MUSKEGON COUNTY BOARD OF COMMISSIONERS

Community Development / Strategic Planning Committee
AGENDA
April 15, 2021 - 4:00 p.m.
via Zoom

Doug Brown, Chairman
Susie Hughes, Vice-Chair

Connect to Zoom from your computer, tablet or smartphone at:
https://zoom.us/j/93448610925?pwd=WHlhdmhMcFJKNVdZL3pUQmFPa3hpdz09

Phone: (312) 626-6799
Meeting ID: 934 4861 0925
Passcode: 115216
View the meeting on Facebook at:
https://www.facebook.com/MuskegonCountyMI

1)

Call to Order

2)

Roll Call (w/location)

3)

Approval of Minutes of March 11, 2021

4)

Public Comment (on an agenda item)

5)

Communication: Fair Board Presentation by Brian McFarren

6)

Items for Consideration
CDSP21/04 - 09

(Administration – Mark Eisenbarth) To approve the amended bylaws of the
Lakeshore Museum Center Board as presented.

CDSP21/04 – 10

(Parks – Bob Lukens) To approve the staff recommendation to hire Eric
Carballido for the position of Twin Lake County Park caretaker.

CDSP21/04 – 11

(CVB – Bob Lukens) To engage the services of Azavar, a company
specializing in short term rental identification and compliance, at a not-toexceed contract cost of $9,000 annually, and to authorize the Board Chair
to sign the contract.

7)

Unfinished Business

8)

New Business

9)

Public Comment

10)

Final Board Comment

11)

Adjourn (call of the Chair)
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MUSKEGON COUNTY BOARD OF COMMISSIONERS

Community Development & Strategic Planning Committee
March 11, 2021
4:00 p.m. via Zoom

Doug Brown, Chair
Susie Hughes, Vice-Chair

MINUTES
CALL TO ORDER
The meeting was called to order by Commissioner Brown at 4:02 p.m.
ROLL CALL
Present:

Kim Cyr (Twin Lake), Marcia Hovey-Wright (Muskegon), Susie Hughes (Muskegon
Township), Zach Lahring (Muskegon), Charles Nash (Muskegon), Bob Scolnik (Norton
Shores), Rillastine Wilkins (Muskegon), Malinda Pego (Muskegon), Doug Brown
(Muskegon)

Also Present:

Mark Eisenbarth, County Administrator; Kathy Tharp, Administrative Coordinator

APPROVAL OF MINUTES
It was moved by Commissioner Hovey-Wright, supported by Commissioner Hughes, to approve the minutes of
the February 11, 2021, meeting as written.
Motion Carried.
Roll Call:
Yes: Susie Hughes, Zach Lahring, Charles Nash, Malinda Pego, Bob Scolnik, Rillastine Wilkins, Kim Cyr,
Marcia Hovey-Wright, Doug Brown
No:
None
Motion carried.
PUBLIC COMMENT
None
ITEMS FOR CONSIDERATION
CDSP21/03 - 08

It was moved by Commissioner Hughes, supported by Commissioner Pego, to accept
the land donation of two small parcels bordering Meinert County Park with closing costs
on the two properties to be funded by the White Lake Community Fund from the Land
Conservancy of West Michigan's Meinert Park Endowment Fund.

Roll Call:
Yes: Susie Hughes, Charles Nash, Malinda Pego, Bob Scolnik, Rillastine Wilkins, Kim Cyr, Marcia HoveyWright, Doug Brown
No:
Zach Lahring
Motion carried.
UNFINISHED BUSINESS
None
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Community Development & Strategic Planning Committee
Minutes – March 11, 2021
Page 2
NEW BUSINESS
None
PUBLIC COMMENT
None
FINAL BOARD COMMENT
None
ADJOURNMENT
There being no further business to come before the Community Development & Strategic Planning Committee,
the meeting adjourned at 4:14 p.m.
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Muskegon County Community Development /
Strategic Planning Committee
Request for Board Approval
Requestor: Mark Eisenbarth

Committee Date: 2021-04-15

Requesting Department: Administration

Full Board Date: 2021-04-20

Budget: Budgeted

Agenda Number: CDSP21/04 - 09

Suggested Motion: (State the following exactly as it should appear in the minutes.)
Move to approve the amended bylaws of the Lakeshore Museum Center Board as presented.
Summary of Request: (General description of financing, other operational impact, possible alternatives.)
The Lakeshore Museum Center Board amended its bylaws which were approved at the Annual Meeting on
January 25, 2021. It is now being requested that the Muskegon County Board of Commissioners approve the
bylaws to make them official.
The only change to the bylaws was to change the title of President, CEO, in reference to leadership at the
museum back to Executive Director. This will also make the Board Chair revert back to Board President.
Kristen Wade, HR Director Analysis Required? No

Beth Dick, Finance Director/Management Analysis:

✓
Michael Homier, Corporate Counsel Analysis Required?
No

Mark Eisenbarth, County Administrator Recommendation:

❏
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RESTATED AND AMENDED BY-LAWS
OF
MUSKEGON COUNTY MUSEUM
(A Michigan Non-Profit Corporation)
ARTICLE I
Name and Registered Office
Section 1. Name. The name of this Corporation is the Muskegon County
Museum. By action of the Board of Trustees, it may use assumed names legally
registered, including the name Lakeshore Museum Center.
Section 2. Registered Office. The registered office of the Corporation is 430
West Clay Avenue, Muskegon, Michigan, and the mailing address of the registered office
is 430 West Clay Avenue, Muskegon, Michigan 49440.
Section 3. Principal Office. The Corporation shall have its principal office at 430
West Clay Avenue, Muskegon, Michigan, and it may also maintain offices at such other
place or places as the Board of Trustees may from time to time designate.
ARTICLE II
Purpose
Section 1. Purpose. The purpose or purposes for which the Corporation is
organized are:
(a) To commemorate the founding and settlement of what is now the County of
Muskegon, Michigan;
(b) To foster and to promote the establishment, maintenance and continuance of a
historical and natural science Museum, including provision for the collection and
preservation of local and Western Michigan relics, mementos, documents and other
historical materials;
(c) To operate the same and to provide for its care and management for the benefit
and educational advancement of the public;
(d) To develop educational programs and opportunities for the community and
schools that connect to Muskegon’s history, natural science, and cultural history;
including past, present, and future trends.
(e) To cooperate with and make its facilities available to the schools of the County
of Muskegon and other educational institutions;
(f) To acquire by lease, gift, bequest, or in any other manner, such specimens,
relics, mementos, documents or other articles of interest;
(g) To receive, collect and disburse any and all funds or moneys fully belonging
to the Corporation to acquire by purchase, contract or lease, devise or gift, and to hold for
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any of its objectives and purpose any property, real, personal or mixed, without limitation
as to the amount or value, except as determined by law;
(h) To transfer and assign, when the occasion arises, the physical
properties of the Corporation to a governmental or tax supported unit which will continue
the operation of such Museum;
(i) In general to carry on such business in connection therewith and incident
thereto not forbidden by the laws of the State of Michigan and with all powers conferred
upon non-profit corporations by the laws of said State;
(j) To solicit, receive, and accept property to be applied in the operation of said
Museum;
(k)To do all acts not otherwise prohibited by law which will assist in the
furtherance of the above-stated purpose;
(l) No part of the net earnings of the Corporation shall insure to the benefit of any
member, trustee or officer of the Corporation, but the Corporation shall be authorized and
empowered to pay reasonable compensation for services rendered and to make payments
and distributions in furtherance of the purposes set forth in Article II of the Articles of
Incorporation. No substantial part of the activities of the Corporation shall be the
carrying on of propaganda or otherwise attempting to influence legislation, and the
Corporation shall not participate in or intervene in (including the publication or
distribution of statements) any political campaign on behalf of any candidate for public
office.
(m) Notwithstanding any other provisions of the Articles of Incorporation, the
Corporation shall not carry on any other activities not permitted to be carried on:
(1) By a corporation exempt from Federal Income Tax under Section
501(c) (3) of the Internal Revenue Code of 1986; or
(2) By a corporation, contributions to which are deductible under Section
170 (c) (2) of the Internal Revenue Code of 1986.
(n) This Corporation is organized and will be operated exclusively for educational
and charitable purposes as defined under Section 501 (c) (3) of the Internal Revenue
Code of 1986; as amended, and the purposes of the Corporation shall be restricted
exclusively to such activities and purposes as are allowed under said Section or any
successor provision anything to the contrary hereinabove provided notwithstanding.
(o) To foster, adopt and implement strategic plans for the successful and
meaningful functioning of the corporation, and which will refine, broaden and improve
its mission within the exempt purposes for which the corporation was formed.

ARTICLE III
Membership
Section 1. Eligibility. All interested persons shall be eligible for membership in
this corporation.
Section 2. Classification. The Board of Trustees shall establish by resolution
from time to time, classifications of membership together with the appropriate dues for
each class.
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Section 3. Information and Voting. Members shall be sent a copy of all
newsletters and bulletins issued by the Museum, shall be eligible to attend and to vote at
membership meetings called by the Corporation, and shall have a vote in the selection of
Trustees of the Museum.
Section 4. Default. Any member in default in payment of minimum dues shall be
ipso facto suspended from all privileges of membership.
Section 5. Removal of Members. A member who is considered for suspension or
removal for a reason other than default in payment of minimum dues shall be entitled to
notice of such pending suspension or removal and, on request, shall be entitled to a
hearing respecting such suspension or removal.
Section 6. Fees and Dues. Such dues or fees may be changed from time to time
by action of the Board of Trustees and the Board of Trustees shall also have authority to
make such other or additional regulations respecting the membership as the Board may,
in its discretion, deem necessary for the best interests of the Corporation.
ARTICLE IV
Meetings of Members
Section 1. Annual Meeting: The Annual Meeting of members shall be held at
4:30 p.m. on the 4th Monday of January each year at the principal office of the
Corporation, or as otherwise provided by the Board of Trustees.
Section 2. Special Meetings. Special meetings of the members may be called by
the President upon authorization by the Board of Trustees and shall be called by the
President at the request in writing of any five (5) members.
Section 3. Place of Meeting. The Board of Trustees may designate any place as
the place of meeting for any annual or special meeting called in the manner authorized by
Section 2 hereof. If no designation is made, or if a special meeting be otherwise called,
the place of the meeting shall be the principal office of the Corporation designated in
Section 3 of Article I of these By-Laws.
Section 4. Notice of Meetings. Written or printed notice stating the place, day
and hour of the annual, regular and any special meetings, and the purpose or purposes for
which any meeting is called, shall be delivered not less than ten nor more than 60 days
before the day of the meeting, either personally, by ordinary mail/email, or through
publication in the official bulletin of the Corporation by or at the direction of the
President, the Secretary or the officers or persons calling the meeting, to each member. If
mailed, such notice shall be deemed to be delivered when deposited in the United States
mails in a sealed envelope addressed to the member at its address as it appears on the
records of the Corporation with postage thereon prepaid. Any member may waive notice
and consent to the holding of any meeting. The attendance of the member at any meeting
constitutes a waiver of notice of the meeting, except when a member attends a meeting
for the express purpose of objecting, at the beginning of the meeting, or thereafter when
an item, not included in the Notice of the Meeting because the meeting is not lawfully
called or convened, or the item had not been included in the Notice of Meeting.
Section 5. Quorum. The presence of ten (10) of the members in person or by
proxy shall be requisite and shall constitute a quorum at all meetings of the members for
the transacting of business except as otherwise provided by statute, by the Articles of
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Incorporation or by the By-Laws. Whether or not a quorum is present, a meeting may be
adjourned by a vote of a majority of the members present and entitled to vote. At such
adjourned meeting, at which a quorum shall be present or represented, any business may
be transacted which might have been transacted at the meeting as originally notified.
Section 6. Voting. At every meeting of the members, each member shall be
entitled to vote in person, or by proxy duly appointed by instrument in writing which is
subscribed by such member and which bears a date not more than 11 months prior to
such meeting, unless such instrument provides for a longer period. Each member of the
Corporation shall be entitled to one vote. The vote for trustees and, upon the demand of
any member, the vote upon any question before the meeting, shall be by ballot. All
elections shall be had and all questions decided by a majority vote of the persons present
in person or by proxy.
Section 7. Inspectors of Election. Whenever any person entitled to vote at a
meeting of the members shall request the appointment of inspectors, the presiding officer
shall appoint not more than three inspectors, who need not be members. If the right of
any person to vote at such meeting shall be challenged, the inspector shall determine such
right. The inspectors shall receive and count the votes either upon an election or for the
decision of any question and shall determine the result. Their certificate of any vote shall
be prima facie evidence thereof.
Section 8. Order of Business. The order of business at all meetings of the
members shall be as follows:
(a) Roll call or sign in.
(b) Reading of notice and proof of mailing.
(c) Reading of minutes of last preceding meeting.
(d) Report of officers.
(e) Report of committees.
(f) Report of Treasurer.
(g) Election of Trustees.
(h) Transaction of other business mentioned in the notice.
(i) Adjournment.
Provided that, in the absence of any objections, the presiding officer may vary the order
of business at his discretion.

ARTICLE V
Board of Trustees
Section 1. Election and General Powers. The business and affairs of the
Corporation shall be managed by its board of Trustees, except as otherwise provided by
statute, by the Articles of Incorporation or by the By-Laws. Except as provided in
Section 2(b) below, the Board of Trustees shall nominate a sufficient number of
nominees to allow the election of one-third of the board by a majority vote of the
members voting in person or by proxy. The list of nominees shall be prepared and
approved for nomination by the Board on or before December 10. Following the
approval of nominees, a ballot shall be sent to all members for return by January 5.
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Section 2. Number, Tenure and Qualifications.
(a) The membership of the Board of Trustees of the Corporation shall be no more
than 15 and no less than 12 trustees. Members of the Board of Trustees shall be divided
into three (3) classes with the same number of trustees in each class. The members of
each class shall hold office for a term of three years. At all annual elections, one-third
trustees shall be elected by the members for a term of three (3) years to succeed the
Trustees whose term then expires (subject to reduction by one in the event Section 2 (b)
applies and subject to timing of terms resulting from Board shrinkage since 2013).
Trustees shall hold office until the election of their respective successors except in the
event of their prior death, resignation, retirement, disqualification or removal; provided
that nothing herein shall be construed to prevent the election of a Trustee to succeed
himself. The Trustees shall be paid members in good standing of the Corporation. A
Trustee may be removed for any or no reason upon the vote of the majority of the
members of the Board, including the Trustee or Trustees then subject to removal. Any
removal or termination of membership of a Trustee shall be subject to a requirement that
the affected Trustee or Trustees be given notice, in advance, in writing, of the pending
removal or termination and the reasons therefore, if any, and an opportunity for a hearing
before such removal or termination is effective. If a Trustee fails to attend, without good
reason, nine or more Board meetings during a calendar year, such failure shall constitute
good cause for removal, to be exercised in the Board’s discretion. Trustees elected to
office after December 31, 1985 shall be limited to two consecutive full terms in office
plus the unexpired portion of any term to which the Trustee is appointed prior to election.
A Trustee shall not be limited in non-consecutive terms.
(b) So long as more than ninety percent (90%) of the Corporation’s total annual
budget is provided by the County of Muskegon through a Millage assessment, one
member of each class shall be appointed to the Board of Trustees by the Muskegon
County Board of Commissioners (“County”) for each of the three (3) years beginning
January, 1991, and the County may appoint the successors to such Trustees originally
appointed by the County. The Trustees appointed by the County must be paid members
in good standing of the Corporation and be approved by a majority vote of the Board of
Trustees then in office before the persons then appointed may assume the position and
responsibilities of members of the Board of Trustees. If the Board of Trustees fails to
approve a person appointed by the County, the County may appoint a replacement
candidate, who will not be subject to the approval of the Board of Trustees.
Section 3. Regular Meetings. A regular meeting of the Board of Trustees shall be
held without other notice than this By-Law, immediately after, and at the same place as,
the annual meeting of members. The Board of Trustees may provide, by resolution, the
time and place, either within or without Michigan, for the holding of additional regular
meetings without other notice than such resolution.
Section 4. Special Meetings. Special meetings of the Board of Trustees may be
called by or at the request of the President or any five (5) Board of Trustee Members.
The person or persons authorized to call special meetings of the Board of Trustees may
fix any place within the County of Muskegon as the place for holding any special
meeting of the Board of Trustees called by them.
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Section 5. Notice, means, waiver. Notice of any special meeting shall be given at
least five (5) days previous thereto by written notice delivered personally, mailed to each
Board of Trustees member at his or her business or home address, or by electronic means,
including, but not limited to, email or facsimile transmission. If notice is by electronic
means such as e-mail or facsimile transmission, delivery shall be sufficiently evidenced
by confirmation on the sender’s device. Notice to a trustee proposed for removal or
termination under Section 2a of this Article shall be by certified mail or personal
delivery. Trustees shall register with the corporation their electronic, email or facsimile
numbers/addresses, if they have same, or inform the corporation that they do not wish to
be notified by those means. Any member of the Board of Trustees may waive notice of
any meeting. The attendance of a Board of Trustees member at any meeting shall
constitute a waiver of notice of such a meeting, except where a Board of Trustees
member attends a meeting for the express purpose of objecting to the transaction of any
business because the meeting is not lawfully called or convened, and except as provided
in Section 13. Neither the business to be transacted nor the purpose need to be specified
in the notice or waiver of notice of such meeting.
Section 6. Quorum. One- third of the members of the Board of Trustees then in
office constitutes a quorum for the transaction of business at any meeting of the Board of
Trustees, provided that less than a majority of the members of the Board of Trustees
present may adjourn the meeting from time to time without further notice. The vote of
the majority of members present at a meeting at which a quorum is present constitutes the
action of the Board of Trustees, unless the vote of a larger number is required by statute,
the Articles of Incorporation, or these By-Laws.
Section 7. Participation by Communication Equipment. A member of the Board
of Trustees or of a committee designated by the Board may participate in a meeting by
means of conference telephone or similar communications equipment by means of which
all persons participating in the meeting can hear and address each other. Participation in
a meeting pursuant to this provision constitutes presence in person at the meeting.
Section 8. Informal Action by Board of Trustees. Action required or permitted to
be taken pursuant to authorization voted at a meeting of the Board of Trustees or of a
committee thereof, may be taken without a meeting if, before or after the action, all
members of the Board of the committee consent thereto in writing, to include writing by
electronic means. The written consent shall be filed with the minutes of the proceedings
of the Board or committee. The consent has the same effect as a vote for the Board of
Trustees or committee of the board for all purposes.
Section 9. Vacancies. If any vacancy or vacancies occur in the Board of Trustees,
a majority of the Board of Trustees then in office, though less than a quorum, may choose
a successor or successors. Board of Trustee members chosen to fill unexpired terms shall
hold office until the expiration of the balance of the term of office and until their
successors shall be duly elected and qualified except in the event of their prior death,
resignation, retirement, disqualification, or removal. If any new membership on the
Board of Trustees is created by any increase in the authorized number of Board of
Trustee members, the newly created Board of Trustees membership shall be filled by the
election of a new member of the Board of Trustees by a majority vote of the Board of
Trustees then in office.
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Section 10. Compensation. Members of the Board of Trustees shall not receive
any compensation for their services as members of the Board of Trustees but may be
reimbursed for reasonable expenses of attendance; provided that nothing herein contained
shall be construed to preclude any member of the Board of Trustees from serving the
corporation in any other capacity and receiving compensation therefor.
Section 11. Chairman. At all meetings of the Board of Trustees, the President or
Vice-President, or in their absence a Chairman chosen by the Trustees, shall preside.
Section 12. Committees. The Board of Trustees may, by resolution passed by a
majority of the whole Board, designate and appoint the members of one or more
committees, each committee to consist of two or more members of the Board of Trustees.
A committee, and each member thereof, shall serve at the pleasure of the Board. Except
for the Executive Committee, the Board shall define the function and role of each
committee and record such determinations by resolution as set forth in its minutes.
(a) An Executive Committee of not less than five (5) and not more than seven (7)
members may be appointed at the first regular meeting following the annual meeting of
the members of the Corporation. The Board may designate one or more Board of
Trustees members as alternate members of the committee, who may replace an absent or
disqualified member at a meeting of the committee, and if none is designated the
committee members present at an executive committee meeting and not disqualified from
voting, whether or not they constitute a quorum, may unanimously appoint another
member of the Board to act at the meeting in place of such an absent or disqualified
member.
The executive committee shall meet regularly to oversee on a more frequent basis the
activities and business of the corporation, take actions, and make recommendations to the
Board concerning the same. It shall implement the Board of Trustees’ performance
reviews of the Executive Director.
(b) A committee, only to the extent provided by resolution of the Board, may
exercise all powers and authority of the Board in the management of the business and
affairs of the corporation, except that such committee shall not have the power or
authority to: (a) amend the Articles of Incorporation; (b) recommend to members a
dissolution of the corporation or a revocation of dissolution; (c) amend the By-Laws of
the corporation; (d) fill vacancies on the Board of Trustees; or (e) (unless and only to the
extent authorized by Board Resolution) expend money.

Section 13. Manifestation of Dissent. A member of the Board of Trustees of the
Corporation who is present at a meeting of the Board of Trustees at which action on any
corporate matter is taken shall be assumed to have assented to the action taken unless his
or her dissent shall be entered in the minutes of the meeting or unless he or she shall file
written dissent to such action with the person acting as the secretary of the meeting
before the adjournment thereof or shall forward such dissent by registered mail to the
secretary of the corporation immediately following after the adjournment of the meeting.
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Such right of dissent shall not apply to a member of the Board of Trustees who voted in
favor of such action.
ARTICLE VI
Officers
Section 1. Officers. The officers of the corporation shall be elected or appointed
by the Board of Trustees and shall consist of a President, one or more Vice President (s),
Secretary, Treasurer and such other officers as may, from time to time, be determined by
the Board of Trustees. Two or more offices may be held by the same person but an
officer shall not execute, acknowledge or verify an instrument in more than one capacity
if the instrument is required by law or the Articles or By-Laws to be executed,
acknowledged or verified by two or more officers.
Section 2. Election and Term of Office. The officers of the corporation shall be
elected or appointed annually by the Board of Trustees at the first meeting of the Board
of Trustees held after each annual meeting of the members. The officers shall be elected
from among the members of the Board of Trustees. If the election or appointment of the
officers shall not be at such meeting, such election or appointment of officers shall be
held or made as soon thereafter as is convenient. Each officer so elected or appointed
shall hold office for the term of which he or she is elected or appointed and until his
successor is elected or appointed and qualified, or until his or her resignation or removal.
Notwithstanding the preceding sentence, no officer may hold the same office for more
than three consecutive terms.
Section 3. Removal. Any officer, agent, or other person elected or appointed by
the Board of Trustees may be removed by the affirmative vote of two-thirds (2/3) of all
the trustees in office at any regular or special meeting called for the purpose with or
without cause whenever in their judgment the best interests of the corporation would be
served thereby. Any officer or person proposed to be removed shall be entitled to at least
five (5) days notice in writing by mail of the meeting at which removal is to be voted on
and shall be entitled to appear and be heard by the Board of Trustees at such meeting.
Section 4. Vacancies. A vacancy in any office because of death, resignation,
removal, disqualification or otherwise, may be filled at any meeting of the Board of
Trustees for the unexpired portion of the term of such office by a majority of the
Trustees then in office, although less than a quorum.
Section 5. President. The President shall preside at all meetings of the Board of
Trustees, shall have general management and supervision of the Executive Director of the
corporation, shall be an ex-officio member of all committees and shall see that all orders
and resolutions of the Board are carried into effect.
Section 6. Vice President. The Vice President (s) shall perform such duties as are
delegated by the President, and shall, in the absence or in the event of the disability of the
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President, perform the duties and exercise the powers of the President, and shall perform
such other duties as the Board of Trustees shall prescribe.
Section 7. Secretary. The secretary shall attend all meetings of the Board and all
meetings of the members and record all votes and the minutes of all proceedings. The
Secretary shall give, or cause to be given, notice of all meetings of the members and of
the Board of Trustees, and shall perform such other duties as may be prescribed by the
Board of Trustees under whose supervision the Secretary shall be. The Secretary may
sign with the President, or Vice President, in the name or on behalf of the corporation,
any contracts or agreements authorized by the Board of Trustees and when so authorized
affix the seal of the corporation to any instrument requiring it, and when so affixed it
shall be attested by the signature of the Secretary or that of the Treasurer. The Secretary
shall be sworn to the faithful discharge of the duties of the office of Secretary. The
Assistant Secretary, if one is elected, shall perform the duties and exercise the powers of
the Secretary in the absence or in the event of the disability of the Secretary.
Section 8. Treasurer. Financial and bookkeeping duties are completed by the
Corporation’s Finance Director. The Treasurer shall serve as Chair of the Finance
Committee of the Board. The Treasurer shall review monthly the financial status of the
Corporation and provide regular updates to the Board. The Treasurer shall also review the
990 and financial audit completed annually by the Corporation. The Assistant
Treasurer, if one is elected, shall perform the duties and exercise the power of the
Treasurer in the absence or in the event of the disability of the Treasurer.
ARTICLE VII
Agents and Representatives
Section l. Appointment of Agents and Representatives.
The board may appoint such other agents, one of whom shall be the Executive Director,
and representatives with authority to perform such acts or duties on behalf of the
corporation as the Board may from time to time delegate, so far as may be consistent with
the Articles of Incorporation, By-Laws and permitted by law.
ARTICLE VIII
Contracts, Loans, Checks, and Deposits
Section 1. Contracts. The Board of Trustees may authorize any officer or
officers, agent or agents, to enter into any contract or execute and deliver any instrument
in the name of and on behalf of the corporation, and such authority may be general or
confined to specific instances.
Section 2. Loans. No loan shall be contracted on behalf of the corporation and no
evidence of indebtedness shall be issued in its name unless authorized by a resolution of
the Board of Trustees. Such authority may be general or confined to specific instances.
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Section 3. Checks, Drafts, etc. All checks, drafts, or other orders for the payment
of money, notes, or other evidences of indebtedness issued in the name of the
corporation, shall be signed by such officer or officers, agent or agents of the corporation
unless below the approved spending limit of Executive Director and outlined in the
Finance Policy approved by the Finance Committee
Section 4. Borrowing. The Board of Trustees shall have the full power and
authority to borrow money whenever in the discretion of the Board the exercise of such
power is required in the general interests of this corporation, and in such case the Board
of Trustees may authorize the proper officers of this corporation to make, execute and
deliver in the name of and on behalf of this corporation such notes, bonds and other
evidence of indebtedness as said Board may deem proper and said Board shall have full
power to mortgage the property of this corporation, or any part thereof, as security for
such indebtedness.
ARTICLE IX
Fiscal Year
The fiscal year of the corporation shall begin on the first day of January in each
year and end on the thirty-first day of December of each year.
ARTICLE X
Trustees and Officers’
Liability and Indemnification
(a) A volunteer trustee of the Corporation is not personally liable to the
Corporation or its members for monetary damages for breach of the trustee’s
fiduciary duties. However, this Section shall not eliminate or limit the
liability of a director for any of the following:
(i)
A breach of the trustee’s duty of loyalty to the Corporation or its members;
(ii)
Acts or omissions not in good faith or that involve intentional misconduct
or a knowing violation of the law;
(iii) A violation of Section 551 (1) of the Michigan Nonprofit Corporation Act;
(iv)
A transaction from which the trustee derived an improper personal benefit;
(v)
An act or omission occurring before the date this amended document is
filed; or
(vi)
An act or omission that is grossly negligent.
A volunteer trustee of the Corporation shall only be personally liable for monetary
damages for a breach of fiduciary duty as a trustee to the Corporation or its members to
the extent set forth in this Section (a). If the Michigan Nonprofit Corporation Act, or any
other applicable law, is amended to authorize corporation action further eliminating or
limiting the personal liability of trustees, then liability of a trustee of the Corporation
shall be eliminated or limited to the fullest extent permitted by the Michigan Nonprofit
Corporation Act, or any other applicable law, as so amended. Any repeal or modification
of this Section (a) by the members of the Corporation shall not adversely affect any right
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or protection of a trustee of the Corporation existing at the time of such repeal or
modification.
(b) The Corporation assumes all liability to any person, other than the
Corporation or its members, for all acts or omissions of a volunteer director
occurring on or after the date of filing this Amendment.
(c) The Corporation shall indemnify a person who was or is a party or is
threatened to be made a party to a threatened, pending, or completed action,
suit, or proceeding, whether formal or informal, other than an action by or in
the right of the Corporation, by reason of the fact that he or she is or was a
trustee, officer, employee, or agent of the Corporation, or is or was serving at
the request of the Corporation, or is or was serving at the request of the
Corporation as a director, officer, partner, trustee, employee, or agent of
another foreign or domestic corporation, partnership, joint venture, trust, or
other enterprise, whether for profit or not, against expenses, including
attorneys’ fees, judgments, penalties, fines, and amounts paid in settlement
actually and reasonable incurred by him or her in connection with the action,
suit, or proceeding, if the person acted in good faith and in a manner he or she
reasonably believed to be in or not opposed to the best interests of the
Corporation or its shareholders, and with respect to a criminal action or
proceeding, if the person had no reasonable cause to believe his or her conduct
was unlawful. The termination of an action, suit, or proceeding by judgment,
order, settlement, conviction, or upon a plea of nolo contendere or its
equivalent, does not, of itself, create a presumption that the person did not act
in good faith and in a manner which he or she reasonably believed to be in or
not opposed to the best interests of the Corporation or its shareholders, and,
with respect to a criminal action or proceeding, had reasonable cause to
believe that his or her conduct was unlawful.
(d) The Corporation shall indemnify a person who was or is a party to or is
threatened to be made a party to a 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 corporation to procure a judgment in its favor by reason of the
fact that he or she 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, partner, trustee, employee, or agent of another foreign or
domestic enterprise, whether for profit or not, against expenses, including
actual and reasonable attorneys’ fees, and amounts paid in settlement incurred
by the person in connection with the action or suit, if the person acted in good
faith and in a manner the person reasonably believed to be in or not opposed
to the best interests of the Corporation or its shareholders. However,
indemnification shall not be made for claim, issue, or matter in which the
person has been found liable to the Corporation unless and only to the extent
that the court in which the action or suit was brought has determined upon
application that, despite the adjudication of liability but in view of all
circumstances of the case, the person is fairly and reasonably entitled to
indemnification for the expenses which the court considers proper.
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(e) (1) To the extent that a director, officer, employee, or agent of the
Corporation has been successful on the merits or otherwise in defense of an
action, suit, or proceeding referred to in this Article, or in defense of a claim,
issue, or matter in the action, suit, or proceeding, he or she shall be
indemnified against expenses, including actual and reasonable attorneys’ fees,
incurred by him or her in connection with the action, suit, or proceeding and
an action, suit, or proceeding brought to enforce the mandatory
indemnification provided in this subsection.
(2) An Indemnification under this Article, unless ordered by a court, shall be
made by the Corporation only as authorized in the specific case upon a determination that
indemnification of the director, officer, employee, or agent is proper in the circumstances
because he or she has met the applicable standard of conduct as set forth in this Article.
This determination shall be made in any of the following ways:
(a) By a majority vote of a quorum of the board consisting of trustees
who were not parties to the action, suit, or proceedings.
(b) If the quorum described in subdivision (a) is not obtainable, then by a
majority vote of a committee of trustees who are not parties to the
action. The committee shall consist of not less than 2 disinterested
trustees.
(c) By independent legal counsel in a written opinion.
(d) By the members.
(3) If a person is entitled to indemnification under this Article for a portion of
expenses including attorneys’ fees, judgments, penalties, fines, and amounts paid in
settlement, but not for the total amount thereof, the Corporation may indemnify the
person for the portion of the expenses, judgments, penalties, fines, or amounts paid in
settlement for which the person is entitled to be indemnified.
(f) Expenses incurred in defending a civil or criminal action, suit, or
proceedings described in this Article may be the action, suit, or proceeding upon receipt
of an undertaking by or on behalf of the director, officer, employee, or agent to repay the
expenses if it is ultimately determined that the person is not entitled to be indemnified by
the corporation. The undertaking shall be by unlimited general obligation of the person
on whose behalf advances are made but need not be secured.
(g) The indemnification or advancement of expenses provided under this Article
is not exclusive of other rights to which a person seeking indemnification or advancement
of expenses may be entitled under the articles of incorporation, bylaws, or a contractual
agreement. However, the total amounts of expenses advanced or indemnified from all
sources combined shall not exceed the amount of actual expenses incurred by the person
seeking indemnification or advancement of expenses.
(h) The indemnification provided for in this Article continues as to a person who
ceases to be a director, officer, employee, or agent and shall inure to the benefit of the
heirs, executors, and administrators of the person.
(i) For purposes of this Article the Corporation includes all constituent
corporations absorbed in a consolidation or merger and the resulting or surviving
12
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corporation, so that a person who is or was a director, officer, employee, or agent of the
constituent corporation or is or was serving at the request of the constituent corporation
or is or was serving at the request of the constituent corporation as a director, officer,
partner, trustee, employee, or agent of another foreign or domestic enterprise whether for
profit or not shall stand in the same position under the provisions of this section with
respect to the resulting or surviving corporation as the person would if he or she had
served the resulting or surviving corporation in the same capacity.
(j) The Corporation may maintain insurance, at its expense, to protect itself and
any director, officer, employee or agent of the Corporation or another corporation,
partnership, joint venture, trust or other enterprise against any expense, liability or loss,
whether or not the Corporation would have the power to indemnify such person against
such expense, liability or loss under the Business Corporation Act of the State of
Michigan or any other applicable law.
(k) So long as the corporation’s Articles of Incorporation do not contain
conflicting provision, this Article shall apply.

ARTICLE XI
Voting Upon Shares of Other corporations
Section1. Power to Vote. Unless otherwise ordered by the Board of Trustees, the
President shall have full power and authority on behalf of the corporation to vote either in
person or by proxy at any meeting of shareholders of any corporation in which this
corporation may hold shares, and at any such meeting may possess and exercise all of the
rights and powers incident to the ownership of such shares which, as the owner thereof,
this corporation might have possessed and exercised if present. The board of Trustees
may confer like powers upon any other person and may revoke any such powers as
granted at its pleasure.

ARTICLE XII
Prohibition Against Sharing in Corporate Earnings
Section 1. Prohibition. No member, trustee, officer, or employee of or member
of a committee of or person connected with the corporation, or any other private
individual shall receive at any time any of the net earnings or pecuniary profit from the
operations for the corporation, provided that this shall not prevent the payment to any
such person of such reasonable compensation for services rendered to or for the
corporation in effecting any of its purposes as shall be fixed by the Board of Trustees;
and no such person or persons shall be entitled to share in the distribution of any of the
corporate assets upon the dissolution of the corporation.
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ARTICLES XIII
Investments
Section 1. Investments. The corporation shall have the right to retain all or any
part of the securities or property acquired by it in whatever manner, and to invest and
reinvest any funds held by it, according to the judgment of the Board of Trustees, without
being restricted to the class of investments which a trustee is or may hereafter be
permitted by law to make or any similar restriction, provided, however, that no action
shall be taken by or on behalf of the corporation which jeopardizes the tax exemption
under Section 501 of the Internal Revenue Code and its Regulations as they now exist or
as they may hereafter be amended or if such action is prohibited by Article XIV of these
By-Laws.

ARTICLE XIV
Exempt Activities
Section 1. Permitted Activities. Notwithstanding any other provision of these
By-Laws, no member, trustee, officer, employee or representative of this corporation
shall take any action or carry on any activity by or on behalf of the corporation not
permitted to be taken or carried on by an organization exempt under Section 501 (c) (3)
of the Internal Revenue Code and its Regulations as they now exist or as they may
hereafter be amended, or by an organization contributions to which are deductible under
Section 170 (c) (2) of the Code and Regulations as they now exist or as they may
hereafter be amended.

ARTICLE XV
Corporate Seal
Section 1. Corporate Seal. The Board of Trustees may provide a corporate seal,
which, if authorized, shall be in the form of two concentric circles and shall have
inscribed thereon the name of the corporation and the words “Corporate Seal, Michigan”.

ARTICLE XVI
Amendments
Section 1. Amendments. These By-Laws may be amended, altered, changed,
added to or repealed by the affirmative vote of a majority of the members entitled to vote
at any regular or special meeting of the members if notice of the proposed amendment,
alteration, change, addition or repeal be contained in the notice of the meeting or by the
affirmative vote of a majority of the Board of Trustees if the amendment, alteration,
change, addition or repeal be proposed at a regular or special meeting of the Board and
adopted by a subsequent regular meeting; provided, that any by-laws made by the
affirmative vote of a majority of the Board of Trustees as provided herein may be
14
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amended, altered, changed, added to or repealed by the affirmative vote of a majority of
the members entitled to vote at any regular or special meeting of the members; also
provided that no change of the date for the annual meeting of members shall be made
within thirty (30) days before the day on which such meeting is to be held unless
consented to in writing, or by a resolution adopted at a meeting, by all members entitled
to vote at the annual meeting, further provided that no By-Law fixing the qualification,
classification, or term of office of any member of the then-existing Board of Trustees
shall be altered in any way during such term; further provided that no By-Law fixing the
number, composition, or term of office of any member of the Board of Trustees shall be
altered in any way without the County’s approval prior to the effective date of the
modification.

ARTICLE XVII
Liquidation of Corporation
Section 1. Liquidation of Corporation. Upon the two-thirds (2/3rds) majority
vote of the Board of Trustees and a two-thirds (2/3rds) vote of the membership, the
corporation shall be liquidated. All members of the corporation shall be deemed to have
expressly consented and agreed that upon such dissolution or winding up of the affairs of
the corporation, whether voluntary or involuntary, the assets of the corporation, after all
debts have been satisfied, then remaining in the hands of the Board of Trustees shall be
distributed, transferred, conveyed, delivered, and paid over, in such amounts as the Board
of Trustees may determine pursuant to a duly-adopted plan of liquidation, or as may be
determined by a court of competent jurisdiction upon application of the Board of
Trustees, exclusively to charitable, religious, scientific, testing for public safety, literary,
or educational organizations which would then qualify under the provisions of Section
501 (c) (3) of the Internal Revenue Code and its regulations as they now exist of as they
may hereafter be amended.
I hereby certify that the above By-Laws as Amended and Restated were adopted
the 25th day of January, 2021, by action of the Board of Trustees, in accordance with
Article XVI hereof.

____________________________________
Secretary, Tim Susterich
Reviewed by Board on December 21, 2020
Distributed/Approved at Annual Meeting on January 25, 2021
Approved by County Commission
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Muskegon County Community Development /
Strategic Planning Committee
Request for Board Approval
Requestor: Robert M. Lukens

Committee Date: 2021-04-15

Requesting Department: Community Development
- Parks

Full Board Date: 2021-04-20

Budget: Budgeted

Agenda Number: CDSP21/04 - 10

Suggested Motion: (State the following exactly as it should appear in the minutes.)
Move to approve the staff recommendation to hire Eric Carballido for the position of Twin Lake County Park
caretaker.
Summary of Request: (General description of financing, other operational impact, possible alternatives.)
The long-time caretakers of Twin Lake County Park recently retired, so a search was conducted to find a
replacement. The County posted the positions for two weeks to a variety of job sites, including: MLive online,
MCC, Indeed, Aquinas, Baker College, Davenport College, Eastern MI, Ferris State University, Hope College,
Westshore Community College, Church of God and Pure Michigan Talent Connect.
Four applications were received and staff selected the most qualified candidate, a past employee of Twin Lake
County Park, Eric Carballido.
Kristen Wade, HR Director Analysis Required? Yes

Beth Dick, Finance Director/Management Analysis:

✓
Michael Homier, Corporate Counsel Analysis Required?
No

Mark Eisenbarth, County Administrator Recommendation:

❏
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Muskegon County Community Development /
Strategic Planning Committee
Request for Board Approval
Requestor: Robert M. Lukens

Committee Date: 2021-04-15

Requesting Department: Community Development
- CVB

Full Board Date: 2021-04-20

Budget: Budgeted

Agenda Number: CDSP21/04 - 11

Suggested Motion: (State the following exactly as it should appear in the minutes.)
Move to engage the services of Azavar, a company specializing in short term rental identification and
compliance, at a not-to-exceed contract cost of $9,000 annually, and to authorize the Board Chair to sign the
contract.
Summary of Request: (General description of financing, other operational impact, possible alternatives.)
The Muskegon County P.A. 263 allows the County to collect a 5% accommodations tax on lodging facilities,
including short term rentals (STR), to be used strictly for tourism promotion, tourism development, and funding
of the CVB. An estimated 370 short-term rental properties are located within Muskegon County, and of those,
approximately 20% of those properties remit the accommodations tax to the County. The CVB estimates it can
realize uncollected revenues from over 300 short term rentals throughout the County that currently either do
not pay the tax or are unaware of the tax.
Few companies perform this service nationwide, and the CVB requested quotes from three companies:
Granicus, AllTheRooms, and Azavar. The quote summary is attached. Due to the confidentiality requirements
between STR marketing companies such as AirBNB, HomeAway, VRBO, etc., locating the addresses and
maintaining tax compliance with these lodging entities has proven extremely difficult.
Staff recommends using Azavar, as they provide the needed services for a reasonable price. With the
assistance of a short term rental identification and compliance company, in this case Azavar, the CVB expects
to cover the costs associated with the contract expense, as well as generate additional income above and
beyond the expense incurred.
Kristen Wade, HR Director Analysis Required? No

Beth Dick, Finance Director/Management Analysis:

✓
Michael Homier, Corporate Counsel Analysis Required?
Yes.

Michael Homier

Mark Eisenbarth, County Administrator Recommendation:

❏
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Short-Term Rental Compliance Companies - Comparison
Scope of Work
Tax Collection per listing
Tax Collection Total
Address Identification per listing
Address Identification Estimated Total - approx.
300+ properties
Compliance Monitoring
Activity Monitoring
24/7 Hotline
City Registration/Inspecition Collection
Estimated Totals

Azavar

Granicus

AllTheRooms

$8/ listing, not to exceed $5000
$5,000.00
-

$5,000.00
$25.50/ listing

$10/ listing, minimum of

$2,900.00

$10,663.50

$3,800.00

Included
Included
Included
$6/listing for municipality to pay
$7,900.00

$4,644.00
$6,192.00
$3,715.00
Included/ Unknown
$30,214.50

$3,800.00

**Azavar offers hotel audits upon request and will do in-person training free of charge
**Granicus offers online training free of charge
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Professional Services Agreement
This Professional Services Agreement (this
“Agreement”) is made and entered into on the
24th day of February 2021 by and between
Azavar Audit Solutions, Inc. (DBA Azavar
Government Solutions), an Illinois corporation
having its principal place of business at 55
East Jackson Boulevard, Suite 2100, Chicago,
Illinois 60604 (“Azavar”), and the County of
Muskegon, a Michigan municipal corporation
having its principal place of business at 990
Terrace Street, Muskegon, Michigan 49442
(“Customer”).
1.

SCOPE OF SERVICES

1.1
Subject to the following terms and
conditions, Azavar shall provide professional
management, government, revenue and tax,
and computer consulting services (“Services”)
in accordance with written statements of work
agreed to by the parties (each, a “Statement of
Work”) attached hereto as Exhibit A, which
may be subsequently amended by the parties.
Each Statement of Work and any subsequent
amendments thereto shall be executed on
behalf of each of the parties, whereupon it
shall be deemed incorporated herein by
reference as though fully set forth herein. The
parties agree that certain Statements of Work
may be delegated by Azavar to different
affiliates or entities that shall operate under the
terms set forth in this Agreement.
1.2
Azavar shall be responsible for
providing the Services in substantial
accordance with each Statement of Work.
Azavar will render the services provided under
this Agreement in a workmanlike manner in
accordance with industry standards.
1.3
Customer agrees to provide
reasonable facilities and space should Azavar
work on Customer’s premises as may be
reasonably required for the performance of the
Services set forth in this Agreement and in any
Exhibit hereto.
2.
INDEPENDENT CONTRACTOR.
Azavar acknowledges and agrees that the
relationship of the parties hereunder shall be
that of independent contractor and that neither
Azavar nor its employees shall be deemed to
be an employee of Customer for any reason
whatsoever. Neither Azavar nor Azavar’s
employees shall be entitled to any Customer
employment rights or benefits whatsoever.
3.
PAYMENT TERMS. Customer
shall compensate Azavar the fees set forth in
each Statement of Work. Azavar shall be
entitled to compensation for time which is
actually spent providing the Services set forth
in each Statement of Work. Azavar shall
submit an invoice to Customer on a monthly or
quarterly basis detailing the amounts charged
to Customer pursuant to the terms of this
Agreement and each Statement of Work
hereto. Customer shall remit payment to
Azavar within thirty (30) days of the date of

each invoice. If Customer defaults on
payment of any invoice that is not disputed in
writing by Customer within thirty (30) days
after the receipt of such invoice Azavar, at its
discretion, may accelerate all payments due
under this Agreement, any Statement of Work
attached hereto, and seek recovery of all
estimated fees due to Azavar. Azavar shall be
entitled to recover all costs of collection
including, but not limited to, finance charges,
interest at the rate of one percent (1%) per
month, reasonable attorney’s fees, court costs,
and collection service fees and costs for any
efforts to collect fees from the Customer.
4.
CONFIDENTIAL INFORMATION
4.1
Each party acknowledges that in the
performance of its obligations hereunder,
either party may have access to information
belonging to the other, which is proprietary,
private, and highly confidential (“Confidential
Information”). Each party, on behalf of itself
and its employees, agrees not to disclose to
any third party any Confidential Information to
which it may have access while performing its
obligations hereunder without the written
consent of the disclosing party which shall be
executed by an officer of such disclosing
party. Confidential Information does not
include: (i) written information legally
acquired by either party prior to the
negotiation of this Agreement, (ii) information
which is or becomes a matter of public
knowledge, (iii) information which is or
becomes available to the recipient party from
third parties and such third parties have no
confidentiality obligations to the disclosing
party, and (iv) information subject to
disclosure under any state or federal laws.
4.2
Azavar agrees that any work product
or any other data or information that is
provided by Customer in connection with the
Services shall remain the property of
Customer, and shall be returned promptly upon
demand by Customer, or if not earlier
demanded, upon expiration of the Services
provided under each Statement of Work
hereto.
5.

INTELLECTUAL PROPERTY

5.1
No work performed by Azavar or
any Consultant with respect to the Services or
any supporting or related documentation
therefore shall be considered to be a Work
Made for Hire (as defined under U.S.
copyright law) and, as such, shall be owned by
and for the benefit of Azavar. In the event that
it should be determined that any of such
Services or supporting documentation qualifies
as a "Work Made for Hire" under U.S.
copyright law, then Customer will and hereby
does assign to Azavar, for no additional
consideration, all right, title, and interest that it
may possess in such Services and related
documentation including, but not limited to, all
copyright and proprietary rights relating
thereto. Upon request, Customer will take
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such steps as are reasonably necessary to
enable Azavar to record such assignment.
Customer will sign, upon request, any
documents needed to confirm that the Services
or any portion thereof is not a Work Made for
Hire and/or to effectuate the assignment of its
rights to Azavar.
5.2
Under no circumstance shall
Customer have the right to distribute or make
public any information or software containing,
or based upon, Confidential Information of
Azavar to any third party without the prior
written consent of Azavar which must be
executed by a senior officer of Azavar.
6.

DISCLAIMER

EXCEPT AS EXPRESSLY PROVIDED IN
THIS AGREEMENT, AZAVAR DOES NOT
MAKE ANY WARRANTY, EXPRESS OR
IMPLIED, WITH RESPECT TO THE
SERVICES RENDERED UNDER THIS
AGREEMENT OR THE RESULTS
OBTAINED FROM AZAVAR’S WORK,
INCLUDING, WITHOUT LIMITATION,
ANY IMPLIED WARRANTY OF
MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE. IN NO EVENT
SHALL AZAVAR BE LIABLE FOR
CONSEQUENTIAL, INCIDENTAL,
SPECIAL, OR INDIRECT DAMAGES, OR
FOR ACTS OF NEGLIGENCE THAT ARE
NOT INTENTIONAL OR RECKLESS IN
NATURE, REGARDLESS OF WHETHER IT
HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES.
CLIENT AGREES THAT AZAVAR’S
LIABILITY HEREUNDER FOR DAMAGES,
REGARDLESS OF THE FORM OF
ACTION, SHALL NOT EXCEED THE
TOTAL AMOUNT PAID FOR THE
SERVICES GIVING RISE TO THE
DAMAGES UNDER THE APPLICABLE
ESTIMATE OR IN THE AUTHORIZATION
FOR THE PARTICULAR SERVICE IF NO
ESTIMATE IS PROVIDED.
7.

TERMINATION

7.1
This Agreement shall be effective
(“Term”) from the date first written above and
shall continue thereafter until terminated upon
90 days written notice by Customer or Azavar
(“Initial Term”) and automatic renewal terms
(“Renewal Terms”). The Initial Term shall be
for a sixty (60) month period, beginning on
the first day of the execution of this
Agreement. Upon completion of the Initial
Term, this Agreement shall automatically
renew for the Renewal Terms, as successive
sixty (60) month periods, unless previously
terminated. A Party may terminate one or
more of a Statement of Work, without
terminating either this Agreement or another
Statement of Work.
7.2
Termination for any cause or under
any provision of this Agreement shall not
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prejudice or affect any right of action or
remedy which shall have accrued or shall
thereafter accrue to either party.
7.3
The provisions set forth above in
Section 3 (Payment Terms), Section 4
(Confidential Information), and Section 5
(Intellectual Property) and below in Section 9
(Assignment), Section 10 (Non-Solicitation of
Employees), and Section 11 (Use of Customer
Name) shall survive termination of this
Agreement.
8.
NOTICES. Any notice made in
accordance with this Agreement shall be sent
by certified mail or by overnight express mail:
If to Azavar:
General Counsel
Azavar Audit Solutions, Inc.
55 East Jackson Boulevard
Suite 2100
Chicago, Illinois 60604
If to Customer:
Community
Development Dir.
Muskegon County
990 Terrace Street,
Muskegon, Michigan 49442
9.
ASSIGNMENT. Neither party may
assign this Agreement or any of its rights
hereunder without the prior written consent of
the other party hereto, except Azavar shall be
entitled to assign its rights and obligations
under this Agreement in connection with a sale
of all or substantially all of Azavar’s assets.
10.
NONSOLICITATION OF
EMPLOYEES. During the period in which any
Exhibit to this Agreement is in effect and for a
period of twelve (12) months thereafter, each
party agrees it will not, without the prior
written consent of the other party, solicit the
employees of the other party for the purpose of
offering them employment; provided,
however, that good faith solicitations by way
of mass media (i.e., newspapers, internet) shall
not be deemed to be a violation of this Section
10.
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This Agreement shall not be amended except
by a written amendment executed by the
parties hereto. No delay, neglect, or
forbearance on the part of either party in
enforcing against the other any term or
condition of this Agreement shall either be, or
be deemed to be, a waiver or in any way
prejudice any right of that party under this
Agreement. This Agreement shall be
construed in accordance with the laws of the
State of Illinois and the parties hereby consent
to the jurisdiction of the courts of the State of
Illinois.
Muskegon County, Michigan

BY:

NAME:

TITLE:

Azavar Audit Solutions, Inc.

BY:

NAME:

TITLE:

11.
USE OF CUSTOMER NAME.
Customer hereby consents to Azavar’s use of
Customer’s name in Azavar’s marketing
materials; provided, however, that Customer’s
name shall not be so used in such a fashion
that could reasonably be deemed to be an
endorsement by Customer of Azavar.
COMPLETE AGREEMENT
This Agreement, along with each Statement of
Work attached hereto from time to time,
contains the entire Agreement between the
parties hereto with respect to the matters
specified herein. The invalidity or
unenforceability of any provision of this
Agreement shall not affect the validity or
enforceability of any other provision hereof.
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EXHIBIT A – STATEMENT OF WORK 1
This Statement of Work (“Statement of Work”) is made and entered into on this 24th Day of February 2021 by and between Azavar Audit Solutions, Inc., an
Illinois corporation having its principal place of business at 55 East Jackson Boulevard, Suite 2100, Chicago, Illinois 60604 (“Azavar”), and Muskegon County,
Michigan, a Body Politic having its principal place of business at 990 Terrace Street, Muskegon, Michigan 49442 (“Customer”).
WHEREBY the parties entered into a Professional Services Agreement (“Agreement”) by signature by the parties attached hereto on February 24, 2021.
1.

COMPLIANCE AUDITS & ONGOING REVENUE MAXIMIZATION AND MONITORING SERVICES: In addition to the Services and work
defined in the Agreement, Services shall be provided in substantial accordance with the below statements:
(a)
Azavar, as Customer’s authorized agent and third-party administrator (“TPA”), shall undertake a Local Government Revenue Compliance
Audit, Maximization, and Monitoring Program (“Revenue TPA Program”) on behalf of the Customer. As part of the Revenue TPA Program
Azavar shall, on behalf of the Customer, separately review, audit, maximize, and regularly monitor for the Term of this Statement of Work
any and all sources of Customer revenue and related expenses (“Audits”), including, but not limited to, each sales, occupation, and use tax,
ordinance, license, service fee, contract, franchise agreement, intergovernmental agreement, payment in lieu of taxes, and any and all expenses
imposed by or upon the Customer within the Customer’s corporate boundaries, and as permitted by the Customers’ ordinances and state and
federal law, including those revenues, whether levied, imposed, or administered by the Customer, elsewhere locally, by the state or federal
government, taxpayers, remitters, or those that should be remitting any funds or savings to the Customer (“Auditee(s)”), revenues and
expenditures related to (and where applicable), but not limited to the following:
i.
Locally imposed and/or administered Business Licenses, Registrations, or Occupation Taxes
ii.
Locally imposed and/or administered Residential Rental Licenses
iii.
Taxpayers subject to Business License and/or Registration Fees
iv.
Fixed Location taxpayers subject to Hotel Occupation/Use Taxes
v.
Online travel companies and short-term online rental management platforms taxpayers subject to local
occupation/sales/use taxes.
(b)
The purpose of each Audit is to determine past, present, and future taxes, license fees, service fees, or any other recoveries, refunds, monies,
or revenue owed to the Customer that were not properly attributed to the Customer or were not properly paid or collected and to determine
future taxes, franchise fees, and other monies owed to the Customer not previously counted so that Customer can collect these past, present,
and future monies. Federal and state law, the Customer’s own local ordinances and databases, any agreements, contracts or bills between
Customer and Auditee are used by Azavar to conduct the Audits and Azavar will present to Customer in writing during the course of the
Audits reports detailing compliance findings and findings of monies paid, due, or potentially due to the Customer for review by the Customer
per Auditee (“Findings”). Where already allowable by existing Customer contracts or agreements or federal, state, or local laws or ordinances,
this Statement of Work authorizes Azavar to correct any prospective errors and make a reasonable effort to collect monies due to the Customer
under such applicable laws, local ordinances, or contracts. Additionally, Azavar shall regularly monitor all revenues and related expenditures
monthly during the Term of this Agreement and shall make any corrections accordingly. Azavar shall review Customer ordinances and shall
present Findings to Customer to maximize Customer revenues as part of the Audits, and where such Findings requires a change into the
future, Azavar will only implement such change after Customer has reviewed and agreed to in writing any such change. Customer understands
that Findings may include, but are not limited to, changes to technology, organizational processes, process automation, Customer
communication practices, Customer governing practices, and/or updates to local ordinances or the codification thereof. Customer agrees that
any Findings, whether implemented in whole or in part by Azavar or the Customer, shall be fully compensable under Section 2 of this
Statement of Work, including wherein the Findings require any amendments to an ordinance and wherein the ordinance is changed. Customer
agrees to review any Findings within thirty (30) days;
(c)
Customer hereby represents that it is not engaged in any Audits as contemplated under this Statement of Work and shall therefore pay Azavar
the fees set forth in this Agreement for any Findings made by Azavar. Customer agrees during the Term of this Statement of Work that it
shall not initiate or engage in any Audits, changes to any ordinances related to any Audits, or execution or renewal of any contracts or
agreements related to any Audits as contemplated under this Statement of Work without Azavar’s prior written consent;
(d)
In order to perform the Audits, Azavar shall require full access to Customer records and Auditee records. Customer shall use its authority as
necessary to assist in acquiring information and procure data from Auditees. Customer agrees that it shall cooperate with Azavar, provide
any documentation and records requested by Azavar, and provide continued access (prior to, during, and following any Audits) to
documentation and records, and shall engage in meetings with Auditees when requested by Azavar. Customer shall notify Azavar of any
Auditee communications or requested meetings with Customer and shall include Azavar in said communications and meetings. Customer
shall also designate one (1) professional staff member to be the Customer’s Primary Contact;
(e)

(f)

(g)
(h)
(i)

(j)

During the course of each Audit, Azavar may find that rather than being owed past due funds, the Customer owes funds erroneously paid to
the Customer. In this case, Azavar will immediately terminate its Audit for that specific Auditee and will document the error and provide the
Customer with information necessary to correct the error. Azavar shall have no liability to Customer for these errors or actions arising from
Azavar’s or Customer’s knowledge thereof;
Customer acknowledges that each Auditee is a separate entity that is not controlled by Azavar and therefore Azavar cannot predict all the
steps or actions that an Auditee will take to limit its responsibility or liability during an Audit. Should Customer negotiate, abate, cancel,
amend, delay, or waive by any means all or a portion of funds identified as payable to Customer during an audit, Customer shall pay all
Azavar expenses and fees for that Audit in addition to any applicable contingency fees for any Findings that were identified by Azavar or by
its Audits and that would have been compensable under Section 2 of this Statement of Work;
During the Audits, Azavar will educate fee and taxpayers and provide all necessary support to onboard them to file and remit payments to
Customer using Azavar software as defined in Exhibit A – Statement of Work 2;
Audit timelines and processes are set in accordance with Azavar’s proprietary audit process and applicable law. The first Audit start date is
expected to be within no later than thirty (30) days from the date of this Statement of Work unless changed and approved by the Customer’s
Primary Contact;
Each Audit is expected to last at least six (6) months. Each subsequent Audit will begin after payment terms and obligations have been
satisfactorily met from previously completed Audits however overlapping Audit work may take place at the discretion of Azavar. Audit status
meetings will be held regularly via phone, email, or in person throughout the course of the Audits between Azavar and the Customer’s Primary
Contact and will occur approximately every quarter;
Jason Perry, Local Government Revenue Compliance Audit, Maximization, and Monitoring Program, and Azavar specialists will be auditors
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under this Statement of Work. All Azavar staff or subcontractors shall be supervised by the Azavar Program Manager.
PAYMENT TERMS.

2.

2.1 Customer shall compensate Azavar the fees set forth in this Statement of Work on a contingency basis. If applicable, Azavar shall submit an
invoice to Customer on a monthly basis detailing the amounts charged to Customer pursuant to the terms of this Statement of Work. Should
Customer negotiate, abate, cancel, amend, delay, or waive, without Azavar’s written consent, any tax determination or Findings that were identified
by Azavar or by its Audits where such Findings were allowed under the law at the time the tax determination or Findings were made, Customer
shall pay to Azavar applicable contingency fees for the total said tax determination or Findings at the rates set forth below and for the following
thirty-six (36) months. If Customer later implements during the subsequent thirty-six (36) months any Findings Customer initially declined based
on Azavar programs or recommendations, Azavar shall be paid by Customer its portion of the savings and/or recoveries over the following thirtysix (36) months at the contingency fee rates set forth below.
2.2 For any and all Audits and/or Findings (under Section 1), Customer shall pay Azavar an amount equal to forty (40) percent of any new revenues,
savings, or prospective funds recovered per account or per Auditee for thirty-six (36) months following when funds begin to be properly remitted to
the Customer. In the event Azavar is able to recover any additional savings or revenue increases for any time period, or any credits at any time,
Customer will pay Azavar an amount equal to forty (40) percent of any savings, funds, and fair market value for any other special consideration
or compensation recovered for or received by the Customer from any Auditee. All contingency fees paid to Azavar are based on determinations
of recovery by Azavar including Auditee data and regulatory filings. All revenue after the subsequent thirty-six (36) month period for each account
individually will accrue to the sole benefit of the Customer.
2.3 Customer shall pay $2,900 per year, billed annually or quarterly, for Short Term Rental Discovery which includes assisting the County in
identifying non-registered short-term rentals; working with all online platforms to ensure County based listed properties are registered; and
providing annual audits of all online travel companies to ensure County taxes are collected on gross rent guest pays verses discounted rent paid
by companies.
COMPLETE AGREEMENT: This Statement of Work and the Agreement contains the entire Agreement between the parties hereto with respect to
the matters specified herein. The invalidity or unenforceability of any provision of this Statement of Work shall not affect the validity or enforceability
of any other provision hereof. This Agreement shall not be amended except by a written amendment executed by the parties hereto. No delay, neglect,
or forbearance on the part of either party in enforcing against the other any term or condition of this Statement of Work shall either be, or be deemed
to be, a waiver or in any way prejudice any right of that party under this Agreement.

3.

IN WITNESS WHEREOF, the parties have caused this Statement of Work to be executed in duplicate originals by their duly authorized representatives as of
the date set forth below.

AZAVAR AUDIT SOLUTIONS, INC.

CUSTOMER

By

By

Title

Title
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EXHIBIT A – STATEMENT OF WORK 2
This Statement of Work (“Statement of Work”) is made and entered into on this 24th Day of February 2021 by and between Azavar Audit Solutions, Inc.’s
affiliate, Azavar Technologies Corporation, an Illinois corporation having its principal place of business at 55 East Jackson Boulevard, Suite 2100, Chicago, Illinois
60604 (“Azavar”), and Muskegon County, Michigan, a Body Politic having its principal place of business at 990 Terrace Street, Muskegon, Michigan 49442
(“Customer”).
WHEREBY the parties entered into a Professional Services Agreement (“Agreement”) by signature by the parties attached hereto on February 24, 2021.
1.

REVENUE ADMINISTRATION SERVICES: In addition to the Services and work defined in the Agreement, Services shall be provided in
substantial accordance with the below statements:
i. Professional Services, Ordinance Review, Analysis, and Modification: Azavar shall review Customer ordinances and shall present
any recommendations (“Findings”) to Customer to maximize Customer revenues as part of the Audits, and where such Findings
requires a change into the future, Azavar will only implement such change after Customer has reviewed and agreed to in writing any
such change. Customer understands that Findings may include, but are not limited to, changes to technology, organizational processes,
process automation, Customer communication practices, Customer governing practices, and/or updates to local ordinances or the
codification thereof. Customer agrees that any Findings, whether implemented in whole or in part by Azavar or the Customer, shall
be fully compensable under Section 3 of the Agreement, including wherein the Findings require any amendments to an ordinance and
wherein the ordinance is changed. Customer agrees to review any Findings within thirty (30) days.
ii. Electronic Monitoring and Automated Management of Locally Authorized and Administered Tax/Fee and Any Other
Revenues: Azavar shall provide Customer for an additional fee with Services and software to continuously monitor and manage
locally authorized and administered taxes, fees, and any other revenues to ensure compliance with locally authorized taxes and fees.
Services to be included by Azavar are as follows: (i) Customer will have a single Azavar point of contact for inquiries or reporting
issues; (ii) Regular (weekly, semi-monthly, or monthly) status calls with the assigned Azavar project manager; (iii)
Defect/Enhancement reporting and tracking tool; (iv) Project management portal. Additional Services related to the software
specifically to be provided to the Customer are as follows: Tax and Fee Administration Software Module and Services
1. 99.7% guaranteed system uptime (including pre-arranged system maintenance schedule);
2. Cyber liability insurance coverage and NACHA and PCI compliance;
3. Help Desk support for Customer and Customer End Users Monday through Friday, 9am-5pm CST (excluding state and
federal holidays);
4. One (1) business day response time to support inquiries;
5. One (1) onsite training on application for Customer staff (onsite location, date, time, and duration to be mutually agreed
to by Customer and Azavar);
6. One (1) onsite demonstration and training for Customer End Users and taxpayers (onsite location, date, time, and duration
to be mutually agreed to by Customer and Azavar);
7. Report generation configured to the Customer’s requirements in collaboration between the Customer and Azavar;
8. Production of marketing material to communicate the Services and software to Customer End Users;
9. Concierge Customer Service: In the event an individual Customer End User is unable to use the Azavar Software to
file and pay Customer Taxes, Azavar shall be responsible for providing manual, individual support to the individual
Customer End User;
10. Delinquency reporting and regular follow up with delinquent taxpayers by Azavar Customer Service; and,
11. Setup of an on-site kiosk (optional) within Customer facilities.

2.

IMPLEMENTATION AND USE OF AZAVAR SOFTWARE
2.1
Customer agrees that it shall use Azavar developed, hosted, managed, and supported software pertaining to local government expense
management, tax location management, tax filing and payment applications for locally authorized and/or administered taxes, expenses,
proceeds, monies owed, or fees, (collectively “Taxes”) and revenue monitoring, management, and reporting software (“Azavar Software” or
“Software”). Customer agrees that it shall, within no more than thirty days (30) from the date of execution of this Statement of Work:
(a)
Provide Azavar full cooperation and information necessary to immediately implement, deploy, and integrate Azavar Software for
electronic filing, payment, and collection of Taxes with Customer’s existing database and/or enterprise resource planning (“ERP”)
systems, wherein the Azavar Software is accessible on Customer’s official website to users of Customer’s website (“End Users”) in a
live and secure production environment. Customer shall identify one (1) staff person to test the Software and provide feedback to Azavar
regarding the Azavar Software on a reasonably regular basis, especially during Customer onboarding on to Azavar Software. Azavar is
expressly authorized by Customer to contact and work with web, Information Technology, and/or ERP providers of Customer for the
purposes of implementing and updating Azavar Software, as necessary. Should Customer require additional Services for
implementation, configuration, customization, or integration of Azavar Software not set forth in this Statement of Work, Azavar shall
provide said professional services to Customer on a time and materials basis (Azavar’s blended hourly rate for said services is
$150.00/hour for the 2019 Calendar Year) at Azavar’s then current rate schedule; and,
2.2

3.

Azavar shall retain all rights, at its sole discretion, to recover service fees or cost(s) from Customer and/or End Users and to set reasonable
prices for Customer and/or End Users. This includes, but is not limited to, reclamation of fees for ACH/EFT/eCheck processing electronic
payments processing fees or for Credit/Debit Card processing fees. End Users with returned ACH/EFT/eCheck payments shall be assessed a
fee of $25.00 by Azavar and shall be retained by Azavar. Azavar shall assess Customer, and Taxpayer shall absorb, a service fee of 1.95% for
all transactions.

END USER LICENSE AGREEMENT
3.1 Software License. Azavar hereby grants a non-exclusive license to the Customer to use the Azavar Software for the purpose of payment, filing
and collection of all Taxes, as well as for collection of all additional and ancillary data generated by such collections. The Customer shall not
sublet, duplicate, modify, decompile, reverse engineer, disassemble, or attempt to derive the source code of said Software. The license granted
hereunder shall not imply ownership by Customer of said Software, rights of the Customer to sell the Software, or rights to use said software for
the benefit of others, except as provided below in Section 3.2. Customer shall not create any derivative work or product based on or derived from
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the Software or documentation or modify the Software or documentation without prior written consent of Azavar. Azavar agrees that it shall
install and maintain the Software during the Initial Term and for any further term as agreed upon by the parties.
3.2 Sublicense: The license grant provided to Customer includes a limited right to allow an unlimited number of End Users to the system for the
purposes of reporting, filing, and paying of all locally authorized and/or administered Taxes and revenue. Each End User shall generate a username
and password and will agree to a limited end user license agreement for accessing and using the Azavar Software for the purposes of filing, payment,
and collection of Taxes and revenue due to Customer.
3.3 Customer Data: Azavar acknowledges that the data provided by the Customer (“Customer Data”) during the use and implementation of the
Software is the property of the Customer. Customer authorizes Azavar to access, import, process and generate reports (“Azavar Data”) from the
Customer Data with Azavar’s various proprietary systems. No confidential or otherwise sensitive information will be released. Azavar owns any
rights in and to the Azavar Data, including but not limited to all Intellectual Property rights that may vest in such Azavar Data. The Azavar Data
shall be made available to the Customer in a format acceptable to both the Customer and Azavar.
3.4 Duration, Fee, and Term:
3.4.1 Duration: The grant of the Software License in Section 2.1 above is provided to Customer for the Initial Term and any Renewal Terms
to use, install, implement, and deploy the Azavar Software at the license fee set forth below.
3.4.2 Fee: Customer shall pay a $500 one-time onboarding service fee upon execution of this Statement of Work. Customer shall pay Azavar
$8.00 per filer not to exceed $5,000 per fiscal year for use of the Localgov system for a three (3) year term, for the distinct and unique
locally authorized and/or administered Tax forms listed below and implemented within Azavar Software for the Customer’s benefit
upon execution of this Statement of Work, whether or not such Tax form(s) has yet been deployed to a live production environment.
Billing of the service/license fee shall start upon deployment of Azavar Software to a live production environment. Customer agrees
and authorizes that Azavar shall deploy a distinct and unique license and/or Tax form for filing and collection of each, but not limited
to, Customer Occupation and Transient Tax upon execution of this Statement of Work. Customer may request at any time, in writing to
Azavar, that Azavar implement and deploy any additional module(s). A separate fee may be applicable for additional modules.
3.4.3 Discount: Azavar shall discount the one-time onboarding fee of $500.00, if Customer signs agreement by February 24, 2021
4

LICENSE, PERMITS, AND/OR APPROVALS
4.1 Azavar and Customer will work together to obtain such licenses, permits, and/or approvals (“Approvals”) as necessary and required by law for
the performance of the Services and implementation of the Azavar Software as provided in this Statement of Work. Customer shall be responsible
for payment of all such fees or licenses necessary for said implementation.

5

INDEMNITY
5.1 For Azavar: Azavar shall indemnify and hold harmless Customer and its officers, officials, and employees from any liability for damage or claims
for personal injury, as well as from claims of breach of confidentiality, which may arise out of the performance of the work described herein,
caused in whole or in part by any negligent act or omission of Azavar, its officers, agents, and employees under this Statement of Work.
5.2 For Customer: Customer shall indemnify and hold harmless Azavar, is officers, agents, and employees from any liability for damage or claims
for personal injury, as well as from claims for breach of confidentiality or property damage which may arise from Customer’s negligent acts,
errors, or omissions under this Statement of Work.

6

INTELLECTUAL PROPERTY
6.1 Ownership: Azavar owns all rights in and to the Azavar Software as well as all modifications and amendments necessary for implementation of
the Azavar Software. In the event that it should be determined that any Azavar Software or related documentation qualifies as a "Work Made for
Hire" under U.S. copyright law, then Customer will and hereby does assign to Azavar, for no additional consideration, all right, title, and interest
that it may possess in such Services and related documentation including, but not limited to, all copyright and proprietary rights relating thereto.
Upon request, Customer will take such steps as are reasonably necessary to enable Azavar to record such assignment. Customer will sign, upon
request, any documents needed to confirm that the Services or any portion thereof is not a Work Made for Hire and/or to effectuate the assignment
of its rights to Azavar.
6.2 Proprietary Information: As used herein, the term “Proprietary Information” means any information which relates to Azavar’s Software, audit
processes or related services, techniques, or general business processes. Customer shall hold in confidence and shall not disclose to any other party
any Proprietary Information in connection with this Statement of Work, or otherwise learned or obtained by the Customer through implementation
of the Azavar Software.

7

COMPLETE AGREEMENT: This Statement of Work and the Agreement contains the entire Agreement between the parties hereto with respect to the
matters specified herein. The invalidity or unenforceability of any provision of this Statement of Work shall not affect the validity or enforceability of any
other provision hereof. This Agreement shall not be amended except by a written amendment executed by the parties hereto. No delay, neglect or forbearance
on the part of either party in enforcing against the other any term or condition of this Statement of Work shall either be, or be deemed to be, a waiver or in
any way prejudice any right of that party under this Agreement.

IN WITNESS WHEREOF, the parties have caused this Statement of Work to be executed in duplicate originals by their duly authorized representatives as of
the date set forth above.

AZAVAR TECHNOLOGIES CORPORATION

CUSTOMER

By

By

Title

Title
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