunder by such party.

City of Dunwoody: 41 Perimeter Center East, Suite 250, Dunwoody, Georgia
30350, Attention City Manager.



CVBD:

14. ASSIGNMENT.

The parties hereto may not assign, sublet or transfer their interest in and
responsibilities under this Agreement without prior written approval of all parties hereto.

15. GOVERNING LAW; VENUE.

It is the intention of the parties that the laws of Georgia shall govern the validity of
this Agreement, the construction of its terms and the interpretation of the rights or duties of
the parties. Any action to_tesolve a dispute under this Agreement shall be in the state courts
of DeKalb County or, st of either party, through binding arbitration pursuant to
the rules of the Americah Arbit Association, conducted in DeKalb County, Georgia.

16. MISCELLANEOUS P ISIONS.
16.1 ) of this Agreement is held by any court of
competent i , cable, such holdings shall not affect the

1l continue in full force and effect to the
h invalid or unenforceable provision or

remainder her
same extent as

16.2  On and after the d is 4 G hall, at the request of the
i ments and documents and

16.4  This Agreement supersedes all prior d | the parties
and contains the sole and entire understanding betyfs respect to
transactions contemplated by this Agreement. i ents, offers,
solicitations, agreements, representations and warrant c de between the
parties, if any, are superseded by this Agreement. This A% C Pnot be modified or
amended except by written instrument executed by or on .. the parties in the same
manner in which this Agreement is executed. No course of action or waiver of rights
hereunder shall constitute a waiver of such right or action.

16.5  Except as expressly limited by the terms of this Agreement, all rights, powers and
privileges conferred hereunder shall be cumulative and not restrictive of those provided at
law or in equity. No failure of any party to exercise any power given under this Agreement or
to insist upon strict compliance with any obligation specified in this Agreement, and no
custom or practice at variance with the terms of this Agreement, shall constitute a waiver of
any party's right to demand exact compliance with the terms of this Agreement.

16.6  This Agreement shall be construed without regard to the identity of the person who
drafted the various provisions hereof. Each provision of this Agreement shall be construed

6



as though all the parties participated equally in its drafting. Consequently, the parties
acknowledge and agree that any rule of construction that a document is to be construed
against the drafting party shall not be applicable to this Agreement.

16.7  The CVBD shall perform the services under this Agreement as an independent
nonprofit entity and nothing contained herein shall be construed as inconsistent with such
relationship of status. Nothing in this Agreement shall be interpreted or construed to
constitute CVBD to be an agent, employee, or representative of the City.

16.8  The CVBD shall work in cooperation with and in coordination with appropriate
tourism agencies and convention associations such as the Georgia Department of Economic
Development, the Georgig Society of Association Executives, the DeKalb Convention and
Visitors Bureau, and elcome Centets.

16.9  The CVBD shall provide
in accordance with the Georgi
requited i

lic access to all CVBD board and committee meetings
en Meeting Law, and shall issue notices of meetings
as if the CVBD were a governmental entity subject to
¢ C all comply with the Georgia Open Records

es have caused this Agreement to be

Conventi®f and Visitors Bureau of

Its:




CONVENTION AND VISITORS BUREAU OF DUNWOODY, INC.
BYLAWS

Title 1. General Provisions
1.1.  Purpose.

The general purpose of the Corporation is to operate exclusively for the purpose of
promoting tourism, conventions, and trade shows within the City of Dunwoody, which shall include
financial support to these stated uses and similar or related purposes. The fulfillment of these
objectives may be expended directly by the Corporation, or through other entities, contractually, to
fulfill these stated purposes in the expenditure of funds received from the City of Dunwoody, and
any other source for the authorized purposes as defined under Georgia laws, codified in Title 48,
Chapter 13, Article 3 Excis n Rooms, Lodging and Accommodations; and to engage in any
lawful act or activity for anization may be organized under the Georgia Nonprofit
Corporation Code (the “Code”).

brs Bureau of Dunwoody, Inc. (hereinafter
“CVBD” or “CVB of Dun ic development for Dunwoody by
effectively marketing the faci rounding areas as a preferred
business, convention and tou § . is the visitor’s and meeting
professional’s trusted partner — th
success and enhance the quality of life in our

stination. We dtive economic
hing a convention and visitors
bureau founded on excellence, Dunwoody wi i

1.3.  Registered office and agent.

The Corporation shall at all times maintaif“ases
registered agent at that address within the State of Georgia ag
may determine. The Board may change these designations a

Georgia and a
s (the “Board”)

1.4.  Business office(s) authorized.
The Board of the Corporation may establish one or more™©
within or without the State of Georgia, whenever circumstances warrant.

or the conduct of business

1.5.  Corporate seal.

The seal of the Corporation shall be in such form as the Board may from time to time
determine. In the event it is inconvenient to use such a seal at any time, or in the event the Board
shall not have determined to adopt a corporate seal, the signature of the Corporation followed by
the word "Seal" enclosed in parentheses or scroll shall be deemed the seal of the Corporation. The
seal shall be in the custody of the Secretary and affixed by the Secretary or by his/her assistants on
all appropriate papers.
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1.6. Fiscal Year

The fiscal year of the Corporation shall begin on January 1 and end on December 31 of each
year.

Title 2. Board of Directors

2.1.  Establishment and function.

Management of the Corporation shall be vested in a Board. As used in these bylaws, a
reference to the "Board" or "directors" refers to the entire Board collectively or to a member of the
Board generically. The Boa
the Corporation, these byl
the Executive Committee.

cts its proceedings as provided in the articles of incorporation of
City of Dunwoody Code. The Board shall also be known as

2.2

shall be selected shall be selected from the
all either be general managers of one of the
ives of a hotel firm located within the City of

amed by the organizer of the Corpora-

hotels located within th
Dunwoody. The initial memb
tion;

One (1) Trade Member (a
industry. The initial member in this category sk @€ 0rcanizer of the Corporation;

from the restaurant or retail
One (1) member shall be an execufi¥e pvement District

One (1) member shall be selected by the Chairma e D amber of Com-

merce;

Three (3) Ex-Officio voting members shall be sele@® Punwoody City Council
Members. One member shall be selected by the Council Membcts ttom District 1, Post 1 and 4;
another member shall be selected by the Council Members from District 2, Post 2 and 5; and
another member shall be selected by the Council Members from District 3, Post 3 and 6. If the
Council Members from a particular District are not able to agree on a nominee, the Mayor shall
choose said member. Such selected members are not required to reside or have a business in the
selected Council Members’ District.

2.3  Term of Membership.
Members shall setve for a term of four (4) years, and/or until the member resigns, vacates
the position or is removed, or when their respective successors are installed. Members shall serve
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without compensation, but will be reimbursed for any expenses directly incurred with their service
on the Board.

Each member shall hold office until the expiration of the term for which he/she is
appointed and qualified unless otherwise removed. Any Board member who has otherwise
satisfactorily petrformed his/her duties as a Board member shall be eligible for re-appointment to the
Board upon expiration of his/her term.

2.4  Lodging and Trade Memberships

Each hotel, motel or lodging establishment operating legally in the City of Dunwoody and
subject to the excise tax 1rnposed by the City by ordinance adopted pursuant to O.C.G.A. § 48-13-
ovision of any subsequent statute, shall be entitled to Lodging
application, without payment of dues, and may appoint a
te on membership matters. The appointment(s) must be
r of the Establishment. All Establishments headquartered

50, et. seq., ot the corresp

representative to attend meetings an
made in ertlng by the manager ot 9

Trade ip 1 pdy may be offered to qualifying attractions,
businesses, agenc indivi C motel or lodging operators) such as restau-
rants, attractions, re i i om visitors, and suppliers to the aforemen-
tioned trade (the “Tra i {iyino requirements and dues structure for Trade
Membership will be establishg
ber/one vote will be allowed
appoint a representative to atten@

ard of Directors. Only one mem-
issues. Each Trade Entity may

2.5. Powers.

The Board may exercise all powers
necessary for the interests of the Corporatio
(©)(6) of the Internal Revenue Code of 1968
including the following:

o be expedient and
tion, Section 501
. or the Code,

1) select the services to be provided by the corp

2) approve the corporation's budget and majd s (unless otherwise

agreed to by contract with the City);

3) establish general policies for the corporatio ncluding those addressing
administrative, health care, financial and personnel issues;

4) assure that the Corporation’s activities are conducted in compliance with applicable
federal, state, and local laws;

5) evaluate the Corporation’s activities;

6) evaluate at least annually the corporation’s achievements, and using this knowledge,
revise its mission, goals, objectives, budgets and plans, as may be appropriate; and

7) evaluate itself periodically for efficiency, effectiveness, and best practices of a non-
profit Board.
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If some catastrophic event occurs that precludes the Board from assembling, then those
directors who are capable of assembling, either in person or through a communications system
permitted all of the participants to hear each other, shall convene as required and take any necessary
action to preserve the corporation until the emergency ceases. Quorum shall consist of one-half of
the directors who participate in the initial emergency session. Each emergency session shall be
convened by any manner of notice reasonable, prudent or practicable under the circumstances. The
available directors shall designate as many persons as necessary to serve as acting directors so that
there are seven persons acting as directors for the Corporation until the emergency conditions cease.
The acting Board may exercise any and all emergency powers authorized under the Code, in the
name of the Corporation, without regard to requirements of membership approval, if the action
taken is reasonably necessary during the presence of emergency conditions.

The Board will meet at least G@arterly during each calendar year, and may call other regular
gs of the Board at the call of: (a) the Chairman, or (b) a
shall be the duty of the Chairman to call a special board

majority of the
i nagemtiy of the Board of Directors. Regular meetings of

meeting wh
the Board of

location to be de nt of a conflict with holiday or other events,
the Board of Directo

Notice of said quarterl be given at least twenty (20) and no
more than sixty (60) days prid cetings of the Members of the

Except as otherwise specifically provid enever under the provisions of
these bylaws notice is required to be given i j pot be construed to
mean personal notice, but such notice may , telegraph,
or letter box in
a postage paid sealed wrapper, addressed to such uch address as
appears on the books of the Corporation, and such notice siia iven at the time

when the same shall be thus sent or mailed.

Except as otherwise provided in these bylaws, when a
given by law, by the articles of incorporation or by these bylaws, a*Ww
the person entitled to notice, whether before or after the time stated therein, shall be deemed
equivalent to notice.

#tsoever is required to be
en waiver thereof, signed by

Meeting of the Board shall be held in the City of Dunwoody, Georgia, at the place and time
stated in the notice of meeting. Meetings to be held beyond the City of Dunwoody limits must be
approved by the Executive Committee. Only those matters that are within the purpose of purposes
described in the meeting notice may be conducted at a special meeting of Members. At the first
quarterly meeting of the fiscal year, the Chairman, Executive Director and Secretary/Treasurer shall
report on the activities and financial condition of the Corporation and the Members shall consider
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and act on such other matters as may be raised consistent with the notice requirements stated in the
just above paragraph.

2.7.  Procedure rules at meetings and Order of Business.

It is understood that in the transaction of its business, the meetings of the Corporation, its
Board and its committees may be conducted with informality; however, this informality does not
apply to procedural requirements required in the articles of incorporation, these bylaws, or the Code.
When circumstances warrant, any meeting or a portion of a meeting will be conducted according to
generally understood principles of patrliamentary procedure as stated in the articles of incorporation,
these bylaws, or a recognized procedural reference authority. The procedural reference authority for
the Corporation is designated as the latest edition of Robert's Rules of Order, Newly Revised.

The Following sha er of Business for meetings of the Corporation:

(a) Roll Call.
Publi

New bu .
(h) Public Commet
@) Executive Sessi
G) Adjournment

A motion from the floor must be mad

d passed in ord@fo dispense with any voting item

on the Agenda.
2.8.  Voting; quorum.

Each director has one vote on the Board. © atters put to a
vote before the Board will require the affirmative vote of gawmaj voting on the
matter, in the presence of a quorum, unless a greater majorif] bylaws, the articles

in order to conduct business, except that presence in person of thtce of the Lodging Members
residing in the City of Dunwoody, Georgia shall be necessary to proceed with the transaction
business. No attendance by proxy shall be allowed. In the event that fewer than a majority, but at
least one-third of the directors are participating, then the Board is authorized to consider and make
recommendations on any matter action upon which is viewed as appropriate in the circumstances
for action either at a subsequent meeting or to call a special meeting of the Board. In case of a tie,
the matter being put to a vote is defeated.

2.9. Removal of director.
The office of a Director, other than an ex-officio member, or an Officer, who does not
attend for two (2) successive meetings of the Board; or 50% of all regularly scheduled meetings of
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the Board of Directors; or no longer resides in or is connected with a business in the City of
Dunwoody shall be declared vacant. Absences for missed meetings, which were disclosed to and
excused by the Chairman and noted in the minutes of the Corporation shall be excused. A Director
may be removed for cause by the Board upon a 2/3 vote of the entite Board for violating his
fiduciary obligations, such as duty of loyalty, the Ethics code of the Georgia State Law, or any
obligations stated in these Bylaws or the Georgia Non-Profit Corporations Code.

Any vacancies thus created shall be filled by a majority vote of the Board (or City Council if
ex-officio members) until the expiration of the term pursuant to the criteria created herein.

2.10. Written consent action by Board.

or permitted to be taken at any meeting of the Board, may be
ed consent, setting forth the action so taken, is executed by a
the equivalent to a vote of the Board during a meeting with
rded with the minutes of the Corporation's Board. The
sent action shall be given notice of the action as soon as

Any action require

taken without a meeting, i
majority of the directors. This conse
a quorum, and is to be filed and
directors who di
practicable, meetigemebthe Board after the documented consent action is

Each officer o pora ow, who is elected by the voting members of
ept for the Executive Director) as an
pertaining to their respective
irticles of incorporation, these

1) The Chairman of the Board is8#€s i y purposes of the Cor-

n; oversees the
ermined appro-
d by the Board

activities of the Corporation, and r¢
priate to the Board; perform any additional i
of Directors; serve as an ex-officio member ¢

2) The Vice Chairman of the Board presides at al{filectine the Board in the absence
of the Chairman of the Board, and in the case of 2¥#€&ficy in the office of Chairman
of the Board, act as Chairman of the Board until 2 new Chairman of the Board is
elected pursuant to these bylaws; perform such additional duties assigned by the
Chairman; preside as chair over the Personnel Committee.

3) The Secretary/Treasurer shall maintain and provide access to the records of the
Corporation as required by § 14-3-1601 and § 14-3-1602 of the Georgia Code; record
the minutes of all proceedings of the Board of the Corporation; and report on these
matters to the Board of the Corporation; prepare the Agenda of regular and special
meetings under the direction of the Executive Director; provide notice of all meet-
ings to CVBD members; attend to correspondence of the CVBD and perform such
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other duties attendant thereto or as assigned by the Chairman or Vice Chairman;
maintain the financial records of the Corporation; prepare the accounting and finan-
cial statement of the Corporation for the quarterly meetings of the Corporation,
which records shall be audited annually by an Auditing Committee of three (3) direc-
tors or members appointed by the Chairman. A copy of the annual audit shall be
furnished to each member of the Board of Directors and others as directed by the
Chairman, and a copy shall be attached to the annual report to be submitted each
year to the Dunwoody City Council. Copies of the annual audit shall also be availa-
ble for inspection upon request by any member of the CVBD and will be provided
to the Dunwoody City Council. The Secretary/Treasurer shall also be responsible
for chairing the finance committee.

4) subject to the control of the Board of Directors, shall be the
principal administratt ffices of the CVBD, and shall manage, supervise and con-
trol all of the businesgi@#fairs of the Corporation under the direction of the Board.
He or she shall be yed pursuant to an executive contract under such terms and

ation as the Board shall determine. The Executive
d responsibility for hiring and keeping records
siting all monies due the Corporation, prepar-
ing a to the Board for approval, maintaining liai-
fl publics, as well as other duties as may from
c_Lixccutive Director shall be nominated
by the Personn i Pecinajority voting members of the
Corporation.
All officers, with the exception of the A i i all serve for a term of one (1)
year. All officers shall be elected to their posi & scal year. No officer

shall automatically succeed to another office p
2.12. Election of Directors and Officers

odging Members
consultation with

A Nominating Committee consisting of the Executi
shall be appointed by the Chairman of the Board. The No
the Dunwoody City Council and Mayor (regarding ex-offici8 xecutive Director of
the PCID, the Chairman of the Dunwoody Chamber of Co d the Trade Membership,
shall nominate a slate of qualified Directors to fill expiring terms on the Board of Directors
consistent with the criteria set out herein. The report of the Nominating Committee shall be sent to
members at least ten (10) days prior to the date of its annual membership meeting.

Nominations to fill expiring terms on the Board of Directors to be elected by the Lodging
Membership shall be made by the Nominating Committee or from the floor by the Lodging
Membership at the annual membership meeting and election of Directors shall follow immediately
thereafter. Only members in good standing holding Lodging Memberships shall be eligible to vote
on said nominations.
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Nominations to fill the expiring term of a Trade Membership shall be made by the Board of
Directors and voted on by the Board of Directors.

Nominations to fill the expiring terms of the PCID and Chamber of Commerce members
shall be nominated by the PCID and the Chamber of Commerce, respectively, and voted on by the
Board of Directors.

Vacancies occurring on the Board of Directors, other than ex-officio members, shall be
filled immediately by majority vote of the remaining Board for the remainder of the unexpired term.

Officers shall be elected by the Board at its regular meeting preceding the annual member-
ship meeting or at anytime following the occurrence of a vacancy in the office.

2.13. Executive Committee.

defined above shall serve on an Executive Committee.
ngs of the Board, the Executive Committee may exercise all

The officers of the Corpor:

of the pow of the affairs of the Corporation, including all
powers provide or herein specifically granted to the Board of
Directors, and ma htion to be affixed to all papers which may
require it; provided, mittee shall not have the power to amend or
repeal any Resolution of'the Bg to amend or repeal has expressly been granted

authority of the Board in refer§ : ' i ncorporation or these Bylaws;
: all the property and assets of

dissolution.

The Executive Committee shall meet & i ¢ airman or of any
two or more Directors or the Executive Comn™ ‘
held at such a place or places as the Executive Comi be specified or
fixed in the respective notices or waivers of such meetings. ittee may fix its
own rules or procedures, including provision for notice of i
proceedings and shall report these proceedings to the Board meeting thereof held
next after they have been taken, and all such proceedings sha 6 revision or alteration by
the Board, except to the extent that action shall have been taken pursuant to, or in reliance upon,

such proceedings prior to any such revision or alteration.

Directors

The Executive Committee shall act by majority vote of its members.

2.14. Other Board Committees. The Board, by resolution adopted by a majority of the entire
Board, may designate one or more additional committees, each committee to consist of two or more
of the directors of the Corporation, which shall have such name or names and shall have and may
exercise such powers of the Board, as may be determined from time to time by the Board. Such
committees shall provide for their own rules of procedure, subject to the same restrictions thereon
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as provided above for the Executive Committee. Although non-directors may serve on a commit-
tee, Directors must remain in the majority of committee members.

The Board shall have power at any time to remove any member of any committee, with or
without cause, and to fill vacancies in and to dissolve any such committee.

2.15. Employees

Within the limits imposed by the funds available for its use, the CVBD may initially employ
an Executive Director and a Marketing Director. An increase in staff must be approved by the
Board of Directors. The Board shall name the Executive Director and the Executive Director shall
name the Marketing Director. _The CVBD may also contract for office space or other services it
deems necessary to aid in 1 wever, the initial offices may be located adjacent to the City of
Dunwoody City Hall, at the permiss f the City, in order to utilize the facilities and staffing in the
most efficient manner.

ndemnification; Insurance
3.1. Basis emnification.

(a) Under the cir i i i0fN3.2, the Corporation shall indemnify and hold
harmless any person w. atened to be made a party to any threatened,
pending or completed actiof ivil, criminal, administrative or
ion) by reason of the fact that
he/she is or was a director, offic8 ¢ ion, or is or was serving at the
request of the Corporation as a d
partnership, joint venture, trust or other eng

criminal action
or proceeding, had no reasonable cause to believe hi ination of any
action, suit, or proceeding by judgment, order, settlemeng a plea of nolo
contendere or its equivalent, shall not, of itself, create a pre i gon did not actin a
manner which he reasonably believed to be in or not oppos
tion, and, with respect to any criminal action or proceeding, h cause to believe that his

conduct was unlawful.

(b) Under the circumstances prescribed in Section 3.2, the Corporation shall indemnify
and hold harmless any person who was or is a party or is threatened to be made a party to any
threatened, pending or completed action or suit by or in the right of the Corporation to procure a
judgment in its favor by reason of the fact he is or was a director, officer, employee or agent of the
Corporation, or is or was serving at the request of the Corporation as a director, officer, employee
or agent of another corporation, partnership, joint venture, trust or other enterprise against expenses
(including attorney's fees) actually and reasonably incurred by him in connection with the defense or
settlement of such action or suit if he acted in good faith and in a manner he reasonably believed to
be in or not opposed to the best interests of the Corporation; except that no indemnification shall
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be made in respect of any claim, issue or matter as to which such person shall have been adjudged to
be liable to the Corporation, unless and only to the extent that the court in which such action or suit
was brought shall determine upon application that, despite the adjudication of liability, but in view
of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for
such expenses which the court shall deem proper.

3.2.  Right to Indemnification.

To the extent that a Director, officer, employee or agent of the Corporation has been
successful on the merits or otherwise in defense of any action, suit or proceeding referred to in

Section 3.1, or in defense of any claim, issue or matter therein, he/she shall be indemnified against
1

expenses (including attorneys
Except as provided in t
indemnification under Section 1 sha
case upon a determination that inde

actually and reasonably incurred by him in connection therewith.

sentence and except as may be ordered by a court, any
made by the Corporation only as authorized in the specific
cation of the director, officer, employee, or agent is proper
in the circumstances because he h t the applicable standard of conduct set forth in Section 1.

Such a dete

1) jority N@uorum consisting of directors who were not

2) d by the Corporation, in a written opinion, if

such a quorum able a quorum of disinterested di-

rectors so direc
3.3. Expenses.

Expenses incurred in defending a civi
the Corporation in advance of the final dispo
by the Board generally or as to a specific case
name, title or class of persons), upon receipt o
officer, employee or agent to repay such amount if it shall d that he/she is
not entitled to be indemnified by the Corporation as a 3 and a written
affirmation from such director, officer, employee or agent in hi ood faith belief, the
standards of conduct set forth in this Title herein has been mc¢

ding may be paid by
ing as authorized
(designated by
of the director,

3.4. Non-exclusivity.

The provisions for indemnification and advancement of expenses provided by this Title 3
shall not be deemed exclusive of any other rights, in respect of indemnification or otherwise, to
which those seeking indemnification may be entitled under any bylaw, agreement, either specifically
or in general terms, resolution, or approved by the affirmative vote of the voting members taken at a
meeting the notice of which specified that such bylaw, resolution or agreement would be placed
before the Board, both as to action by a director, officer, employee or agent in his or her official
capacity and as to action in another capacity while holding such office or position, except that no
such other rights, in respect to indemnification or otherwise, may be provided or granted with

respect to the liability of any director, officer, employee or agent for:
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1) any appropriation, in violation of his duties, of any business opportunity of the
Corporation;

2) acts or omissions not in good faith or which involve intentional misconduct or a
knowing violation of law;

3) liabilities of a director imposed by Section 14-2-154 of the Georgia Business Corpo-
ration Code; or

4) any transaction from which the director, officer, employee, or agent derived an
improper personal benefit.

3.5. Insurance.

nd maintain insurance on behalf of any person who is or
t of the Corporation, or is or was serving at the request of

The Corporation may purch

s such, whether or not the Corporation would

have the power to bility under the provisions of this Title 3.

3.6. Right to Participate i

tion.
3.7.  Continuation of Right of Indemni

The rights to indemnification and advan is Title 3 shall
continue notwithstanding that a person who would otherwisg indemnification
or advancement of expenses hereunder shall have ceased to ployee or agent,

and shall inure to the benefit of the heirs, executors and ad
Title 4. Amendments
4.1. Amendments to articles of incorporation.

Any proposed change in the articles of incorporation of the Corporation may be initiated by
a vote of the Board, or by any five (5) Directors of the Corporation, and shall not be inconsistent
with the purpose of the Corporation as stated in Section 1.1. No proposal to change the articles of
incorporation is adopted unless two-thirds of the directors affirmatively vote, with a quorum present
at a meeting to approve the amendment. Once adopted, no change is effective until it is filed with
the Georgia Secretary of State as required by the Code.

4.2. Amendments to bylaws.
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Any change in the bylaws of the Corporation is not adopted unless each proposal is
submitted to the Board for a vote as to whether the proposal should be adopted, be adopted with
amendments, or be rejected. Proposals may be initiated by a vote of the Board, or by any four (4)
directors of the Corporation. No proposal to change the bylaws is adopted unless two-thirds of the
Board affirmatively vote, with a quorum present at a meeting, to approve the amendment, after at
least a ten (10) day notice in advance of the meeting given to the Board of the proposed changes,
said notice to be give by the Secretary. Once adopted, any change to these bylaws is immediately
effective, unless some later date as designated in the proposal.

Title 5. Dissolution

Upon the dissolutio
for the payment of all of
of the Corporation in such manner
Corporation, to be used exclusively
Internal Revenue Code of 1986 ot
Revenue la

Corporation, the Board shall, after paying or making provision
nd obligations of the Corporation, dispose of all of the assets
such organization or organizations similar to those of the
xempt purposes as defined under section 501(c)(6) of the
orresponding provision of any future United States Internal

Adopted animous vote ® Board of day of , 2009.

Attest:

Secretary/Treasutrer

Seal
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