
BENZIE COUNTY AREA CONVENTION and VISITORS BUREAU
BYLAWS
ARTICLE I
GENERAL STRUCTURE

Section 1.
NAME: The name of this organization shall be the "Benzie County Area Convention and Visitors Bureau, hereinafter referred to as the "Bureau".

Section 2.
INCORPORATION: The Bureau shall be incorporated under the laws of the State of Michigan, under   the specific provisions of the Community Convention or Tourism marketing Act, being Public Act 59 of 1984, hereinafter referred to as the "Act".

Section 3.
PURPOSE: The Bureau shall be a civic organization with the purpose of promoting convention, trade show, meeting and tourism business, assisting regional promotional organizations including but not limited to Benzie County and extending assistance and specific services to such organizations to aid the success of their activities and well-being.

ARTICLE II

BUREAU MEMBERSHIP

Section 1.  
QUALIFICATION: Any company, firm, corporation or individual within the district, interested in the general purpose of the bureau shall be eligible for membership.  Membership shall be granted by the Board of Directors, hereinafter referred to as the "Board", at a regular or special meeting or by the Executive Committee in the interim between meetings of the Board as provided for in the Rules and Regulations of the Bureau.  If membership is granted to an entity other than an individual, such company, firm or corporation shall designate an individual to represent it in the affairs of the Bureau. This individual shall be considered to be a member for the purpose of being eligible to hold office, and serve on the board of directors of the Bureau or any of its committees.

Section 2.
CLASSIFICATION: Application for membership shall be for one of the following membership classifications:

A. ACTIVE: Any transient facility participating in the assessment district as defined in the Act, shall be admitted to membership and shall have full voting rights, as set forth herein.



B. ASSOCIATE: Non-lodging businesses, groups, or individuals shall be accepted into membership by Board approval upon proper filing of application, payment of dues and adherence to the standards of membership in good standing specified in the Rules and Regulations of the Bureau.

All members, if in good standing, shall be eligible to vote for the board of directors, and on other affairs of the bureau which the Board brings to the full membership, on the basis of one (1) vote per business, group or individual, and shall qualify for holding office and serving on the Board.  

Section 3. 
DUES:  Active members shall pay assessments to the Bureau in accordance with 


the Act in lieu of dues.  Dues for associate members shall be at such rate or rates 


as may be established by the Board of Directors.

Section 4.
NEW CONSTRUCTION OF LODGING FACILITIES:  New lodging 



facilities  that have a minimum of 10 units are eligible for membership at 



commencement of construction. Once construction is completed the property is 


required to comply with the Act. Application for membership shall be made in 


writing and presented 
to the Board for acceptance. 
Section 5.
LODGING FACILITIES EXPANSION TO THE 10 UNIT MINIMUM:  


Any existing lodging property within the assessment district of the Bureau that 


expands their number of units to the minimum must comply with the Act.

Section 6.
PAYMENT OF ASSESSMENTS:  All lodging property members are required 


under the “Act” to submit their assessment payment, supporting reports and a 


copy of their quarterly Sales & Use Tax form to the Bureau’s accountant within 


30 days of the end of the collection month. Example: Assessments collected in 


June must be paid in full by July 31st. 


Each year, seasonal properties are required to communicate to the Bureau’s 


accountant, in writing, the dates of closing and reopening.



If a member is has no room sales for any given month, a report must still be sent 


monthly to the Bureau’s accountant stating this fact.
Section 7.
PENALITIES FOR LATE PAYMENT OF ASSESSMENTS:  Assessment 


payments not received within the 30 day period are subject to a 1½% late fee, per 


month, in accordance with the Act. Assessment payments not received within 90 


days are subject to an additional 1½% late fee per month on the entire past due 


amount in accordance with the Act.  


Any lodging property member that is 90 days past due on assessment payments 


will be removed from the Bureau’s website, marketing materials, visitors center


and visitors guide publications until such time payments and all applicable late 


fees and any additional legal expense incurred by the Bureau in the effort to 


collect these funds has been paid in full.

ARTICLE III

BOARD OF DIRECTORS

Section 1.
COMPOSITION:  Members in good standing as defined in the rules and regulations of the Bureau are eligible to serve on the Board. The Board shall consist of not less than ten (10) and not more than twelve (12) members. Determination of Board size (10-12 members) each year, may be done by the Nominating Committee.

In any fiscal year, pursuant to the Act, a minimum of 75% of the Board shall be owners or their designee of transient facilities participating in the assessment

 

No single member business may occupy more than one position on the Board of Directors.

Section 2.  
TERM OF OFFICE: The directors are hereby divided as nearly as practical into three classes as regards their term of office.  The term of office shall be for a term of three years. Board terms run in concurrence with the Bureau’s fiscal year, January to December.
Section 3.  
ELECTION:  Voting for the Board shall be on the basis of one (1) vote per member.

Section 4.        NOMINATING & ELECTION PROCEDURE:  A nominating committee of 


three (3) members shall be appointed by the Chairman of the Board of the 



Bureau, subject to the Board’s approval, at least forty-five (45) days prior to the 


election. The duty shall be to present a slate of candidates to replace those retiring 

directors and fill seats as determined 
necessary to conduct the business of the 


Bureau.  Each candidate must be a member in good standing. Said committee 


shall file a list of those candidates with the President, not later than thirty (30) 


days before the election. Upon receipt of the list the President shall 



immediately notify the membership by mail of those names nominated as 



candidates for directors, and the right to nominate other candidates as herein 


provided. 

The names of all the candidates shall be arranged on a ballot in alphabetical order.  The President shall mail this ballot to all members at least ten (10) days prior to the October Board meeting at which time the Nominating Committee will count the ballots and report the results for approval by the Board. The membership will be notified within 10 days of the October Board meeting of the results of the election.
Section 5. 
QUORUM:   A simple majority of the Board shall constitute a quorum at any regular or special meeting.  All matters before the Board shall be decided by a majority of the quorum present.

 Section 6.  
DUTIES & RESPONSIBILITIES:  Board Members shall serve in accordance with and subject to these Bylaws and the Rules and Regulations of the Bureau and shall be subject to removal from office, upon vote of a majority of the Board Members, in the event that they have three consecutive unexcused absences from scheduled Board meetings within a fiscal year.  An unexcused absence shall be defined as an absence where no verbal or written notification is received by the Bureau prior to the meeting.

                    
The Board shall determine all policies under which the Bureau is to be operated and shall have the general charge, supervision and control of the affairs, funds and property of the Bureau.

Section 7.  
MEETINGS:
Annual Meeting: A meeting of the membership, called by the Board shall be held annually at such place, and upon such time, as shall be designated by the Board.

Section 8.  
Notice:  The President of the Bureau shall give written and post notice, not less than ten (10) or more than fifty (50) days before the date of the meeting to each member entitled to vote at such meetings.

Section 9.   
Board Meetings:  Regular meetings of the Board shall take place monthly during at least 6 to 10 months of the year.   Special meetings of the Board may be called upon reasonable notice by the Chairman of the Board and by five (5) members of the Board.

 Section 10. 
Closed Session:  The Board may meet in closed session only for the following purposes:

                     
A.  To consider the dismissal, suspension or discipline of or to hear complaints or charges brought against a member, employee, or individual agent.
B.  To consider the purchase or lease of real property up to the time an option to purchase or lease that real estate is obtained.

 

C. To consult with its attorney regarding trial or settlement strategy in connection with specific pending litigation or any other legal matter.

D.  To review the specific contents of an application for employment (may be held in an open or closed meeting at the discretion of the Board).

Except for the purposes identified in item A, B, and C, a two-thirds open meeting roll call vote of the Board members present is  required to call a closed session and the purpose for closed session shall be entered into the minutes of the meeting at which the vote is taken.

                   
The closed session shall be recorded in separate minutes which shall not be a matter of public record except as determined by the board.   The minutes shall include the time, date and place of the meeting, members present and members absent; the purpose for which the meeting was called; and an indication that only matters for which the meeting was called were discussed.  No vote shall be taken during a closed session on matters considered in a closed session.  Any action taken on such matters shall be put in a public meeting and recorded in the minutes of the meeting.

If a quorum is present at any such special membership meeting and a proposal or other matter to vote upon is specified in the written request for the special meeting, then the active members in attendance at such special meeting shall be entitled to approve any such proposal or other matter by a two-third (2/3) majority and the remaining members shall be bound thereby.

            
No proposal or other matter shall be subject to a vote at a special meeting of the members unless such proposal or matter was first proposed to the Board and rejected by a majority of the Board.

             
Any proposal or other matter voted upon at a special meeting of the members which is defeated shall not be voted upon at a subsequent special meeting for a twelve (12) month period.

            
The dissolution of this organization, the composition of the Board and the voting rights of the members of the Board shall not be subjects of the proposal or matters to be voted on at a special meeting unless otherwise provided for under this Article III.

Section 11.  
RESIGNATIONS & VACANCIES:  Any Board member may resign his or her office, at any time, by delivering written resignation to the President or the Chairman of the Board for acceptance by the Board.  Any vacancy may be filled by appointment by the executive committee with ratification necessary from the Board.

Section 12.   
LIMITATIONS:  Any elected Board member may not receive payment for services rendered to the Bureau. Any member may receive payment for expenses incurred on behalf of the Bureau with approval of the Board.

ARTICLE IV

PRESIDENT
Section 1.    
APPOINTMENT: The Board will employ a President.  The President of the Bureau shall be the chief executive and administrative officer of the Bureau.

Section 2.      
RESPONSIBILITIES:  The President shall be responsible to the Board for the full range of activities of the Bureau, including but not limited to organizational structure and procedures, income and expenditures, employment, training and supervision of staff, interpretation of policy and long-range planning.  He/she shall have authority to make purchases and otherwise commit the Bureau in its normal operations and he/she may sign contracts and other instruments of the Bureau, when authorized to do so by the Board.

Section 3.  
DUTIES: The President shall be an ex-officio, non-voting member of the Board and serve on all committees.

 ARTICLE V

EXECUTIVE COMMITTEE
Section 1.  
DEFINITION:  The officers of the Bureau shall be: Chairman, Vice-Chairman, Secretary, Treasurer, Immediate Past-Chairman and President.

Section 2.  
ELECTION:  The officers of the Bureau shall be elected from the Board at the November Board meeting for the term of the fiscal year or until his/her successor is elected. In the event a vacancy occurs in the office of the Secretary, Treasurer, or Vice-Chairman, it shall be filled by a Board member by a majority vote at its next meeting following such an occurrence.  A vacancy in the office of Chairman shall be filled by the Vice-Chairman.

Section 3.  
DUTIES OF OFFICERS:  The Chairman shall preside at all meetings of the membership, the Board, and the Executive Committee.  The Chairman shall appoint such committees as may be required, sign contracts and instruments of the Bureau as authorized by the Board and perform such duties as may be specified in these Bylaws or as the Board may assign him/her.

The Vice-Chairman shall serve on the Executive Committee and perform such duties as the Board or the Chairman may assign him/her.  He or she shall be in charge of planning the annual meeting in cooperation with the bureau President and staff.  In the absence of the Chairman and on the request of the Chairman, or in the lack of such a request, by the vote of those present, he/she, shall preside at the meetings of the membership, the Board, and the Executive Committee. 

The Secretary shall serve on the Executive Committee and perform such duties as the board or the Chairman may assign him/her.  The Secretary shall be responsible for the minutes of all meetings of the Board. A permanent record will be on file in the office of all proceedings of the Bureau and such records shall be available to Members upon request.

The Treasurer shall serve on the Executive Committee and perform such duties as the board or the Chairman may assign him/her.  The Treasurer shall be responsible for overseeing the financials of the Bureau, assist the President in preparing the annual budget and review any possible reserves fund policies and plans.

The Immediate Past-Chairman shall serve on the Executive Committee, but is not required to hold a board seat. 

The President will send meeting notices, agendas, minutes, and financial reports on a monthly basis to Board members.   All active Members, in good standing, upon request will receive these reports and notices. The Annual Report and Marketing Plan shall be available to all members of the Bureau. 
ARTICLE VI

COMMITTEES

Section 1.
EXECUTIVE COMMITTEE:  There shall be an Executive Committee composed of the officers of the Bureau, including the President and the immediate Past Chairman. It shall act in the stead of the Board between meetings of the Board, reporting all such action to the Board of Director for ratification at the next meeting. This committee shall also function as the Personnel Committee.
Section 2.  
FINANCE COMMITTEE:  The Finance Committee shall consist of the Treasurer and not less than two (2) additional Board members.  The Committee shall be responsible for review of the financial affairs of the Bureau, for recommendation to the Board for its selection of the Bureau's Investment firm and Certified Public Accountant and for review of the activities of the banks, savings and loan associations and Certified Public Accountant selected by the Bureau.  They shall also cause a budget to be prepared each fiscal year.

Section 3.  
MARKETING COMMITTEE:  A Marketing Committee (advisory committee, as stipulated in the Act) shall be appointed annually by the Chairman, and shall consist of not less than five (5) members in good standing and shall include at least one (1) member of the Executive Committee.

The committee shall be responsible for working with the President and Marketing Director of the Bureau in the preparation and/or review of the marketing plan and advertising investments of the Bureau.

ARTICLE VII

RULES AND REGULATIONS

Section 1.
OPERATION: The Bureau shall operate under these By-laws and under 
such 
Rules and Regulations as may from time to time be approved by the Board.

  ARTICLE VIII

MISCELLANEOUS

Section 1.
ROBERT’S RULES: All meetings shall be governed by Robert's Rules of 


Order Revised where they are applicable and consistent with these Bylaws.

Section 2.
TERMINOLOGY: Terms used herein, not otherwise defined, shall be defined in 

accordance with the Act.

ARTICLE IX

FINANCES

Section 1.
GENERAL OPERATING FUNDS:  General operating funds shall be maintained in a commercial banking account. Checks must be signed by two of the following: the President of the CVB, the Chairman, Vice-Chairman, Secretary or Treasurer of the Board.  

Section 2.
DISBURSEMENTS: All disbursements shall be made by check with suitable 


verifying invoice and require two qualifying signatures as stated in Article IX, 


Section 1.

Section 3.
BUDGET: Prior to the beginning of each fiscal year, it shall be the 



responsibility of the Board to adopt a budget showing anticipated income 



and expenditures.

Section 4.
FISCAL YEAR: The Fiscal year of the Bureau shall begin January 1 and end 


December 31 of the calendar year.

Section 5.
AUDIT: The books and accounts of the Bureau shall be audited each year within three months of   the close of the fiscal year by a Certified Public Accountant.  Such Certified Public Accountant shall be different than the one appointed by the Board to fulfill the provisions of Section 5 (2) of the Act.  Special audits shall be made on the order of the Board.

Any such audits need not be certified unless so ordered by the Board in order to qualify this organization for grants or for such other good purpose as shall be determined by the Board in its sole discretion.

ARTICLE X
AMENDMENTS

Section 1. 
VOTING REQUIREMENTS: These Bylaws may be amended at any regular meeting of the Board of the Bureau only by action initiated by three-fourth (3/4) majority of the directors then in office.  The Bylaws shall become effective when approved by the majority of the active membership present at a meeting called for that express purpose or in combination with the Annual Meeting of the membership.
Section 2.  
LIMITATIONS:  No amendment shall be submitted or approved, however, 


which would limit the powers, duties, and representations required by provisions 


of the Act.

ARTICLE XI

INDEMNIFICATION

The Bureau will provide for indemnification of any and all of its directors or former directors against the expenses actually and necessarily incurred by them in connection with the defense of any action, suit or proceeding, in which they or any of them are made parties, or party by reason of having been directors of the Bureau, except in relation to matters as to which such directors shall be for negligence or misconduct in the performance of duty and to such matters as shall be settled by agreement predicted on the existence of such liability for negligence or misconduct.

ARTICLE XII

DISSOLUTION

In the event of discontinuance of the Bureau, under the provisions of Section of the Act, the Chairman and the Treasurer of the Bureau shall insure the retirement of any and all outstanding liabilities of the Bureau and the remaining assets shall be distributed at the Board’s discretion under the provisions of Article IX of these bylaws to one or more existing entities, operating within the general assessment district, whose mission(s) and goal(s) are generally compatible with those of the Bureau and recognized by the Federal Government as a nonprofit organization under the provision of IRS Code 501 (c) (6).

Approved: August 25, 2010
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