7:30 p.m.

FINAL AGENDA FOR THE COUNCIL MEETING
CITY OF PORTAGE
June 26, 2012

Call to Order.

Invocation: Pastor Mike Drew of Workplace Chaplains.

Pledge of Allegiance.

Roll Call.

Proclamation: Firefighters Boot Drive Weekend for Muscular Dystrophy.

A.
B.

Approval of the Special and Regular Meeting Minutes of June 12, 2012.
Approval of Consent Agenda Motions.

Communication from the City Manager recommending that City Council approve the Accounts Payable Register
of June 26, 2012, as presented.

Public Hearings:
Petitions and Statements of Citizens:
Reports from the Administration:

1. Communication from the City Manager recommending that City Council:
a. acknowledge receipt of all of the submitted liquor license applications; and
b. select the Repertoire Coffee House and Theater, Inc., application and request additional information from
this applicant for consideration of conditional approval on September 25, 2012.

2. Communication from the City Manager recommending that City Council approve the Fiscal Year 2012-13
Community Development Block Grant Fund contracts and General Fund Human/Public Services contracts and
authorize the City Manager to execute all documents on behalf of the city.

3. Communication from the City Manager recommending that City Council accept the amendment to Division 2,
Section 2-171; 2-173; and 2-175, Article 5 “Purchases and Sales” in the City of Portage Code of Ordinances for
first reading and set a second reading with final adoption for July 10, 2012.

4. Communication from the City Manager recommending that City Council approve replacement of The Meadows
at Woodbridge Hills sign located in the Churchill Lane median island and authorize the City Manager to execute

the Streetscape Enhancement Agreement.

5. Communication from the City Manager recommending that City Council approve a permit for a proposed
fireworks display on July 4, 2012, sponsored by the Portage Rotary Club.

6. Communication from the City Manager recommending that City Council extend the contract with Kal Clean,
Inc., dba Paris Cleaners, for police uniform cleaning through December 31, 2012, in the approximate amount of

$8,000 and authorize the City Manager to execute all documents related to this matter on behalf of the city.

7. Communication from the City Manager regarding the May 2012 Summary Environmental Activity Report
— Information Only.

8. Department Monthly Reports.

Communications:
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Unfinished Business:

1. Communication from the City Manager regarding the follow-up review of the discussion on “Best
Practices on Formation of City Council Committees and Responsibilities.”

Minutes of Boards and Commissions Meetings:

Portage Historic District Commission of May 2, 2012.

Portage Environmental Board of May 9, 2012.

Portage Zoning Board of Appeals of May 14, 2012.

Portage Board of Education Regular Business of May 21, 2012.

Ll e

Ad-Hoc Committee Reports:
New Business:
Bid Tabulations:

Other City Matters:
1. Statements of Citizens.
2. From City Council and City Manager.

3. Reminder of Meetings:

a.  Wednesday, June 27, 6:30 p.m., Special Meeting to discuss the recent cutting of trees along Angling
Road, City Hall Council Chambers.

b. Thursday, June 28, 4:30 p.m., Public Media Network Board of Directors, 359 South Kalamazoo Mall,
3" floor.

c. Thursday, July 5, 7:00 p.m., Planning Commission, City Council Chambers.

d. Monday, July 9, 7:00 p.m., Zoning Board of Appeals, City Council Chambers.

Materials Transmitted of June 12, 2012.

Adjournment.



CITY COUNCIL
June 12, 2012 MEETING SUMMARY

CHECK REGISTER
Approved the Check Register of June 12, 2012, as presented.

PUBLIC HEARING

Approved the Tentative Plan Amendment for Oakland Hills at Centre Planned Development at 2275, 2301 and 2401 West
Centre Avenue and 8080 Oakland Drive, subject to the conditions outlined in the April 13, 2012 Department of Community
Development report.

PETITIONS AND STATEMENTS OF CITIZENS
Dr. Romeo Phillips, 1983 Brighton Lane, thanked Councilmember Sackley and Finance Director Daniel Foecking for
assisting him in a housing and tax matter, respectively.
Received a presentation from Nancy Vandenberg, 4646 Wishing Well Court, representing the Angling Road neighborhood
regarding the cutting of trees along Angling Road by Midwest Energy. Mr. Terry Sherman, 4545 Wishing Well Court, Mr.
Leonard Vandenberg, 145 West Main, Mendon, and Ms. Tamara Russell, 4585 Wishing Well Court spoke in opposition to
the cutting of trees by Midwest Energy along Angling Road and shared the impact the action has had on both themselves

and their neighborhood.

REPORTS FROM THE ADMINISTRATION
Accepted Rezoning Application #11-04 for first reading and set a public hearing for July 10, 2012; and subsequent to the
public hearing, will consider approving Rezoning Application #11-04 and rezone 7932 Lakewood Drive, 707, 743, 775 and
903 East Centre Avenue, and the southern 264-feet of 801, 809, 815, 821 and 827 East Centre Avenue to OS-1, office
service with the northern 198-feet of 801, 809, 815, 821 and 827 East Centre Avenue to remain zoned R-1A, one family
residential.
Accepted Rezoning Application #11-05 for first reading and set a public hearing for July 10, 2012; and subsequent to the
public hearing, will consider approving Rezoning Application #11-05 and rezone 7812, 7840 and 7842 Portage Road to
B-3, general business and the portion of 7908 Portage Road (approximately 351 feet by 178-feet) located immediately south
of 7842 Portage Road to P-1, vehicular parking.
Ordered notice to applicable property owners that all water and/or sewer charges remaining unpaid as of June 30, 2012, will
be transferred to the 2012 city tax roll and assessed against the property for which the services were furnished.
Awarded a three-year contract renewal to B&B Yardscape to provide quarterly brush pickup services in the amount not to
exceed $87,780 per year for Fiscal Years 2012-2013, 2013-2014 and 2014-2015; and authorized the City Manager to
execute all documents related to this contract on behalf of the city.
Approved a three-year lease extension on the Xerox Work Centre 7665P multifunction system for copying, digital printing
and scanning and authorized the City Manager to execute all documents related to this matter on behalf of the city.

UNFINISHED BUSINESS
Reaffirmed the 1991 Special Assessment Policy and denied the Administration’s application of that policy to Greenspire
Retail Development at 3201 W. Centre Avenue because 1) the development is not an adjacent parcel but part of the original
development; 2) the original developer installed facilities were never part of a special assessment district; and 3) the
application 37 years after construction is not fully supported by the 1991 policy.

BID TABULATIONS
Approved a contract with Michigan Paving & Materials Company for the 2012 Local Street Reconstruction Program and
asphalt surface repairs to isolated sections of major streets in the not to exceed amount of $750,784.77; a change order in the
not to exceed amount of $113,490.29 for additional street repairs at unit pricing within this contract; a contract with Jones &
Henry Engineer, Ltd., for construction administration and material testing for the 2012 Local Street Reconstruction Program
in the not to exceed amount of $22,725.00; and authorized the City Manager to execute all documents related to this
contract on behalf of the city.
Accepted the low bid from J. Allen & Company to provide repairs to selected major street bicycle lanes in the amount not to
exceed $18,608.05 and authorized the City Manager to execute all documents related to this contract on behalf of the city.
Approved the purchase of eight Motorola APX7000 SWAT Radios from the Van Buren County Region 5 Fiduciary in the
amount of $12,196 and authorized the City Manager to execute all documents related to this matter on behalf of the city.

COMMUNICATIONS
Determined to discuss the topic of how City Councilmembers are assigned to committees and how the committees conduct
their business at the next Regular Meeting instead of at a special workshop session.

STATEMENTS OF CITY COUNCIL AND CITY MANAGER
Councilmember Pearson stated his appreciation for living in a small town and to the responsiveness of City Council to the
neighborhood disaster discussed earlier in the meeting.
Mayor Pro Tem Reid stated that she was able to attend the opening of the second phase for the Heartland on behalf of the
Mayor. She pointed out that, in 2010, City Council approved a Payment in Lieu of Taxes (PILOT) for this affordable
housing project for seniors and commented on what a beautiful and functional development it was for people with a variety
of challenges.
Mayor Strazdas shared the importance to him of attending Eagle Scout Courts of Honor, but unfortunately he would be
unable to make one this coming weekend and asked for a member of City Council to attend in his place. He also relayed
that Portage responded to a fire earlier in the evening and that eight people were safely removed from the burning structure.
He then offered kudos to the Department of Public Safety.

COMPLETE MINUTES OF EACH CITY COUNCIL MEETING ARE AVAILABLE ON THE CITY WEBSITE AT
PORTAGEMIL.GOV, IN CITY HALL AND IN THE DISTRICT LIBRARY. MINUTES OF CITY BOARDS AND
COMMISSIONS ARE AVAILABLE ON REQUEST FROM VARIOUS DEPARTMENTS.



J

N[

FIREFIGHTERS BOOT DRIVE WEEKEND FOR MUSCULAR DYSTROPHY

WHEREAS,
WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

NOW, THEREFORE BE IT RESOLVED, that I, Peter Strazdas, Mayor of the City of Portage, do
hereby proclaim July 12, 13 and 14, 2012, as Boot Drive Weekend in Portage and ask all citizens to
support the efforts of the Portage Firefighters and the Muscular Dystrophy Association.

ﬂ

Muscular Dystrophy refers to a group of more than 40 neuromuscular diseases that cause
generalized weakness and muscle wasting; and

research and studies have helped make great strides in better understanding the disease and
developing effective new techniques to diagnose, treat, prevent and find a cure; and

the Muscular Dystrophy Association is a dedicated partnership of scientists and citizens
aimed at conquering neuromuscular diseases through research, patient care and education;

and

the selfless men and women of the Portage Department of Public Safety Fire Division
generously donate their time and energy every year to support the battle against muscular
dystrophy; and

during Fill the Boot Days, local firefighters will fan out across various intersections with
boots in hand, asking donations to support the Muscular Dystrophy Association.

Signed this 26™ day of June 2012

Peter J. Strazdas, Mayor

\_ s/
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MINUTES OF THE SPECIAL MEETING OF THE PORTAGE CITY COUNCIL
OF JUNE 12,2012 — CITY POLICY FOR UTILITY CONNECTION CHARGES
AND APPLICATION OF CHARGES TO THE GREENSPIRE DEVELOPMENT

Mayor Peter Strazdas called the meeting to order at 6:01 p.m. The following
Councilmembers were present: Councilmembers Jim Pearson, Patricia Randall and
Edward Sackley, Mayor Pro Tem Claudette Reid and Mayor Peter Strazdas.
Councilmember Terry Urban arrived at 6:03 p.m. Councilmember Elizabeth Campbell
was absent with excuse. Also present were City Manager Maurice Evans, Deputy City
Manager Brian Bowling, Director of Transportation and Utilities Chris Barnes, City
Attorney Randy Brown and Deputy City Clerk Adam Herringa.

At the request of Mayor Strazdas, the Director of Transportation and Utilities Chris
Bames handed out and reviewed an overview of the history and application of utility
connection charges. He specifically reviewed unassessed utility benefit charges and how
each are determined and applied in both commercial and residential circumstances. Mr.
Barnes then reviewed the different ways sewer and water lines may be installed (such as
developer installed and city installed), how fees are calculated and the advent of
extension districts. Mr. Bamnes then reviewed the reason for extension districts, how they
can be created, how they differ from special assessments and what it means today when
somebody wants to connect to an extension district. Next, Mr. Barnes reviewed how and
when fees are collected, how much is collected from unassessed sewer and water and
what future connections could mean by way of revenue. He also specifically reviewed
developer installed sewer and related payback agreements. Councilmember Sackley
questioned the payback time and arrangement on developer installed sewer. There was
discussion and Deputy City Manager Bowling clarified that he believes the payback
period is seven years from installation. Councilmember Randall questioned if the city
receives any financial benefit from people connecting to a developer installed sewer or
water. Mr. Barmnes clarified that the developer may receive payback up until the cost of
installation and that the city does not generate any revenue from the arrangement.
Discussion followed.

Mr. Bamnes reviewed maps of unassessed water and sewer benefit parcels. He
pointed out that there are fewer connection opportunities for sewer because of the
mandatory connection program. Councilmember Sackley inquired, in the instance of a
special assessment situation, whether there was also a benefit charge. Mr. Barnes
explained that the benefit charge was included in the special assessment. Discussion
followed. Mr. Bowling clarified that there was still a connection charge to connect to
sewer and plumbing costs (such as lateral costs) for water connection.

Next, Mr. Barnes reviewed three alternatives should City Council decide to
eliminate unassessed benefit charges. Mayor Strazdas summarized the discussion to this
point in the meeting. Councilmember Sackley discussed benefit charges, when they are
applied and how they are calculated. Mr. Sackley referenced the 1991 Special
Assessment Policy and that assessments may be paid over the course of twenty years yet
developer installed utilities have a seven year payback. In the case of Greenspire,
Councilmember Sackley stated that this situation involves a utility installation that
occurred 37 years ago and wondered if a “sunset clause” would be appropriate. Mr.
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Barnes opined that he believes there is always a benefit for someone to connect to a
utility.

The Mayor asked Joe Gesmundo of American Village Builders (AVB) to address
the City Council. Mr. Gesmundo thanked City Council for holding the meeting and
apologized for missing the last City Council Meeting. He stated that, from a developer’s
perspective, the City’s special assessment policy is fair and competitive and does not
need to be changed. He then explained that the Greenspire development is a special
circumstance and that he believes the current policy does not apply. He continued by
stating that applying such a fee as is being proposed would make Portage uncompetitive.

The attorney for AVB, Pat Lennon, thanked Mr. Barnes for his presentation and
explained that the special assessment policy is not usually problematic. However, in this
case he questioned why AVB was being charged when AVB paid to extend the sewer
line across what is now 3201 W. Centre in the 1970s into the overall development
project. He further explained that the parcel in question has always been a part of the
Greenspire development plan and expressed surprise that there is now a charge after 37
years of continuous ownership and development. He then explained that it was his belief
that the City was inappropriately interpreting the special assessment policy to apply it to
Greenspire and expressed support for a review of the policy.

Mr. Bamnes next drew a sketch diagram of the streets, parcel and sewer lines
involved. He explained that it was the sewer line originally put in by the city that made
Greenspire possible. Mayor Strazdas inquired if there was a charge levied against
Greenspire in the 1970s when the original connection was made. Mr. Barnes stated that
there was not and that he is not sure of the reasoning.

Councilmember Randall inquired as to the time and money spent on looking into
what amounts to an approximately $8,000 connection charge. City Manager Evans stated
that he was uncertain as to the time but there was around $1,200 spent on an attorney
opinion.

Councilmember Urban inquired if the sewer put in by Greenspire was ever
dedicated to the City. Mr. Barnes responded in the affirmative. Councilmember Urban
then asked how this situation differed from a housing development in which a developer
pays a connection charge, sells the lots and dedicates the utility infrastructure to the city.
He questioned whether there would be a benefit charge should a homeowner buy a lot
and connect to sewer. Mr. Barnes replied that there would not be a charge as the original
charge is paid when developer connects the utility. He reemphasized that he is not sure
why a fee was not charged in the 1970s. He also stated that should a similar development
occur today, a connection charge would be levied. In response to discussion, Mr. Barnes
stated that none of the sewer installed by the developer was necessary to service the
parcel in question.

Mr. Gesmundo opined that he has been engaged in developments in Portage for 40
years and that this is the first time the City has attempted to charge him twice for sewer.
Mr. Gesmundo then cited examples to support his assertion. Mr. Lennon interjected and
stated that levying the charge in this circumstance is not supported by ordinance or the
special assessment policy.

Mayor Strazdas explained that the situation would not be decided in this special
meeting but rather in the upcoming regular meeting that is televised. Mayor Strazdas
then asked City Administration to provide a report on how many other instances of owner
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developed land, which include a developer installed sanitary system and an unconnected
piece or parcel, are present in the city. The Mayor further clarified by stating he is
looking for a report of how many other situations are similar to that of Greenspire.
Attorney Brown inquired of the Mayor if it mattered if the unconnected parcel is owned
by a third party or the original owner. The response was that it should be, as in the case
of Greenspire, the original owner. Mr. Barnes replied that such a report would take time
and emphasized that it would be a “snapshot in time.” Mayor Strazdas then emphasized
the precedent-setting nature of any action by City Council and the importance of making
sure the policy applies to all similar circumstances. Discussion followed.

Mayor Strazdas asked each Councilmember to share their thoughts on the appeal of
AVB. Councilmember Urban indicated that he would be inclined to deny in the hopes of
getting additional information. Councilmember Randall stated that enough time and
resources had been spent on the matter and that she is ready to move on and supported
the appeal. Councilmember Pearson questioned the time and money and emphasized the
need for compromise on matters such as this. He said there was a reasonable question on
whether the developer was going to be double-charged. He continued by saying that the
recommendation by City Administration does not strike him as being business-friendly
and that he would like to see a waiver in this circumstance.

Councilmember Sackley stated that he recognized that any decision be made on a
firm legal foundation and expressed concern regarding any precedent that might be set.
He stated that he wants to make sure that, should the appeal be granted, others don’t
approach City Hall looking for refunds or that it looks like only those who have friends at
City Hall get heard. He indicated his support of the appeal and mentioned that he was
working on a motion to present at the upcoming regular meeting which would emphasize
the uniqueness of this situation.

Mayor Pro Tem Reid wondered what the rationale was in the 1970s for the City not
applying a benefit charge in this circumstance and stated that the approach taken in the
1970s seems different than the one taken in the 1990s and today. She also wondered,
when the developer installed the sewer, if the understanding was that it was for the entire
Greenspire property or just the apartments. Mr. Gesmundo indicated that he was there in
the 1970s and that the Greenspire development was conducted just like all of his other
developments and that he only had to pay once, which was when he paid to install the
system.

Mayor Strazdas thanked City Administration for their research and information.
He then stated that he believes the connection charge would have been more
appropriately applied in the 1970s and that it is difficult to ask the developer to pay to
connect this parcel today, especially if the City wants to be consistent. He indicated his
preference that the fee be waived but stated he would still like to know how many
properties might be in a similar situation in the community. He then emphasized the
importance of government conducting “due diligence” on issues and expressed the
importance of being able to tell citizens the impact of this and any policy decision.

Attorney Brown emphasized the importance of protecting the integrity of the
policy and that the policy should be upheld. He then opined if City Council decided to
make an exception to the policy, it be detailed for this particular circumstance.

Mayor Strazdas adjourned the meeting at 7:24 p.m.
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The Regular Meeting was called to order by Mayor Strazdas at 7:30 p.m.

At the request of Mayor Strazdas, Councilmember Urban gave the invocation and City Council and
the audience recited the Pledge of Allegiance.

The Deputy City Clerk called the roll with the following members present: Councilmembers
Elizabeth A. Campbell, Jim Pearson, Patricia M. Randall and Edward J. Sackley, Terry R. Urban,
Mayor Pro Tem Claudette S. Reid and Mayor Peter J. Strazdas. Also in attendance were City Manager
Maurice S. Evans, City Attorney Randy Brown and Deputy City Clerk Adam Herringa.

APPROVAL OF MINUTES: Motion by Reid, seconded by Campbell, to approve the May 22,
2012 Special Budget Work Session and Regular Meeting Minutes and May 31, 2012 Special Meeting
Minutes. Upon a voice vote, motion carried 6 to 0 with Councilmember Urban abstaining.

* CONSENT AGENDA: Mayor Strazdas asked Mayor Pro Tem Reid to read the Consent Agenda.
Councilmember Sackely removed Item H.1, Greenspire Retail / Sewer Utility Connection Charges,
from the Consent Agenda. Motion by Reid, seconded by Campbell, to approve the Consent Agenda
motions as amended. Upon a roll call vote, motion carried 7 to O.

* APPROVAL OF ACCOUNTS PAYABLE REGISTER OF JUNE 12, 2012: Motion by Reid,
seconded by Campbell, to approve the Accounts Payable Register of June 12, 2012. Upon a roll call
vote, motion carried 7 to 0.

PUBLIC HEARING:

TENTATIVE PLAN AMENDMENT FOR OAKLAND HILLS AT CENTRE
PLANNED DEVELOPMENT: Mayor Strazdas opened the public hearing and introduced
Community Development Director Vicki Georgeau, who provided a detailed overview of the proposed
amendment and the overall history of the Oakland Hills at Centre Planned Development. Director
Georgeau emphasized the proposed changes to the plan with a particular focus on the construction of a
unique cell phone tower on the development property. She discussed the reason for the selected cell
phone tower design, known as the “monopine,” as well as the reasons for its proposed location.

Mr. Greg Dobson of American Village Builders, AVB, spoke next and recognized
representatives of the various parties involved in the Oakland Hills at Centre Planned Development
that were present in the audience. Mr. Dobson reviewed the current status of the development and
focused specifically on the monopine tower and why AVB is supportive of including it in their
development. He also emphasized that AVB had been working with the property owner to the north,
William Nuyen, and that the two parties had come to agreement on the issue of the cell phone tower as
well as areas of mutual interest.

Terry Sherman, 4540 Wishing Well Court, spoke and thanked the developer and City for
working to add and preserve trees in the development.

Motion by Sackley, seconded by Randall, to close the public hearing. Upon a voice vote,
motion carried 7 to 0.

Motion by Sackley, seconded by Campbell, to approve the Tentative Plan Amendment for Oakland
Hills at Centre Planned Development at 2275, 2301 and 2401 West Centre Avenue and 8080 Qakland
Drive, subject to the conditions outlined in the April 13, 2012 Department of Community Development
report.



Mayor Strazdas thanked the development team for their effort to grow the community with 4ﬁ ?
quality projects as well as the good communication between stakeholders in the project. He then
briefly discussed the necessity, number, guidelines and maintenance necessary for cell phone towers in
communities.

Attorney Brown reviewed the next steps prior to final approval of the plan amendment.

Councilmember Sackley discussed the need for communities to have widespread broadband
access. He also stated that he appreciates developments that are created and implemented by those that
live here and work here and strive to make their developments great assets to the community.

Mayor Pro Tem Reid recognized the overall efforts of the developer and complimented them
on reaching out to the neighbor who had expressed concerns with the project.

Upon a roll call vote, motion carried 7 to 0.

PETITIONS AND STATEMENTS OF CITIZENS: Dr. Romeo Phillips, 1983 Brighton Lane,
thanked Councilmember Sackley for interceding on his behalf to assist with closing the sale of his
former home and being able move into his new home in a timely manner. Dr. Phillips also thanked
Daniel Foecking, City of Portage Finance Director, for taking his time on a lunch hour to personally
visit Dr. Phillips in order to answer questions related to a tax matter.

Mayor Strazdas invited Nancy Vandenberg, 4646 Wishing Well Court, to come forward and
address the City Council as the spokesperson for a large group of residents attending the meeting on a
matter of mutual concern.

Ms. Vandenberg stated that she had contacted several City officials prior to the meeting
including Mayor Strazdas, Mayor Pro Tem Reid and City Manager Evans and wondered if there was a
representative of Midwest Energy present in the audience. She stated that the City and Midwest
Energy were providing different stories as it relates to the cutting of trees in the Angling Road
neighborhood she is representing. Ms. Vandenberg then reviewed the tree trimming practices of
Consumers Energy and contrasted them with the practices of Midwest Energy which eliminated the
trees in the energy company’s right-of-way in her neighborhood. She emphasized that the trees that
were cut provided protection from wind, snow, dirt, and especially noise pollution as a natural and
beautiful barrier between their homes and U.S. 131. Her neighborhood, she stated, was changed in
minutes when 150 trees were cut in a matter of minutes.

Ms. Vandenberg stated that she received a notice from the City last Friday of the impending
tree cutting but woke up Monday morning to a knock on her door and the sound of chainsaws. She
then reviewed a presentation, photos and brief video of the situation. In the presentation she reviewed
the history of the tree plantings, emphasized the devastating effect of the cutting, the removal of a tree
on Michigan Department of Transportation (MDOT) property, the removal of trees that were not
located near the power lines and the future cutting plans of Midwest Energy. She also reviewed a
series of questions the residents of her neighborhood would like answered. In reviewing the questions,
she expressed concern about items such as differing information she said she received from Midwest
Energy and the City of Portage, the planting of trees under power lines, whether Midwest Energy was
following Michigan Public Service Commission (MPSC) guidelines, safety as it relates to stranded
motorists seeking assistance and decreased property values. Ms. Vandenberg also expressed concern
regarding gravel on the roadway, the width of the bikeway along Angling Road and potholes on the
roadway. She then asked the City to protect residents from this devastating situation and continued by
stating that she is deeply saddened and upset by the abrupt action taken by Midwest Energy and lack of
notice.

Ms. Vandenberg then suggested that the City take steps to work with MDOT to plant new
trees on the MDOT property. She requested that the City plant tall trees in this area.

Mayor Strazdas then asked if any other citizen would like to speak. Brett Vandenberg,

4646 Wishing Well Court, stated that the neighborhood has been taken back 20 years and would like
an adequate replacement of the trees that were taken down.
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Mr. Terry Sherman, 4550 Wishing Well Court, said he has been proud to be a Portage 4@ ?
resident until yesterday, but the elimination of the trees changed everything. He believes the
neighborhood could have come up with a better alternative than cutting the trees and expressed anger
and frustration over the situation.

Mr. Leonard Vandenberg, 145 West Main, Mendon, spoke and stated that he helped to plant
the trees and build the neighborhood. He emphasized that the neighborhood was simple and they
created a beautiful place to live. He emphasized how devastating the situation is for residents and how
much hard work it took to get the trees in place. He expressed extreme dismay at how quickly the
neighborhood changed when the chainsaws started and that the neighborhood did not have a say on
how to handle the situation. He closed by asking City Council for their help.

Ms. Tamara Russell, 4585 Wishing Well Court, stated that she moved to Wishing Well over
14 years ago and, prior to purchase, was concerned about the noise of the highway. She reviewed the
changing value of her home in recent years and expressed concern about the value of her home now
that the trees have been removed. She also expressed concerns about safety now that the natural
barrier has been removed.

Mayor Strazdas informed the audience that City Council did not approve the actions of
Midwest Energy and asked City Manager Evans to respond to as many questions that were raised as
possible. Mr. Evans emphasized that the City and City Council really do care about residents and
apologized for the situation. He stated that neither City Council nor City Administration approved of
the actions by Midwest Energy. Mr. Evans then acknowledged the horrible nature of what had
happened and provided a brief review of when conversations with Midwest Energy began and the
nature of the conversations. He pointed out that Midwest Energy did not plan on notifying residents so
the City assumed the responsibility because it was the right thing to do. He also pointed out that the
action by Midwest happened faster than anyone in the City expected and that there was no collusion
between the City and Midwest Energy.

Mr. Evans then said that he would plan on reviewing and answering the questions posed by
residents and that he hoped to have conversations with Midwest Energy to help in getting answers. He
also expressed the importance of figuring out what to do now. He emphasized the importance of
having a plan in place as any action taken by the City would be precedent-setting and he is willing to
work with residents on coming up with a plan.

Ms. Vandenberg expressed hope that the City would use their influence and put forth the
effort to influence Midwest Energy and the Public Service Commission. She pointed out that she
believes Midwest Energy is not following their own or the Michigan Public Service Commission
guidelines.

Mayor Strazdas asked the City Manager to get the facts, meet with residents from the
neighborhood and answer questions that have been raised. He continued by stating that various entities
have responsibilities and asked City Attorney Brown which agency is responsible for overseeing or
oversight of Midwest Energy. Mayor Strazdas also expressed that he would love to be able to tell a
utility what to do. Attorney Brown stated that the Michigan Public Service Commission has
responsibility over public utilities and asked for time to look into the situation. Mayor Strazdas then
inquired what the City can do and asked the City Administration for alternatives. He stated that
everyone is in agreement that this is a terrible situation and expressed optimism that there can be a
good outcome. He pointed out that it is important for residents to contact their state representatives
and stated that he would personally be in contact with Representative Margaret O’Brien and Senator
Tonya Schuitmaker.

Councilmember Urban expressed how sorry he is for what happened and shared his own
experience with a similar circumstance. He shared that nobody associated with the City made a
decision to do this and that, in his experience, no other utility has used the “ground to sky” policy for
utility management in the City of Portage. He regrets that things transpired as they did but pointed out
that City Administration was trying to get Midwest to change their mind and took the step of informing
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residents because Midwest was not going to do it. He stated that he believes the Public Service W !)2
Commission is the best tool to get Midwest Energy to stop their practice and said he looks forward to
receiving the report from the Administration on the matter.

Councilmember Sackley said there are three phases to consider in this situation. The first is
to review the history so that we know what happened and why for context. The second is what to do
today. He emphasized the importance of getting state legislators involved to deal with the Public
Service Commission. He also emphasized the importance of using this as a teaching moment or as a
best practice reference. The most important phase, he stated, is tomorrow. He continued by saying
that we must take what knowledge is learned today, reflect on the history and use it for informing
future developments and decisions. He stated that he looks forward to figuring out what happened so
we can learn from the past, develop a plan and figure out what can be done to help restore the
neighborhood.

Mayor Pro Tem Reid spoke next and empathized with residents, recognized how devastating
this has been for residents and stated that City Council is still getting up to speed as far as what
happened and what can be done. She emphasized the importance of contacting state legislators. She
then asked the City to be as proactive as possible to make sure residents in upcoming Midwestern
Energy trimming areas are aware of what is coming. She stated that while Midwest Energy probably
does have a right to do this, it doesn’t make it right.

Councilmember Pearson shared in the thoughts of other councilmembers and stated that this
is a neighborhood disaster and should be treated as such. He stated that there would be a local level
response and that he looked forward to coming to a town hall meeting and to the report by City
Administration. He stated that he will work to figure out what can be done and emphasized that City
Council is on their side.

Mayor Strazdas informed the audience that the City Manager and Council were in touch with
Representative O’Brien. He continued by expressing frustration that the City can’t do more to tell the
utility company what to do.

Councilmember Randall stated that she is shocked and appalled and expressed heartfelt
appreciation for the trees in the neighborhood. She continued by stating that a natural disaster would
have been easier to deal with and expressed frustration with the powerlessness of things that are out of
our control. She hoped that this would be a catalyst for positive change.

Councilmember Campbell echoed the sentiments of other Councilmembers and expressed
hope that the residents know their voices have been heard.

City Manager Evans stated that he had just finished speaking with Councilmember O’Brien
and that she would start looking into the matter immediately.

Ms. Vandenberg expressed gratitude for City Council listening to the concerns of the
neighborhood and for their response.

Mayor Strazdas asked for a representative of the neighborhood to contact Representative
O’Brien and for the City Manager to arrange a date and time for a town hall meeting. He then thanked
the residents for coming out and reassured those present that they had the support of City Council.
Discussion followed on notifying other residents that may be impacted by the efforts of Midwest

Energy.

REPORTS FROM THE ADMINISTRATION:

* REZONING APPLICATION 11-04: Motion by Reid, seconded by Campbell, to accept
Rezoning Application #11-04 for first reading and set a public hearing for July 10, 2012; and

subsequent to the public hearing, consider approving Rezoning Application #11-04 and rezone 7932
Lakewood Drive, 707, 743, 775 and 903 East Centre Avenue, and the southern 264-feet of 801, 809,
815, 821 and 827 East Centre Avenue to OS-1, office service with the northern 198-feet of 801, 809,
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815, 821 and 827 East Centre Avenue to remain zoned R-1A, one family residential. Upon a roll call
vote, motion carried 7 to 0.

Although the item was approved on the Consent Agenda, some members of the audience
expressed a desire to speak on the matter. Mayor Strazdas invited them to come forward. Thomas
Rogers, 896 Treasure Island Drive, Texas Township, said he was the person who started the rezoning
request and expressed concern with the rezoning as proposed by City Administration. Mr. Rogers
discussed the votes of the Planning Commission and shared a letter with City Council regarding the
rezoning matter. He expressed that the proposed rezoning would be an excessive taking of property
and hopes that City Council takes this into consideration. Mayor Strazdas informed Mr. Rogers of the
process for this request and that a public hearing has been set for July 10 to review the matter. Mayor
Pro Tem Reid informed Mr. Rogers that information on the topic could be viewed online on the City
Council website.

Leroy Butler, 821 E. Centre, spoke and said that the proposed rezoning looks like half of the
property will be residential and half commercial. He expressed hope that other options would be
considered. Mayor Strazdas assured Mr. Butler that he will be heard.

* REZONING APPLICATION 11-05: Motion by Reid, seconded by Campbell, to accept the
Rezoning Application #11-05 for first reading and set a public hearing for July 10, 2012; and
subsequent to the public hearing, consider approving Rezoning Application #11-05 and rezone 7812,
7840 and 7842 Portage Road to B-3, general business and the portion of 7908 Portage Road
(approximately 351 feet by 178-feet) located immediately south of 7842 Portage Road to P-1,
vehicular parking. Upon a roll call vote, motion carried 7 to 0.

* NOTICE OF TRANSFER OF UNPAID WATER AND/OR SEWER CHARGES TO
CITY TAX ROLL: Motion by Reid, seconded by Campbell, to order notice to applicable property
owners that all water and/or sewer charges remaining unpaid as of June 30, 2012, will be transferred to
the 2012 city tax roll and assessed against the property for which the services were furnished. Upon a
roll call vote, motion carried 7 to 0.

* 3-YEAR CONTRACT RENEWAL FOR QUARTERLY BRUSH PICKUP: Motion by
Reid, seconded by Campbell, to award a three-year contract renewal to B&B Yardscape to provide
quarterly brush pickup services in the amount not to exceed $87,780 per year for Fiscal Years 2012-
2013, 2013-2014 and 2014-2015; and authorize the City Manager to execute all documents related to
this contract on behalf of the city. Upon a roll call vote, motion carried 7 to 0.

* 3-YEAR LEASE EXTENSION FOR XEROX WORK CENTRE: Motion by Reid,
seconded by Campbell, to approve a three-year lease extension on the Xerox Work Centre 7665P
multifunction system for copying, digital printing and scanning and authorize the City Manager to
execute all documents related to this matter on behalf of the city. Upon a roll call vote, motion carried
7to0 0.

UNFINISHED BUSINESS:

GREENSPIRE RETAIL / SEWER UTILITY CONNECTION CHARGES: Mayor
Strazdas moved item H.1 in advance of item G.1. Mayor Strazdas asked Councilmember Sackley to
speak on the matter. Councilmember Sackley informed the audience that City Council had finished a
Special Meeting from earlier in the evening in which unassessed sewer utility connection charges, the
1991 Special Assessment Policy and the application of charges to the Greenspire Retail Development
at 3201 West Centre Avenue were discussed at length. Motion by Sackley, seconded by Campbell,
that the Administration’s application of the 1991 Special Assessment Policy to the Greenspire Retail
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Development at 3201 W. Centre Avenue not be supported because: 1) the development isnotan ¥
adjacent parcel but part of the original development; 2) the original developer installed facilities were
never part of a special assessment district; 3) the application 37 years after construction is not fully
supported by the 1991 policy; and, 4) the 1991 policy be reaffirmed but amended to include a sunset
provision for parcels, single or contiguous, under continuous control by ownership with majority
interest since adoption of the 1991 policy.

Councilmember Urban spoke and indicated that he did not support such a motion in the
Special Meeting and that there were questions which he would still like to see answered. He then
pointed out that the proposed motion raises questions regarding the sunset position and its effect and
expressed discomfort in moving forward on voting until questions are answered.

Councilmember Sackley amended his motion that the sunset provision be a 20-year sunset
provision for parcels that meet that criteria and asked to add a 20-year provision to the motion.
Councilmember Campbell agreed to the amendment. Mayor Pro Tem Reid asked for clarification on
the sunset provision and the 20 year provision. Councilmember Sackley stated that once 20 years have
passed the provisions would no longer apply to properties that meet the ownership requirement.
Motion by Urban, seconded by Reid, to “split the question between Mr. Gesmundo’s appeal and the
issues involved with that and amending our current policy.” Attorney Brown indicated that there are
separate issues in Councilmember Sackley’s motion and expressed support for not making a policy
decision this evening. Mayor Strazdas expressed support in splitting the motion so that a policy
change can be reviewed in more detail. Councilmember Sackley stated that he would support splitting
the motion and Attorney Brown emphasized the importance of reaffirming the 1991 Special
Assessment Policy. At the behest of the Mayor, the makers and supporters of each motion (the one to
split and the original motion) withdrew their motions so that a new motion could be put forth. Motion
by Sackley, seconded by Campbell, that the Portage City Council reaffirm the 1991 Special
Assessment Policy and that the Administration’s application of that policy to Greenspire Retail
Development at 3201 W. Centre Avenue not be supported because 1) the development is not an
adjacent parcel but part of the original development; 2) the original developer installed facilities were
never part of a special assessment district; and 3) the application 37 years after construction is not fully
supported by the 1991 policy.

Mayor Pro Tem Reid asked for the functional implication of not supporting the application of
the current policy. Discussion followed and Attorney Brown indicated that the $8,000 charge would
not be applied in this case. Councilmember Sackley stated that other factors for the motion include his
belief that the parcel in question was always part of the development and that this parcel was never part
of a special assessment district. Further discussion on the impact of motion continued. Attorney
Brown emphasized the importance of making the motion as specific to the current situation as possible.

Mayor Strazdas called the question. On a roll call vote, motion carried 7 to 0.
Councilmember Sackley emphasized the importance of receiving a report outlining how many other
situations exist in the City that are similar to that of Greenspire. Mayor Strazdas agreed and asked the

City Administration to pursue it.
COMMUNICATIONS:

COMMUNICATION FROM COUNCILMEMBER RANDALL REGARDING BEST
PRACTICE DISCUSSION: Mayor Strazdas stated that this topic is a continuation of the last City
Council Workshop and there was debate on whether to discuss the material tonight at the regular
meeting or at another special session. Councilmember Randall stated the matter in question deals with
the formation of City Council Committees and identification of responsibilities. She continued by
stating that “if any part of this discussion would impact the ability of elected officials to interact with
the public that elected them to serve, that it be conducted at a regularly scheduled council meeting and
not during an after-hour workshop.” She also stated that City Council prides itself on openness,
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transparency and good governance and that it is only fair for discussions to occur in the most public of
meetings.

Mayor Pro Tem Reid stated that this discussion is going to be significant and that it would
best take place in a forum that allows easy and full dialogue. She continued by saying that the topic
was originally part of an informal work session and that any action taken in an informal session could
then be brought back to a regular meeting for formal action. She continued by saying that a draft has
been completed but that there may be several edits that will take time to go through.

Councilmember Pearson stated that he has had the draft for two months and the whole topic
is about how City Councilmembers are assigned to a committee and consists of a brief one page
document. The document, he stated, sets the tone on how committees conduct their business and
addresses the issue of transparency. He concluded by pointing out that while citizens can attend
workshop sessions it is a rarity but a regular meeting is in full view and better attended by both
Councilmembers and the public.

Councilmember Campbell agreed with Councilmember Pearson and said, in the interest of
transparency, it should be discussed on camera at a regular meeting.

Councilmember Sackley stated that he is ready to address the matter tonight. Motion by
Sackley, seconded by Urban, that “the City Council adopt the Best Practices on Formation of City
Council Committees and Responsibilities as presented to us as a draft as a final version.”

Mayor Pro Tem Reid said that she has spent time reviewing and editing the document but has
been holding her edits for the workshop. She then passed out copies of her edits as did
Councilmember Pearson.

Councilmember Urban pointed out that there was a motion on the table and Councilmember
Randall stated that she would not support the motion. Councilmember Sackley said that he was not
aware there were so many edits but would like to have the matter settled. Councilmember Pearson
pointed out the time of day and the extent of the edits and indicated he would prefer to talk about this
at another meeting. Attorney Brown informed City Council that he had a few edits to the draft as well.

Councilmember Sackley withdrew the motion and Councilmember Urban agreed.
Councilmember Sackley encouraged fellow Councilmembers to share their edits so that everyone can
come prepared to discuss at the next meeting,.

Mayor Strazdas stated that the planned workshop will be canceled and the matter included on
the agenda for the next regular City Council meeting.

*  MINUTES OF BOARDS AND COMMISSIONS: City Council received the minutes for the
following boards and commissions:

Portage Board of Education Special of April 11, Regular Business of April 16, Policy
Governance of April 23, Special of April 25 and Special Meetings and Committee of the
Whole Work Session of May 7, 2012.

Portage Senior Citizen Advisory Board of April 18, 2012.

Portage Park Board of May 2, 2012.

BID TABULATIONS:

* CONTRACT FOR 2012 LOCAL STREET RECONSTRUCTION PROGRAM AND
ASPHALT REPAIRS, CHANGE ORDER FOR ADDITIONAL REPAIRS AND
CONSTRUCTION ADMINISTRATION AND MATERIALS TESTING: Motion by Reid,
seconded by Campbell to approve a contract with Michigan Paving & Materials Company for the 2012
Local Street Reconstruction Program and asphalt surface repairs to isolated sections of major streets in
the not to exceed amount of $750,784.77; a change order in the not to exceed amount of $113,490.29
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for additional street repairs at unit pricing within this contract; a contract with Jones & Henry
Engineer, Ltd., for construction administration and material testing for the 2012 Local Street
Reconstruction Program in the not to exceed amount of $22,725.00; and authorize the City Manager to
execute all documents related to this contract on behalf of the city. Upon a roll call vote, motion

carried 7 to O.

* CONTRACT FOR REPAIRS TO SELECTED MAJOR STREET BICYCLE LANES:
Motion by Reid, seconded by Campbell, to accept the low bid from J. Allen & Company to provide
repairs to selected major street bicycle lanes in the amount not to exceed $18,608.05 and authorize the
City Manager to execute all documents related to this contract on behalf of the city. Upon a roll call
vote, motion carried 7 to 0.

* PURCHASE OF MOTOROLA SWAT RADIOS: Motion by Reid, seconded by
Campbell, to approve the purchase of eight Motorola APX7000 SWAT Radios from the Van Buren
County Region 5 Fiduciary in the amount of $12,196 and authorize the City Manager to execute all
documents related to this matter on behalf of the city. Upon a roll call vote, motion carried 7 to 0.

OTHER CITY MATTERS:

STATEMENTS OF CITY COUNCIL AND CITY MANAGER: Councilmember Pearson
stated his appreciation for living in a small town and to the responsiveness of City Council to the
neighborhood disaster discussed earlier in the meeting.

Mayor Pro Tem Reid stated that she was able to attend the opening of the second phase for
the Heartland on behalf of the Mayor. She pointed out that, in 2010, City Council approved a Payment
in Lieu of Taxes (PILOT) for this affordable housing project for seniors and commented on what a
beautiful and functional development it was for people with a variety of challenges.

Mayor Strazdas stated the importance to him of attending Eagle Scout Courts of Honor, but
unfortunately, he would be unable to make one this coming weekend and asked for a member of City
Council to attend in his place. He also relayed that Portage responded to a fire earlier in the evening
and that eight people were safely removed from the burning structure. He then offered kudos to the
Department of Public Safety.

ADJOURNMENT: Mayor Strazdas adjourned the meeting at 10:38 p.m.

Adam Herringa, Deputy City Clerk

*Indicates items included on the Consent Agenda.
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CITY OF PORTAGE COMMUNICATION

TO: Honorable Mayor and City Council DATE: June 18,2012

FROM: Maurice S. Evans, City Manager@

SUBJECT: Accounts Payable Register

ACTION RECOMMENDED: That City Council approve the Accounts Payable Register of
June 26, 2012 as presented.

Attached please find the Accounts Payable Register for the period June 3, 2012 through
June 17, 2012, which is recommended for approval.

c¢: Daniel S. Foecking, Finance Director
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CITY OF PORTAGE COMMUNICATION

TO: Honorable Mayor and City Council DATE: June 18, 2012
FROM: Maurice S. Evans, City Manager
SUBJECT: City of Portage 2010 Census Liquor License Availability

ACTION RECOMMENDED: That City Council:
a. acknowledge receipt of all of the submitted liquor license
applications; and
b. Select The Repertoire Coffee House and Theater, Inc.
application and request additional information from this
applicant for consideration of conditional approval on
September 25, 2012.

In December 2011, the City of Portage was notified by the Michigan Liquor Control Commission
(MLCC) that one (1) new on-premises liquor license became available under the “quota provision” as
a result of the 2010 Census results. The notice further specified that should the City Council approve
issuance of the additional on-premises liquor license, a resolution specifying the recommended
applicant must be forwarded to the Michigan Liquor Control Commission (MLCC) for review and
final action. Subsequent to City Council approval on February 28, 2012, the city advertised the
availability of this new liquor license and specified that applications would be accepted until May 11,

2012.

Chapter 6, Alcoholic Liquor, of the Codified Ordinances was established “to cause the greatest
benefit to the city in its use of powers with regard to issuance, transfer, renewal or revocation” of
liquor licenses, and “to provide an orderly and non-discriminatory procedure for review and
approval...of any and all requests for liquor licenses.” Chapter 6 includes a procedure and criteria for
consideration of liquor license applications. Decision criteria specified in Section 6-35(c) include:

the general business management experience of the applicant, and in particular in the alcohol/liquor business;
business reputation and character;

financial status and ability to build and operate the proposed facility;

the uniqueness of the proposed facility;

the economic impact on the community; and

the impact on the surrounding neighborhood and vicinity, and general public health, safety and welfare issues.

Section 6-37 also provides criteria for review of new, additional liquor licenses (such as the 2010
Census quota license) allocated to the city by the MLCC. In particular, the ordinance specifies
Council shall give preference to applications that include hotels, convention centers, and restaurants
with a unique and singular conceptual design. The physical structure of a restaurant should have a
minimum seating capacity of 250 persons and should be of a nature uncommon to existing
establishments within the city. Section 6-37 permits Council to consider an application that meets the
purpose and intent of this subsection, but which may be deficient in meeting the criteria specified.



2010 Census Quota Liquor License
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After review of the applications and consideration of established criteria, Council may:

Recommend approval of an applicant, above all others, if the requirements of the ordinance have been satisfied;
Reject an application, stating the reasons for rejection;

Postpone action on an application(s), for a period not to exceed 60 days, for the purpose of supplying additional
information to Council that may be needed; or

Authorize an applicant to proceed with a more specific plan and proposal at a later date, if requested by the
applicant. The more detailed application would be for the purpose of obtaining conditional approval, per
Section 6-35(b), at which time Council could establish conditions of approval, including that construction must
commence within six months with completion within one year, unless an extension(s) is granted for good cause.

The following four applications have been filed with the city, two of which were filed after the
established May 11, 2012 submission date:

The Repertoire Coffee House and Theatre, Inc., 129 West Centre Avenue: The applicant proposes to establish
an approximate 5,800 square foot Cajun/Creole food restaurant that hosts live Blues and Jazz music located at
129 West Centre Avenue (tenant suites 295, 297, 299 West Centre) within the Portage Centre Plaza. The
preliminary floor plan indicates the restaurant will have interior seating for 231, and an outdoor patio with 40
additional seats. As shown on the floor plan, a stage and dance floor will be located within the central area of
the restaurant. The property is properly zoned and has sufficient off-street parking to accommodate the
proposed use. The applicants are comprised of four partners, who together have professional experience within
restaurant management and live music entertainment. The application was initially submitted on May 4, 2012
and involved a property located at 5036 South Westnedge Avenue. Due to leasing issues, a new location was
identified and the application was amended on June 13, 2012.

MRG (Millennium Restaurant Group) TOG, LLC, 3201 West Centre Avenue: The applicant proposes to
establish an approximate 3,000 square foot restaurant located at 3201 West Centre Avenue within the recently
constructed Greenspire retail center. While a floor plan has not yet been developed, the applicant indicates the
restaurant will have interior seating for 100 and an outdoor patio with an additional 20 seats. The property is
properly zoned and has sufficient off-street parking to accommodate the proposed restaurant use. The applicant
has extensive experience in the restaurant industry and owns and operates several restaurants in the area
including: The Fieldstone Grill in Portage, The Union, The Wine Loft, Martell’s and Epic Bistro/Central City
Tap House in Kalamazoo. The concept for the proposed restaurant will be similar to the Central City Tap
House located in downtown Kalamazoo. The applicant has provided photos, a floor plan and menu for the
Central City Tap House regarding the restaurant concept. The application initially was submitted by The
Hinman Group on May 11, 2012 and involved future development (hotel or restaurant) within the Downtown
Development Authority (DDA). Because the submission did not involve a specific development proposal or
applicant, the application was amended on May 21, 2012 for the proposed MRG restaurant within the
Greenspire retail development on West Centre Avenue.

The Big Burrito, Inc., 3750 West Centre Avenue; The applicant proposes to establish an approximate 2,234
square foot authentic Mexican restaurant located at 3750 West Centre Avenue (tenant suite 3792 West Centre
Avenue) located within the Woodbridge Hills Shopping Village. The floor plan provided indicates the
restaurant will have interior seating for 54 occupants. The property is properly zoned and has sufficient off-
street parking to accommodate the proposed restaurant use. The applicant owns and operates the Big Burrito
restaurant in Kalamazoo. The concept for the proposed restaurant will be similar to the Big Burrito located in
Kalamazoo, with food and beverage delivery service within the City of Portage. The application was submitted
on May 15, 2012.

Riviera Maya, Inc., 5036 South Westnedge Avenue: The applicant proposes to establish an approximate 7,785
square foot authentic Mexican restaurant in an existing freestanding building previously used for restaurant
uses. While a floor plan has not yet been developed, the applicant indicates the restaurant will have up to 160
interior seats. The property is properly zoned and has sufficient off-street parking to accommodate the
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proposed restaurant use. The applicant owns and operates the Los Amigos restaurants in the cities of Portage
and Kalamazoo and has experience with operating other similar restaurants in communities outside of
southwest Michigan. The concept for the proposed restaurant will be similar to the Los Amigos restaurant
constructed on South Westnedge Avenue and Garden Lane within the city. The application was submitted on
May 23, 2012.

All of the applications fulfill the information requirements specified in Section 6-34 of the ordinance.
Consistent with the ordinance, the applications have been reviewed by the Departments of Public
Safety (Police Division and Fire Marshal), Finance and Community Development and no objections
or concerns have been noted at this time. As detailed above, all of the properties involved are
properly zoned and have sufficient off-street parking to accommodate the proposed restaurant uses.
However, each of the applications submitted will require submission of more detailed building, floor
plans and other specifications to ensure compliance with applicable zoning, building and fire codes.

Of the four applications submitted, the proposed Repertoire Coffee House and Theatre most closely
meets the criteria specified in the ordinance. The proposed restaurant involves a unique concept that
includes live Blues and Jazz music that is not otherwise available within the City of Portage. The
seating capacity of the proposed restaurant, including seasonal outdoor patio space, also meets
ordinance criteria. Finally, the applicants have relevant experience for the proposed business.

It is recommended that the submitted applications be acknowledged by Council and, per Section 6-
35(a)(4) of the ordinance, The Repertoire Coffee House and Theater, Inc. be selected and requested to
provide additional information for consideration of conditional approval on September 25, 2012. The
recommended action will provide the applicant additional time to supply Council with important
project information and to formally request conditional approval as specified in Sections 6-35(b) and
6-35(e) of the ordinance. Project information requested from the applicant which is necessary for
consideration of conditional approval includes:

e A more fully prepared development plan of the proposed restaurant and live music venue to obtain zoning and
permitting approval from the city;

Cost estimates for the buildings, furnishings and fixtures;

Estimates of the number of employees for the operation of the facility;

Information regarding the management of the facility;

Information regarding planned entertainment and dancing;

Answers to any related questions regarding improvements or operation of the facility.

With regard to the initial application submitted by The Hinman Group and the application submitted
by Riviera Maya, Inc., these two applicants may be eligible for a reduced cost “Redevelopment
Project Area/Development District Liquor License” from the MLCC for a project that involves the
renovation of an existing building within a Downtown Development Authority (DDA). The City of
Portage has recently submitted documentation to the MLCC to gain eligibility for projects within the
Portage DDA.

Attachments: Communication from the Michigan Liquor Control Commission
Liquor License Applications (four)

C: Vicki Georgeau, Director of Community Development



CITY OF PORTAGE COMMUNICATION

TO: Honorable Mayor and City Council DATE: February 20, 2012

FROM: Maurice S. Evans, City Manager @

SUBJECT: City of Portage 2010 Census Liquor License Availability

ACTION RECOMMENDED: That City Council authorize the City Administration to:

a. solicit proposals from interested parties regarding the liquor
license availability with a response due date of May 11,2012;

b. correspond with applicants concerning the time schedule,
application and ordinance requirements for liquor licenses;
and

c. review all liquor license applications in accordance with the
requirements of Chapter 6 of the Codified Ordinances and
provide information for consideration by Council in June
2012.

In December 2011, the Michigan Liquor Control Commission provided notice to the City Clerk that
based on 2010 federal decennial census population counts, one (1) additional opening for a new, full
year on-premises liquor license has become available to the City of Portage under the "quota
provision". The notice further specifies that should the City Council approve issuance of the
additional on-premises liquor license, a resolution specifying the recommended applicant must be
forwarded to the Michigan Liquor Control Commission for review and final action.

Chapter 6 of the Codified Ordinances was established "to cause the greatest benefit to the city in its
use of powers with regard to issuance, transfer, renewal or revocation" (and) "to provide an orderly
and non-discriminatory procedure for review and approval... of any and all requests for liquor
licenses". Chapter 6 also establishes the procedure and criteria for consideration of new liquor

licenses.

To date only one business, Maestro Pizza, 4824 West Milham has inquired as to availability of the
on-premise liquor license, but has yet to formally submit an application to the State Liquor Control
Commission or the City of Portage. Given the availability of the additional liquor license for award
and the potential interest in the license for use within the city, it is advised that Council solicit
applicants for consideration of which, if any, to recommend to the State Liquor Control
Commission. In order to provide sufficient time for consideration of all potential applicants, and to
communicate the availability of the 2010 Census liquor license, it is advised that Council establish a
May 11, 2012 closing date for submittal of applications to the city from those wishing to be
considered. Applications will then be reviewed by the City Administration in accordance with the
requirements of the ordinance. Council will then be provided with all necessary information for
consideration of the applications in June 2012,

Attachment: Communication from the Michigan Liquor Control Commission



STATE OF MICHIGAN

RICK SNYDER DEPARTMENT OF LICENSING AND REGULATORY AFFAIRS STEVEN H. HILFINGER
GOVERNOR MICHIGAN LIQUOR CONTROL COMMISSION DIRECTOR
ANDREW J, DELONEY

CHAIRMAN YEET
\Leesdlzy)
December 1, 2011 e 7
Cicwy A %
| g 438 35,5
Portage City Council ~  gff U P
Attn: Clerk ‘??") i 8@ 2 o
7900 South Westnedge Avenue 7 <
Portage, Michigan 49002 ‘?( \)4%\

S
O
-
=
)
<

Dear Clerk

This correspondence is in regard to the 2010 federal decennial census counts for Michigan
Cities, Villages and Townships conducted on April 1, 2010 for determination of the population.

Pursuant to the official census counts for Michigan received from the Census Bureau our
records have been amended to reflect the population of Portage City, Kalamazoo County is
46,292; and the quota based upon said population is 31.

This adjustment has therefore created one additional opening(s) for a new full year on-premises
license(s) under the quota provision. Please mark your records accordingly.

If your Honorable Body intends to approve the issuance of the additional license(s) in your
governmental unit, please forward you decision in the form of a resolution certified by the Clerk
as the official proceedings of a regular or special meeting, with date of the meeting indicated.
The resolution should specify which applicant you recommend “above all others” for the one
available license(s). The applicant name (must be the correct, complete name “legal” name of
the entity which is applying for the license), type of license being applied for and the complete
address of the proposed location.

Enclosed is a resolution form for your convenience. If you have any questions, please call the
Licensing Division at (517) 322-1400.

Very Truly Yours,
MICHIGAN LIQUOR CONTROL COMMISSION

Hossa. Macki

Sharon Matrtin, Director
Licensing Division

Iw
Enclosure

LARA is an equal opportunity employer/program.
Auxiliary aids, services and other reasonable accommodations are avallable upon request to Individuals with disabliiities.
7150 HARRIS DRIVE « P.O. BOX 30005 » LANSING, MICHIGAN 48909
www mirhinan noviine ¢ [R17)322.1345



STATE OF MICHIGAN
DEPARTMENT OF LICENSING AND REGULATORY AFFAIRS
LIQUOR CONTROL COMMISSION

RESOLUTION
Ata meeting of the
(Regular or Special) (Township Board, City or Village Council)
called to order by on at PM.
The following resolution was offered:
Moved by and supported by
That the request from:
be considered for “above all others”
(Approval or Disapproval)
APPROVAL DISAPPROVAL

Yeas: Yeas:

Nays: Nays:

Absent: Absent:

It is the consensus of this legislative body that the application be:

for issuance
(Recommended or not Recommended)
State of Michigan ______ )
County of )
I hereby certify that the foregoing is 2 true and complete copy of a resolution offered and
adopted by the ata
(Township Board, City or Village Council) (Regular or Special)

meeting held on )

(Date)

SEAL (Signed)

(Township, City of Village Clerk)

(Mailing address of Township, City of Village)



The Repertoire Coffee House and Theatre, Inc.
129 West Centre Avenue
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Page 1 of 1

LIQUOR LICENSE APPLICATION, Amended for new location.

Background:

The corporation was in lease discussions with The Hinman Company for a property located at 5036 S. Westnedge. We
were under the understanding that there were no discussions with other parties and we submitted our Census License
Application on May 5th (which was the first received by the city for this license and | believe one of two that made it in
before the May 11th deadline). We had signed a lease for the property with our broker; the Landlord did not countersign
the lease and the property became unavailable. On Friday, June 1st, Victoria Georgeau from the City of Portage informed
us that there was a competing application for that location. At that time, we were being told it was for adjacent property;
however on Monday June 4th, our broker was told by Hinman's broker that the building was rented out and that we could
discuss other options. This left us little time to find a suitable replacement property for this license application, but we have
found what we believe will be a great option. Because of the changes, items number 5 and 11 of the application license

previously submitted should be amended as follows:

5. The corporation has found contiguous property located at 295, 297, and 299 East Centre Street, which is part of
Portage Centre Plaza, and has gotten commitment from the owner, Portage Centre Plaza, LLC, to lease. This
plaza is located in what the City of Portage considers their downtown, adjacent to the city offices, fire and police,
and near the library and senior center. By placing a venue that hosts live Blues and Jazz and offers Cajun and
Creole food within the center, the downtown area has a unique draw that is not seen in the commercial corridor of
Portage. The subject property is currently vacant, is split into three suites and is zoned commercial. Suite 297 has
previously been used for food preparation; however a complete build out will be needed for the scope of our

project. Please see the project plans for further information.

11. The subject property is located in a large shopping center, and as such met the City of Portage requirements for
off-street parking and lighting for general commercial. There are a couple of food services providers located within
the center, but they are located in another building across a large parking field. As such, because of the shared
parking field, and the fact that many of the businesses operate primarily during the day, while the corporation plans
on being more of a nighttime attraction, there should be no problem with parking. There is appropriate refuse
disposal for the center. Updates with the planning board will be sought to satisfy the needs of the city when gaining
approval for restaurant use within this location. Attached is a preliminary plan for the corporation’s build-out within
the building, including a deck area that would be used for serving food and beverages. The license is to be utilized
within the building.Also attached is a letter of support from Portage Centre Plaza, LLC and the property

management company, Plazacorp Realty Advisors, Inc., showing support and commitment for this use.

file://C:\Documents and Settings\georgeav\Local Settings\Temp\XPgrpwise\4FD848C7PORTAG... 6/18/2012
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June 12, 2012

Victoria Georgeau

City of Portage

7900 South Westnedge Avenue
Portage, Michigan 49002

Re: Letter of Support — Repertoire Coffee House and Theatre

Dear Mrs. Georgeau:

Portage Centre Plaza, LLC, is pleased to write this letter of support for Repertoire Coffee House and
Theater and to confirm that we intend to locate them is suites 295, 297 and 299, W. Centre Avenue
(Building No. 3). We support their quest to open a live music venue and restaurant within the City of
Portage and believe it will be a unique and dynamic addition to the City Center.

We also believe it will be a good addition to our Shopping Center, which as you know was the first
Brownfield Redevelopment Authority Project in the City of Portage. The Shopping Center and
particularly Building 3, has been functionally and economically challenged over the past years.
Fortunately, we are successfully re-tenanting the Shopping Center and Repertoire will be a strong
anchor to Building 3 and a capstone to the Shopping Center.

We look forward to a positive outcome for Repertoire, the Shopping Center and the City at the City’s
largest brownfield redevelopment site.

Sincerely,
Portage Centre Plaza, LLC

Mark K. Chilcott
Authorized Agent
PlazaCorp Realty Advisors, Inc.

=2y
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s
4
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e i

EVEEORMEN

i

211 E. Water St., Ste. 201 o 506 West Church Street
Kalamazoo, Michigan 49007 PLAZACORP REALTY ADVISORS. ING. Ozark. Missouri 65721

Phone: (269) 383-5775 . Phone: (417) 581-4374
Fase (269) 383-5774 www.PlazaCorp.net Fa: (417) 5814389
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CITY OF PORTAGE
LIQUOR LICENSE APPLICATION

City Clerk's Office
City of Portage
7900 South Westnedge Avenue
Portage, Ml 49002

Pursuant to Chapter 6 (Alcoholic Liquor) of the Code of Ordinances of Portage, Michigan,
each applicant for a Liquor License within the City of Portage is required to submit a current
and complete "City of Portage Liquor License Application" as furnished by the City Clerk.

INSTRUCTIONS TO COMPLETE APPLICATION:

Please provide the information requested below. Responses must be typed, double-spaced,
within the space provided. If additional room is required for a response, please attach a
separate sheet. The completed application must be signed and dated by the applicant, if an
individual, or by a duly authorized agent thereof, if a partnership or corporation. The original
application must be submitted to the City Clerk, together with the application fee (payable to

the City of Portage) in the amount of $850.

NOTES: Incomplete applications may be rejected from further consideration.

The City reserves the right to request additional information from the applicant as
part of its review process.

khhkhkhkhdhhdhddhhhk EQUIRED INFORMATION************

a. If anindividual, the name, age, and address of the applicant.

b. If a partnership, the name, age, and address of all persons entitled to share in the
profits thereof. The general partner shall sign the application and all other
documents required in connection with the application.

c. If a corporation, the names and addresses of all officers and directors thereof, and if
an aggregate of more than 10% of the stock of such corporation is owned by any
one person or his or her nominee, the name, age, and address of such person. The
application shall also include the following:

1) If incorporated outside of Michigan, a copy of its current Articles of
Incorporation and a current Certificate of Good Standing from the state of
incorporation.

2) If a Michigan corporation, a copy of the current Articles of Incorporation as
approved by the Department of Consumer and Industry Services.



Liquor License Application
Page 2

3) Certified copies of the minutes of the meeting of its board of directors or an
affidavit signed by an officer of the corporation naming the person who is
authorized by corporate resolution to sign the application.

4) An affidavit stating the identity of its current corporate officers and the members
of the board of directors. SEE ATTACHED

d. If alimited liability company, the name, age, and address of all the members. The
application shall also include the following:

1) If a foreign limited liability company, a copy of the Certificate of Authority issued
by the Michigan Department of Consumer and Industry Services.

2) If a domestic limited liability company, a copy of the Articles of Organization
filed with the Michigan Department of Consumer and Industry Services.

3) An affidavit stating the full name and address of its current members,
managers, and assignees of membership interest.

4) An affidavit signed by a manager of the limited liability company or by at least
one member if management is reserved to the members, naming the person
authorized to sign the application. If a foreign limited liability company, a
person who has the authority to sign under the laws of the jurisdiction of its
organization shall sign the affidavit and shall indicate the capacity in which the

person signs the affidavit.

2. Type of license desired. SEE ATACHED

3. The nature of business of the applicant, and in the case of a corporation, partnership or
limited liability company, the object or objects for which it was formed. SEE ATTACHED



Liquor License Application

Page 3

5.

6.

A written statement as to the applicant's character, experience and financial ability to
meet the obligations and business undertakings for which the license is to be issued,
including the length of time said applicant has been in the business of that nature, or, in
the case of a corporation, partnership, or limited liability company, the date in which the

entity came into existence. SEE  ATTACHED

The location and description of the premises which are to be operated under such
llcense.  see. ATTACHED

If the business of the applicant is to be operated or conducted by a local manager or
agent, the name and address of said manager or agent. SEE ATACHED

A statement whether applicant has, prior to this application, made application for a
license to sell beer and wine or spirits and the date, place, and description of such

application or applications. ggg ATTACHED



Liquor License Application

Page 4

10.

11.

A statement that applicant has never been convicted of a felony and is not disqualified to
receive approval for a license by reason of any matter or thing contained in this

ordinance or the laws of the State of Michigan. SEE ATTACHED

A statement that the applicant will not violate any of the ordinances of the City of
Portage or laws of the State of Michigan or of the United States in the conduct of its

business. SEE ATTACHED

A statement that, should any of the information provided in his or her application or any
attachment thereto change during the term of this license or any renewal thereof, the
applicant will notify the City Clerk in writing within thirty (30) days of such change.

SEE ATTACHED

Attach an 8-1/2" x 11" building and grounds layout diagram showing the entire structure,
premises, and grounds and, in particular, the specific areas where the license is to be
utilized. The plans shall show the relationship of the proposed structure to the
surrounding property and land use and shall demonstrate adequate off-street parking,
lighting, refuse disposal facilities and where appropriate, adequate plans for screening

and noise control. geE ATTACHED

(Narrative space only. Attach diagram.)



Liquor License Application

Page 5

12.

Any other information pertinent to the applicant and operation of the proposed facility.
(Attach additional page, if necessary.)

Execution:

DATE: _ 5 / 3[/2012 Signed: (Name of enti p’r indjvidual)
Witness U Doro thy M. R b net

éﬁ /7%/%‘%& Its: ﬁ)eaf[tlls Dee ket - ?e:q}an"

Witness Steven F-4 feslve ~The 22,7‘3\:’"% Coblie House~tTh e_cd:cr*
@ .

*************************************************************

THE COMPLETED APPLICATION AND THE APPLICATION FEE IN THE AMOUNT OF
$850 SHOULD BE MAILED OR DELIVERED TO:

City Clerk
City of Portage
7900 South Westnedge Avenue
Portage, Ml 49002



LIQUOR LICENSE APPLICATION

that will transact business under the assumed name of Repertoire Entertainment
Partners. Members are Theophlis Duckett (50% stock) and Diana Duckett (25%
stock), of 228 Tamarix Avenue, Portage, Michigan and Steve George (12.5%
stock) and Dorothy Robinett (12.5% stock), of 741 Lynn Avenue, Kalamazoo,
Michigan. Attached as Exhibit A are: (i) a copy of the Articles of Incorporation,
(ii) a corporate resolution authorizing Theophlis Duckett to sign this application
on behalf of the corporation, and (iii) an affidavit stating the corporation’s current

corporate officers and the members of the board of directors.

2. The corporation is seeking a new “Class-C” Liquor License. It is our
understanding that a new census based liquor license has become available within

Portage, Michigan under the “quota provision.”

3. The corporation was formed with the intent of becoming a destination point for
Portage and the greater Southwest Michigan area by filling a much needed void
not addressed locally. Namely, the corporation wishes to provide a live
entertainment venue with an emphasis on Jazz and Blues that is more normally
found in larger markets such as Grand Rapids, Detroit, or Chicago. Furthermore,
the corporation will specialize in Cajun, Creole and Barbeque Fare, which is not

otherwise available in our local marketplace.



4. The corporation was formed in 2005, as Ted and Diana Duckett began to pursue
Ted’s long time aspiration to become a restaurateur. Ted is a graduate of Western
Michigan University with a Secondary Education major and Physical Education
minor. Upon graduation he immediately began a 40+year long career at
Kalamazoo Loy Norrix High School, teaching History and coaching various
sports. Diana’s father was a restaurateur in Chicago so she grew up within the
business. Diana has also experience as a professional Jazz entertainer in Chicago,
Washington D.C, and Breckenridge Colorado. In Kalamazoo she sang with the
Kalamazoo Symphony for nearly 5 years. Afterwards she became an
entertainment manager and event planner for various groups and non- profit
organizations throughout the area. Diana currently works as an independent
contractor in the Mortgage and Real Estate industry. As stated, Ted and Diana
have been working on this for a number of years and have the financial pieces in

place to take on this project.

As time went on, Ted and Diana brought in Steve George and Dorothy Robinett
as officers of the corporation. Both Steve and Dorothy have experience within the
restaurant industry. Steve has 17 years experience starting with his role as a cook
and bar-back at the 8,000 square foot Wooly-Bully’s restaurant/nightclub in
Northville, Michigan, where he eventually started bartending and later managed.
For the last 12 years, he has worked in all functions at Pappy’s Place in Portage,

Michigan (the last 7 bartending and managing). Dorothy has experience with



advertising and public relations through various venues. Most applicable perhaps
are several projects related to food and entertainment. During graduate school at
Eastern Michigan University, she designed capital campaign materials to help the
Ark Theatre, the second oldest non-profit acoustic music venue in the United
States, raise funds for its relocation to downtown Ann Arbor. As a member of the
Kalamazoo Jaycees, she partnered with another Jaycee to put on a concert to
benefit the Red Cross Tsunami Relief efforts and over the years also prepared a
number of press releases and other materials related to Kalamazoo’s Island Fest
and Taste of Kalamazoo Festivals. She works in commercial real estate as a

project manager.

Together Ted and Steve will take on the bulk of the day to day operations. Ted
will manage the corporation side of the business and Steve will manage the
restaurant as the general manager. Diana will work with Ted to book talent and

Dorothy will assist with promotional materials.

Together the corporation is aiming to create a place where great food, fun,
romance, dancing and entertainment can be enjoyed in one spot. This is the

inspiration behind the Repertoire concept.

. The corporation is in serious lease negotiations with The Hinman Company for a
property located at 5036 S. Westnedge. It is expected that a Lease will be signed
toward the middle of May 2012. The subject property is currently vacant, is zoned

B-3, and has previously been used as a restaurant.



6. The corporation is to be operated and conducted under the management of the

officers as detailed within number 4 hereof.

7. Neither the corporation, nor any of its officers, has ever made an application for a

license to sell beer, wine or spirits.

8. No officer or director of the corporation has ever been convicted of a felony nor
are any of the officers or directors disqualified to receive approval for a license by

reason of any matter or thing contained in this ordinance or the laws of the State

of Michigan.

9. The applicant will not violate any of the ordinances of the City of Portage or laws

of the State of Michigan or of the United States in the conduct of its business.

10. Should any of the information provided within this application or any attachment
hereto during the term of this license or any renewal thereof, the corporation will

notify the City Clerk in writing within thirty (30) days of such change.

11. The subject property is 7,785 square feet and has previously been used for
restaurant use. At that time it met the City of Portage requirements for off-street
parking (94 spots) and lighting, and there is room for appropriate refuse disposal

to be placed along the western edge of the property. Although some updates may



be required, the site had previously met zoning and planning board requirements
necessary to gain approval for restaurant use. Attached is a drawing supplied by
the Hinman Company, which details the current building layout. Also attached is
a preliminary plan for the corporation’s build-out within the building. An aerial
view of the grounds is attached (source Portage, MI GIS Mapping System). The

license is to be utilized within the building.



Resolution of Members
The Repertoire Coffee House and Theatre Incorporated

The undersigned, being all of the shareholders and officers (" Officers") of
The Repertoire Coffee House and Theatre Incorporated, a Michigan corporation
("Company"), hereby adopt the following Resolutions by unanimous written
consent pursuant to the authority granted under the Operating Agreement for the

Company:
WHEREAS, Theophlis Duckett is the President of the Company; and

WHEREAS, the Officers of the Company wish to authorize Theophlis Duckett to
transact business on behalf of the company,

NOW, THEREFORE, BE IT RESOLVED, that Theophlis Duckett is
hereby appointed as an authorized agent of the Company; and

FURTHER RESOLVED, Theophlis Duckett, as authorized agent of the
Company, in the Company's capacity, is hereby authorized to execute and deliver
on behalf of the Company, any and all documents, and do all things, necessary or
desirable to complete the application for a liquor license within the City of Portage,

Michigan (the " Application)

Signed this 3 day of May, 2012.

@J&z‘ ST e

eyls Dué‘kett President Steve P-G George, Treasurer

it LSBT

Diana L. Duckett, Vice President Dorotfy M. Robinett, Secretary




AFFIDAVIT OF CORPORATE OFFICERS AND DIRECTORS

STATE OF MICHIGAN )
) ss.

COUNTY OF KALAMAZOO )

THEOPHLIS DUCKETT, being duly sworn, states as follows:

1. I am the President of The Repertoire Coffee House and Theatre Incorporated, a
Michigan corporation, whose address is 228 Tamarix Avenue, Portage, Michigan 49002
(“REPERTOIRE”).

2. The officers of REPERTOIRE are as follows:

Theophlis Duckett, President
Diana L. Duckett, Vice President
Steve P-G George, Treasurer
Dorothy M. Robinett, Secretary

3. This Affidavit is executed for the purposes of satisfying requirements of a liquor
license application for the City of Portage, in the State of Michigan.

4. I have personal knowledge of the facts as stated herein, and if sworn, can

competently testify to the same.

[signature page follows]



Dated this 3 day of May, 2012.

By: MW
¢ Theophlis Duckett
Address: 228 Tamarix Avenue

Portage, MI 49002

STATE OF MICHIGAN )

COUNTY OF KALAMAZOO )

The foregoing instrument was acknowledged before me this % _day of May, 2012, by

Theophlis Duckett, the President of The Repertoite Coffee House and Theatre Incorporated, a

Michigan corporation, on behalf of the e mpany

\ .M«'o.,.ﬁ"‘ _
Notarhﬁéj/ & lama 200, Michigan

My Commission Expires:
RUTH MCCAUS

Acting in the County of: Kalamazop Notan STAND
m’gm:'rggcofsmm:cmgm v

My Commlssmn
ting In the County o Explres Feb. 01, 2014

Actin

This Instrument Drafted By:
DOROTHY M. ROBINETT

741 Lynn Avenue
Kalamazoo, MI 49007

After recording, return to Draftsman.



Michigan Department of Labor & Economic Growth

Filing Endorsement

This is to Certify that the ARTICLES OF INCORPORATION - PROFIT
for
THE REPERTOIRE COFFEE HOUSE AND THEATER INCORPORATED

ID NUMBER: 42873D

received by facsimile transmission on March 24, 2005 is hereby endorsed filed on
March 24, 2005 by the Administrator. The document is effective on the date filed,

unless a subsequent effective date within 90 days after received date is stated in the

document.

In testimony whereof, | have hereunto set m
hand and affixed the Seal of the Department,
in the City of Lansing, this 30th day

of March, 2005.

s R

Bureau of Commercial Services

Sent bv Facsimile Transmission 05089



BCS/CD-2500 (07/11)

DEPARTMENT OF LICENSING AND REGULATORY AFFAIRS
PROFIT CORPORATION INFORMATION UPDATE

AR A A

2011
Due May 15, 2011 File Online at www.michigan.govi/fileonline
Identification Number Corporation name

THE REPERTOIRE COFFEE HOUSE AND THEATER INCORPORATED

42873D

Resident agent name and mailing address of the registered office

FILED
FEB 07 2012

DIANA DUCKETT
228 TAMARIX AVE
PORTAGE Ml 49002

Department
Bureau cl;y Commercial Services

RECEIVED
JAN 10 2012
DLEG $75.00

—

‘The address of the registered office
228 TAMARIX AVE
PORTAGE Ml 49002

For Bureau use only
Fee Received

[ s25 before May 16
3 $35 (May 16 - 31)
1 $45 (June 1 - 30)
3 455 (July 1.31)

] %65 (Aug 1-31)
3 $75 after August 31

and director Information has changed complete items 4-6.

To certify there are no changes from your previous filing check this hox and proceed to item 6.
If the resident agent and/or registered office has changed complete ltems 1-6. If only officer

1. Mailing address of registered c:fﬁce in Eichlgan (may bea P.O. Box)

TWathergro H200 9,

2. Rasldent Agent

Dtmd, Dbt~

3. The address of the registered office in

ichigan (a P.O. Box may not be designated Y5 the address of the registered office)

226

Mu,-m 4%0?

NAME

BUSINESS OR RESIDENCE ADDRESS

""“"’"‘fﬁ‘fﬁ‘f’.,,%wph{ge @aw—gw Teeaoniy Tuopus, torteus. [ Wit

"™ blu P-G Bonee 141 S

« "Doreth """”5 M. Robinedt 74/ lynn Avenue , Kalomazoo 0, 421 47008
Prosient :a“‘;;lzgm - 047 & lynn Avcpus , £ /_ famazen, M) 2008
- u 3 Y . D larnan ML/MUL‘MWJ‘
= ATheophlrs Duslert m.l,uf ) Pntse ””Za%« 44005~
o "’“'"Dtm;i DUl — 120 MMM(AL, Y4000~

v

E{ﬂture of a gonzed cher or azent

VP/DN%Z.

_,M%MZ%%
one (Optional)
2 - 2

1-H-1

Filing fee $25.
Report due May 15, 2011.

Iif received after May 15, penalty fees will be assessed.

¥ mara cnaas ie_paaded additineal noses mas

Please make your check or money order payable to !he State of Michigan.
Include payment with completed report in the same envelo|
Retumto: Department of Licensing and Regulatory A airs
Bureau of Commercial Services, Corporation Division
P.O. Box 30481
Lansing, Mi 48309
(517) 241-8470

I
d

inad. i Catinn D14 Art NOA Prsblin Ande ~Sanmrn . .
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Parcel Report: 000040050 Wed May 2 2012 05:18:38 PM

Property Address This parcel is not mapped

5036 S WESTNEDGE AV
PDRTAGE, MI 45024
Owner Address
JERECO LLC
750 TRADE CENTRE WAY £100
PORTAGE, MI 45002

s

General Information for Current Tax Year

Parcel Number: 000040050 Land Information

Property Class Name: Commercial Improved Acreage: 1.03

ECF Neighborhood: 1000 Year Buijlt: 0

School District: Portage Total Floor Area: 0 sq. ft
State Equalized Value:  $2957700 Lot Area (GIS): 43930 sq, ft
Taxable Value: $297700

Exemption Percent: 0%

Legal Information
COMMENCING AT THE NE CORNER OF SECT 4, T 3 5, R 11 W, CITY OF PORTAGE, KALAMAZOO COUNTY, MI; TH 5 00DEG-00'-00in
E ALONG THE E LINE OF SAID SECT, 305.11 FT {RECORDED AS 305.37 FT) FOR THE PLACE OF BEG OF THE LAND HEREINAFTER
DESCRIBED; TH CONTINUING 5 DODEG-00'-00in E ALONG THE E LINE OF SAID SECT, 175 FT; TH N BSDEG-27'-15in W, 303.83
FT (RECORDED AS N BSDEG-25'-00in W, 304 FT) TO THE SE CORNER OF LOT 4 OF KILGORE PLAT, AS RECORDED IN LIBER 17
OF PLATS ON PG 51, KALAMAZOO COUNTY RECORDS; TH N 00DEG-01'-02in E ALONG THE E LINE OF SAID LOT 175 FT; THS
BODEG-27'-15in E, 303.78 FT TO THE PLACE OF BEG. EXCEPT ANY PART THEREOF TAKEN, USED, DR DEEDED FOR STREET,
ROAD OR HIGHWAY PURPOSES. CONTAINING 1,22 ACRES.

Disclaimer
These maps are intended to be used for generalized citywide planning and there are no warranties that accompany this product. City of Portage recommends that

users of this product confirm the data used in production of this map by visual inspection of the geographic area. In no event shall City of Portage be liable to the user
or any third party for errors, omissions or positional accuracy of this product, regardless of the form of claim or action, whether in contract or tort, including
negligence, in the amount that exceeds the sum paid by the user for the product. City of Portage reserves all rights of authorship granted under U.S. and

Irternational copyright laws and agreements.
Land Records Database Date: March 07 2012  City of Portage, MI | Parcel Report | Fowened by Fetch



MRG (Millennium Restaurant Group) TOG, LLC
3201 West Centre Avenue
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MAHINMAN

1]l DEVELOPMENT « MANAGEMENT « LEASING

C- ('a'm ﬂcﬁi

May 21, 2012 frmrec
Fres Horsyde

James Hudson
City Clerk
City of Portage

Regarding: Liquor License Application, Trade Centre Holdings, LLC
Assignment of Applicant to MRG, TOG, LLC

Dear Mr. Hudson,

Please accept this letter of amendment to the referenced liquor license application
submitted on May 11, 2012 as attached.

Please be aware that we expect the need for liquor licenses for two hotels and three
restaurants at the Trade Centre development and for two restaurant sites on Westnedge
owned by affiliates of The Hinman Company, all of which are located in the DDA. The
availability of new liquor licenses at no or lower cost is vital to maintain momentum that
currently exists for continued investment and development in the DDA. Please let us
know if we can be of assistance with this effort.

Thank you for your consideration and understanding of our liquor license application
amendment. We appreciate your time and consideration regarding this matter.

Sincerely,

e

Rich MacDonald
The Hinman Company
Authorized Agent of Trade Centre Holdings, LLC

750 Trade Centre Way, Suite 100 * Portage, Ml 49002
phone 269.342.8600 * fax 269.342.1949 ¢ www.hinmancompany.com



CITY OF PORTAGE
LIQUOR LICENSE APPLICATION

City Clerk's Office
City of Portage
7900 South Westnedge Avenue
Portage, Michigan 49002

NOTE: This document is attached to and made a part of the Application Form provided by the
City of Portage.

1. Applicant: MRG TOG, LLC.*
3505 Greenleaf Blvd.
Kalamazoo, Michigan 49008
(*or it's assignee as approved by the City of Portage)

100% of the Company’s Membership Interests are owned by:
Kenneth V. Miller ("Miller”)

3505 Greenleaf Blvd
Kalamazoo, Michigan 49008

C.2 Articles of Organization Attached
C.3 Affidavit for signing and Members Attached

2. TYPE OF LICENSE DESIRED: Class C and SDM permit

3. NATURE OF BUSINESS OF APPLICANT: Restaurant ownership and management and
any other lawful purpose pursuant to the laws, regulations and statutes of the State

of Michigan.

4, Millennium Restaurant Group, LLC (MRG) was formed in December, 1999, and is the
umbrella organization for the Millennium Restaurant Group’s restaurant and
catering businesses. For over twenty-five years, Miller has owned and operated
several restaurant operations in Southwest Michigan. MRG currently operates
and administers the following restaurant and hospitality operations: Martell's,
Epic Bistro/Central City Tap House, The Union, The Wine Loft (all in Kalamazoo),
The Fieldstone Grill (Portage), The Idler (South Haven), CityScape Event Center
(Kalamazoo) and Millennium Hospitality Services and Millennium Catering
(Kalamazoo). MRG employs approximately 30 full time administrative and



10.

11.

CITY OF PORTAGE

LIQUOR LICENSE APPLICATION

management personnel and approximately 300 full and part-time staff in the
Kalamazoo and Portage area. The four principal operating individuals, including
Miller—responsible for all financial, administrative, legal and operational issues,
have in excess of 100 years of combined experience in the food/alcohol and
hospitality industry. MRG annually serves in excess of 500,000 customers in the
Kalamazoo and Portage operations. Miller serves on the Board and Executive
Committee of the Michigan Restaurant Association and a biography is attached for
reference

Consistent with past practice, Miller forms an affiliate entity for each new restaurant
business. MRG TOG, LLC has been designated as the affiliate entity that will hold the
Class C License and SDM Permit. MRG TOG, LLC is 100% owned by Miller.

LOCATION/DESCRIPTION: The east end 3000 (approximate) square feet of The
Greenspire Shoppes, Centre Ave, Portage, MI. Owner and landlord of the facility is The
Hinman Company, 750 Trade Center Way, Suite 100, Kalamazoo, MI 49002.

An employee of applicant will be responsible for the daily operations of the unit and report
directly to MRG offices in Kalamazoo.

PRIOR APPLICATIONS: NOT this applicant but Miller, through The MOORS I, LLC, in January,
2004 received a license from the City of Portage and Michigan Liquor Control Commission
for the Fieldstone Grill, 3970 West Centre Ave, Portage, MI. MOORS I, LLC is 100% owned

by Miller.

Applicant has never been convicted of a felony and is not disqualified to receive approval
for a license by reason of any matter or thing contained in this ordinance or the laws of the

State of Michigan

Applicant states that it will not violate any of the ordinances of the City of Portage or laws
of the State of Michigan or of the United States in the conduct of the business.

Should any of the information provided in this application or any attachment thereto change
during the term of this license or any renewal thereof, the applicant will notify the City
Clerk in writing within 30 days of such change

DIAGRAM OF PROPOSED SITE AND BUILDING: ATTACHED



CITY OF PORTAGE
LIQUOR LICENSE APPLICATION

City Clerk's Office
City of Portage
7900 South Westnedge Avenue
Portage, Ml 49002

Pursuant to Chapter 6 (Alcoholic Liquor) of the Code of Ordinances of Portage, Michigan,
each applicant for a Liquor License within the City of Portage is required to submit a current
and complete "City of Portage Liquor License Application" as furnished by the City Clerk.

INSTRUCTIONS TO COMPLETE APPLICATION:

Please provide the information requested below. Responses must be typed, double-spaced,
within the space provided. If additional room is required for a response, please attach a
separate sheet. The completed application must be signed and dated by the applicant, if an
individual, or by a duly authorized agent thereof, if a partnership or corporation. The original
application must be submitted to the City Clerk, together with the application fee (payable to
the City of Portage) in the amount of $850. _

NOTES: Incomplete applications may be rejected from further consideration.

The City reserves the right to request additional information from the applicant'as
part of its review process.

*kk khkhk kk kkkkk k% REQU'REDINFORMATION************

a. If anindividual, the name, age, and address of the applicant.

b. If a partnership, the name, age, and address of all persons entitled to share in the
profits thereof. The general partner shall sign the application and all other
documents required in connection with the application.

c. |f a corporation, the names and addresses of all officers and directors thereof, and if
an aggregate of more than 10% of the stock of such corporation is owned by any
one person or his or her nominee, the name, age, and address of such person. The
application shall also include the following:

1)  If incorporated outside of Michigan, a copy of its current Articles of
Incorporation and a current Certificate of Good Standing from the state of
incorporation.

2) If a Michigan corporation, a copy of the current Articles of Incorporation as
approved by the Department of Consumer and Industry Services.



Liquor License Application

Page 2

3)

4)

Certified copies of the minutes of the meeting of its board of directors or an
affidavit signed by an officer of the corporation naming the person who is
authorized by corporate resolution to sign the application.

An affidavit stating the identity of its current corporate officers and the members
of the board of directors.

d. If alimited liability company, the name, age, and address of all the members. The
application shall also include the following:

1)

2)

3)

4)

If a foreign limited liability company, a copy of the Certificate of Authority issued
by the Michigan Department of Consumer and Industry Services.

If a domestic limited liability company, a copy of the Articles of Organization
filed with the Michigan Department of Consumer and Industry Services.

An affidavit stating the full name and address of its current members,
managers, and assignees of membership interest.

An affidavit signed by a manager of the limited liability company or by at least
one member if management is reserved to the members, naming the person
authorized to sign the application. If a foreign limited liability company, a
person who has the authority to sign under the laws of the jurisdiction of its
organization shall sign the affidavit and shall indicate the capacity in which the
person signs the affidavit.

2. Type of license desired.

3. The nature of business of the applicant, and in the case of a corporation, partnership or
limited liability company, the object or objects for which it was formed.



Liguor License Application

Page 3

A written statement as to the applicant's character, experience and financial ability to
meet the obligations and business undertakings for which the license is to be issued,
including the length of time said applicant has been in the business of that nature, or, in
the case of a corporation, partnership, or limited liability company, the date in which the
entity came into existence.

The location and description of the premises which are to be operated under such
license.

If the business of the applicant is to be operated or conducted by a local manager or
agent, the name and address of said manager or agent.

A statement whether applicant has, prior to this application, made application for a
license to sell beer and wine or spirits and the date, place, and description of such
application or applications.



Liquor License Appiication

Page 4

10.

11.

A statement that applicant has never been convicted of a felony and is not disqualified to
receive approval for a license by reason of any matter or thing contained in this
ordinance or the laws of the State of Michigan.

A statement that the applicant will not violate any of the ordinances of the City of
Portage or laws of the State of Michigan or of the United States in the conduct of its
business.

A statement that, should any of the information provided in his or her application or any
attachment thereto change during the term of this license or any renewal thereof, the
applicant will notify the City Clerk in writing within thirty (30) days of such change.

Attach an 8-1/2" x 11" building and grounds layout diagram showing the entire structure
premises, and grounds and, in particular, the specific areas where the license is to be
utilized. The plans shall show the relationship of the proposed structure to the
surrounding property and land use and shall demonstrate adequate off-street parking,
lighting, refuse disposal facilities and where appropriate, adequate plans for screening
and noise control.

(Narrative space only. Attach diagram.)



Liquor License Application
Page §

12. Any other information pertinent to the applicant and operation of the proposed facility.
(Attach additional page, if necessary.)

Execution: MRG TOG, LLC
DATE: §/02///o? Signed:g,ﬁo/feptiyw?
/-l»\« M- M By: / ~
Witness  Seaw M- Aouale Kenneth V. Miller
/ )
/d/MLéZ/ &/MZM Its: ___ Member

Witness (OUUIE PREIVAIL

khkkRkhkkhkhhhrhrkkhkhkhhkhkdhhkhkhkddhhhhhhhhhkdkdhhhkihdhdhhdkhhkkdhdihkhkhdhdkhhkixkks

THE COMPLETED APPLICATION AND THE APPLICATION FEE IN THE AMOUNT OF
$850 SHOULD BE MAILED OR DELIVERED TO:

City Clerk
City of Portage
7900 South Westnedge Avenue
Portage, Mi 49002



® Michigan Department of Labor & Economic Growth

Filing Endorsement

This is to Certify that the ARTICLES OF ORGANIZATION (DOMESTIC L.L.C.)
for
MRG TOG, LLC

ID NUMBER: DO155N

received by facsimile transmission on March 31, 2006 is hereby endorsed
Filed on March 31, 2006 by the Administrator.

The document is effective on the date filed, unless a
subsequent effective date within 90 days after
received date is stated in the document.

In testimony whereof, | have hereunto set miy
hand and affixed the Seal of the Department,
in the City of Lansing, this 31ST day

of March, 2006.

Al TR

Bureau of Commercial Services

Sent bv Facsimile Transmission 06090



From: 08/31/2006 12:25 #077 P.008/003

BCECD-700 (Rev, 1 —

. MICHIGAN DEPARTMENT OF LABOR & ECONOMIC GROWTH
_ BUREAU OF COMMERCIAL SERVICES ..
' Date Received {FOR BUREAU USE ONLY)

T This document is effactiva on the date filed, 1untess a
subsequent offective date within 80 days after received
date is stated in the document. .

Name -

Matthew K. Bishop; MILLER JOHNSON

Address
P.O. Box 308 — ' e e e . —
City Stato ~ ZipCode

Grand Rapids Mi 49501-0306 r

" Document will be returned to the name and address you sntar abovs. .
If left blank docurment will be malled to ths registared offics.

ARTICLES OF ORGANIZATION

EFFECTIVE DATE:

For use by Domaestic Limited Liabllity Companies - B

(Please read information and Instructions on lest page)

Pursuant to the provisions of Act 23, Public Acts of 1993, the undefsigned execute the following Articles:
ARTICLE |

1. The name of the limited liability company is: MRG TOG, LLC - -
ARTICLE It ' ’

. The purpose or purpases for which the limited liability company is formed s to engage in any activity within the purposes
for which a limited liabllity company may be formed under the Limited Liability Company.Act of Michigan.

ARTICLE [l

The duration of the limited liability company if other than perpetual is: -
ARTICLE IV

1. The street address of the location of the registered office is: .
3505 Greenleaf Boulevard Kalamazoo

. Michigan 49008
(Strest Address) - (City) {ZIP Code)
2. The mailing address of the registered oftice If dlffeg'ent than above: :
_ . Michigan
(Street Address or P.O. Box) (City) : (ZIP Cods)

3. The name of the resident agent at the registered office is; Kanneth V. Miller

ARTICLE V (insert any desired additional provision authorized by the Act; atiach additions! pages If needsd.)

Signed this 1 day of Merch -, 2006
. {Sighature(s) of Organizer(s))
Matthew K. Bishop, Organizer

{Type or Print Name{s) of Organtzar(s))

0373172006 12:33PM




MRG TOG, LLC Ownership, Authority and
Management

AFFIDAVIT OF KENNETH V. MILLER

STATE OF MICHIGAN )
) ss.

COUNTY OF KALAMAZOO )

Kenneth V. Miller being duly sworn deposes and says as follows:
D) I have first hand knowledge of the facts set forth in this Affidavit.

2) On March 31, 2006, I formed MRG TOG, LLC, a Michigan limited liability
company (“Company”).

3) I am the sole Member and owner of all of the Membership Interest of the
Company and located at 3505 Greenleaf Boulevard, Kalamazoo, Michigan 49008.

4) The Company is managed by the sole Member and I have the sole authority to
take any acts on behalf of the Company, including without limitation, signing applications,
contracts or other legal agreements.

5) As permitted by the Michigan Limited Liability Act, the Company does not have
a board of directors or any officers.

6) I have authorized the Company to sign all applications, forms and other
documents in connection with the Class C Liquor License that is being made available in the

City of Portage, Michigan.
o Ldg

Kenneth V. Miller

Further affiant sayeth not.

Subscribed and sworn to before me this 21* day of May, 2012.

QZ_@@MJ__
: ’ 4

Connie Brennan

Notary Public

Kalamazoo County, Michigan

Acting in Kalamazoo County, Michigan
My Commission Expires: 10/9/2018
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Kenneth V. Miller
Biography Summary

Kenneth V. Miller is a principle of Havirco, a Kalamazoo, Ml based investment
management firm started in 1983. Miller is owner of the Millennium Restaurant
Group, LLC which owns and operates several restaurant properties in southwest
Michigan, including Martell’s Restaurant and Tavern (formerly The Black Swan),
Epic Bistro/Central City Tap House, The Union, Fieldstone Grill, CityScape Events
Center and Millennium Catering and The Wine Loft, all of Kalamazoo/Portage,
and The ldler of South Haven. He is also director and Chairman of Keystone Bank
of Kalamazoo

Miller also previously served as a director and member of the Executive
Committee, and Chairman of the Audit Committee of Biomet, Inc., (OTC-BMET),
Warsaw, IN, a manufacturer and marketer of orthopedic and surgical products.
He retired from those positions in September, 2007. He was a co-founder of
AvTech Laboratories, Inc., Kalamazoo, a pharmaceutical products testing
laboratory and is a co-founder of TEAM Industries, Inc., Grand Rapids,
- MI/Winchester, VA, a manufacturer of expanded polystyrene used primarily in
commercial and residential construction. Miller was also co-founder of and served
as President/CEO of Radio Associates Group, owner/operator of radio broadcast
properties in Michigan, California and Nevada.

Miller currently serves as a Trustee and Past-Chair of Western Michigan
University’s Board of Trustees (Kalamazoo, MIl). He is also a director and Chair of
the WMU Foundation and is a Director and Executive Committee member of the
Michigan Restaurant Association. He previously served as a Trustee and Chairman
of the Kalamazoo Valley Community College Foundation and remains Trustee of
the Havirmill Foundation. He is a Past-President and Board member of the
Kalamazoo Symphony Orchestra; Past Chairman of the WMU Haworth College
of Business Advisory Board; member of the WMU College of Fine Arts Executive
Cabinet and is a former member of the Board of Governors of the Kalamazoo
Country Club. He currently serves as Chair of Downtown Tomorrow, Inc. Board
of Directors. Miller is a recent recipient of the Distinguished Alumni Award for
WMU and the Red Rose Award for exceptional community service from the
Kalamazoo Rotary Club. He earned his Bachelor of Business Administration and
Masters of Business Administration from Western Michigan University and a Juris
Doctorate from Thomas M. Cooley Law School (Lansing, Ml).
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The Big Burrito, Inc.
3750 West Centre Avenue
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Date: June 7, 2012
To: The Portage Board

From: The Big Burrito-Martin J. Ray

| would like the board to get to know a little about The Big Burrito and why | think
| should be issued the liquor license that is available.

The Big Burrito was founded by me in 1994 and has had a liquor license since
2007. The Big Burrito was established a little after | graduated from Western
Michigan University with an accounting degree. | grew up in Chicago and was
lucky enough to experience many types of ethnic food that was not present in
southwest Kalamazoo County in 1994. | wanted to bring a couple of things to the
area: one being great Mexican food and the other a great late night experience
where you sit down and relax and have fun with your friends after a fun night on
the town. | have seen a lot of changes in eighteen years with the area and
myself. The biggest changes | have seen are with the variety of foods now
available and how many choices there are to eat past 10 pm. When | opened in
1994 there were only Denny’s and the Burger King drive thru open late. Near our
current location you can get about any type of food delivered to your door after
10 pm. | have seen my sales, which were about 60 percent after 10pm, shrink to
20 percent. | decided The Big Burrito needed to do something to stay
competitive, keep growing and keep up with what the locals wanted. | went out
and bought a liquor license and had it transferred to The Big Burrito restaurant.
This was in 2007 right before all the banks collapsed and stopped lending money
to businesses, especially restaurants. | was able to get a loan for the liquor
license by borrowing against the equipment in the restaurant. | could never do
this today. | tried to get a loan from six different banks to open a restaurant in
Portage but | could not get a loan even with great credit scores and eighteen
years in business. | was lucky enough to find this space in Portage and | am
very excited to be opening in August.

| do not have to explain how hard the restaurant business is and how many close
within the first year of opening. The Big Burrito has lots of competition in Portage
including Qdoba, Los Amigos and probably Chipotle sometime in the future. The
new Portage location is most likely going to be even more family oriented than
our Kalamazoo store. The Big Burrito knows it can provide a great lunch to



Portage but dinner is a very competitive business. The Big Burrito will not have
much business after 10pm so it is crucial that we develop a great dinner
business. One thing that separates The Big Burrito from Qdoba is the option to
have an alcoholic beverage. Since | acquired the license, our dinner sales have
more than doubled. The Big Burrito will do other things besides trying to attain a
liquor license to help our day and dinner business. The Big Burrito Portage will
be delivering food from open to close to a five mile radius. The Big Burrito will
also cater and stay open until midnight on the weekends to see if there is a
demand for a restaurant that is open past ten in the Woodbridge area. The
people of Portage will also be able to place their orders online for pickup and
delivery. Like | said before | am very excited to have this opportunity to open our
second store in Portage. | hope the people of Portage enjoy our food and
customer service as much as they do in our other store.

| would just like to say a few things about the competition for this liquor license. |
estimate it will cost approximately $100,000 to open the Portage location. ltis
very hard for me to justify an additional $40,000 for a liquor license. Some of the
applicants have the resources to buy a license on the open market and some of
the same applicants are also in the redevelopment district. There are two
applicants that have either one license already in Portage or multiple locations.
Additionally, our location is not in the redevelopment district.

In closing | would just like to say once again The Big Burrito is excited to open in
August in Portage. We have a signed lease and are ready to go. | will do
everything in my power to make The Big Burrito Portage something special that
everyone in Portage can be proud of.

Martin J. Ray
Owner The Big Burrito



June 21, 2012
To: Portage City Council

From: Wayne M. Deering, Broker / Consultant

Members of the Board;

Marty Ray of The Big Burrito recently asked for my assistance and consultation
regarding his application for the New Class C liquor license available currently in the
City of Portage.

I have known Marty as a professional in the restaurant and hospitality industry for many
years. He has an outstanding reputation as an operétor of a very successful enterprise in
Oshtemo Township, where I assisted him in the acquisition of a liquor license. That
license more than doubled his dinner business, making him competitive in the market and
assuring his continued success.

He now desires to bring his successful concept to Portage having secured vacant space in
the Woodbridge shopping center. Marty has carefully chosen this location based on his
experience in the west and southwestern metropolitan area.

His proposed operation will employ 20-25 full and ppart time employees and require an
investment of approximately $100,000. The current market price of a Class C license in
the County of Kalamazoo is $40,000 to $50,000 and the addition of this cost to his budget
would make the project very difficult to implement.

The Michigan Department of Labor & Economic Growth, of which the Michigan Liquor
Control Commission is a part of, has created various types of licenses to stimulate
employment and economic growth. There are classes of licenses available to projects
that involve major investment. There are licenses available for re-development districts,
and licenses available based on population growth. |

The license that is the subject of this request is a quota license based on population
growth. This license can be designated at the discretion of the City to the applicant of
choice. 1am not aware of a set of clearly defined criteria established by the City, but if
employment, economic growth and the best interests of the community are at the
forefront, then in a perfect world, if all four of these applicants are able to obtain a license
the City of Portage would be in a favorable position. This may be possible.

It is my understanding that two of the applicants ar planning to locate in the re-
development district. It would make sense to have them take advantage of this
opportunity, and not awatd a quota license unnecessarily.



Although I do not believe any of the applicants arszroposing new construction or a
project that involves major investment, and therefore qualifying under the resort license
sections of the MLCC code, I do believe that three of the applicants have projects that
would justify the acquisition of a readily available '}icense.

Two of the applicants currently have licenses in the City of Portage, perhaps the
opportunity to bring new business into the community is a consideration.

Finally, I believe that The Big Burrito by virtue of %he project, the size of the project and
the resources available to them, has demonstrated Te need for the award of this license.

Thank you.

ym—,\

ayne M. Deering



May 15,2012

TO: City of Portage

Attention: James Hudson

From: The Big Burrito-Martin J. Ray President

The following information is answers to the questions pertaining to the City of
Portage liquor license application.

1.

Section c. #2- The Big Burrito is an S corporation established in Michigan.
Martin J. Ray is the only corporate officer. 267 207 - 06%3

mardy ivay @ gmail.com
Class c census City of Portage license. Yovar<s
The Big Burrito Inc. was formed in 1994 to open a Mexican restaurant in
Oshtemo Mi. The Big Burrito serves authentic Mexican cuisine and prides
itself on its fresh homemade Mexican food. The Big Burrito will be
celebrating its 18™ birthday this July. The Big Burrito Kalamazoo currently
employees about twenty employees and is open seven days a week.

Martin J. Ray- Western Michigan University graduate with a degree in
accounting. Graduated in 1992. Managed a Walgreens store in Chicago
from 1992-1994. 1994 to 2012 owner of The Big Burrito. Certified in TIPS
a Michigan alcohol program. Certified in food handling attained through the
City of Kalamazoo. Currently owns a liquor license that I attained in
January 2007. Sales are over $1,000,000 a year. I run a restaurant that has
several businesses which include dine in; take out, delivery, online delivery,
catering, and a bar. The proposed location in Portage I expect to take a few
years to get to the $1,000,000 in sales and I expect liquor sales to be less
than 25% of total sales.

The space for the liquor license will be where The Real Deal restaurant was
in the Woodbridge Plaza.

Martin J. Ray will be running the Portage restaurant.

I currently own a class c liquor license. The license # is 165193-012ss and
165194-2012. License granted in 2007. The Big Burrito sells beer, wine,



10.

1.

12.

and spirits. The Big Burrito serves alcohol from 11am to midnight 7 days a
week. We do not serve alcohol past midnight even on nights we are open

later than midnight.

Martin J. Ray has never been convicted of a felon and has not been
disqualified to receive approval for a license.

Martin J. Ray will not violate any of the ordinances of the City of Portage or
the laws of the State of Michigan.

Martin J. Ray will notify the City Clerk in writing within 30 days of
changes that have occurred to applicant or the application terms.

See attachments

I attended college in Kalamazoo and for the exception of 1 year have never
left. I am a local business that knows Portage and [ am excited to open a
restaurant in Portage. Iam glad that I will be filling a vacant space and
bring something that the Moors bridge area needs. I am excited to be the
only Mexican restaurant in the area and also to be the only Mexican
restaurant that delivers open to close to businesses and homes in a five mile
radius. I am also hoping that my customers will be able to enjoy a Mexican
beer or margarita in the near future. The best way to experience what I do
and to experience what Portage will be receiving when The Big Burrito
opens in Portage is to visit The Big Burrito in Kalamazoo. I would like you
to see the food, the service, the patrons, and alcohol selection Portage would
be receiving if you were to grant The Big Burrito a liquor license. I look
forward to the meeting in front of the city council to answer any questions
the board may have.



Liquor License Application

Page 5
12. Any other information pertinent to the applicant and operation of the proposed facility.
(Attach additional page, if necessary.)
Execution:
5
DATE: 7 5 / A Signed: (Name of entity or individual)

By: TL.& gljBM(( t.‘qLO

Its: W?j Lpﬂ/ﬁ

THE COMPLETED APPLICATION AND THE APPLICATION FEE IN THE AMOUNT OF
$850 SHOULD BE MAILED OR DELIVERED TO:

City Clerk
City of Portage
7900 South Westnedge Avenue
Portage, Ml 49002



~ fHichigan Bepartment of Lommnterce E:}

Langing, Hichigan

This is to Certify That Articles of Incorporation of
THE BIG BURRITO, INC.

were duly filed in this office on the 4th day of April, 1994,
in conformity with Act 284, Public Acts of 1972, as amended.

In testimony whereof, I have hereunto set my
hand and affixed the Seal of the Department,
in the City of Lansing, this 4th day

of April, 1994.

émﬂ%‘/ » Director
175 Corporation Securities Bureau




DOCUMENT WILL BE RETURNED TO NAME AND MAILING Name of person or organization

ADDRESS INDICATED IN THE BOX BELOW. Inciude name, street and remitting fees:
number (or P.O. box), city, state and ZIP code. .
James R. Durant
JAMES R. DURANT, ESQ. Preparer's name and business
5955 West Main Street telephone number:
Kalamazoo, MI 49009
James R. Durant
(616) 372-4215

11.

12.

INFORMATION AND INSTRUCTIONS

The articles of incorporation cannot be filed until this form, or a comparable document, is submitted.

Submit one original copy of this cocument. Upon filing, a microfiim copy will be prepared for the records of the
Corporation and Securities Bureau. The original copy will be returned to the address appearing in the box above as
evidence of filing. Since this document must be microfilmed, it is important that the filing be legible. Documents with
poor black and white contrast, or otherwise illegible, will be rejected.

This document is to be used pursuant to the provisions of Act 284, P.A. of 1972, by one or more persons for the
purpose of forming a domestic profit corporation.

Article |—The corporate name of a domestic profit corporation is required to contain one of the following words or
abbreviations: “Corporation”, “Company”, “Incorporated”, “Limited”, “Corp.”, “Co.”, “Inc.”, or “Ltd.".

Article 11—State, in general terms, the character of the particular business to be carried on. Under section 202(b) of
the Act,. it is sufficient to state substantially, aione or without specifically enumerated purposes, that the corporation
may engage in any activity within the purposes for which corporations may be organized under the Act. The Act
requires, however, that educational corporations state their specific purposes.

Article IV—A post office box may not be designated as the address of the registered office.

Article V—The Act requires one or more incorporators. The address(es) should include a street number and name
(or other designation), city and state.

The duration of the corporation should be stated in the articles only if the duration is not perpetual.

This document is effective on the date
days after the date of delivery, may be stated as an additional article.

The articles must be signed in ink by each incorporator. The names of the incorporators as set out in article V should
correspond with the signatures.

FEES: NONREFUNDABLE FEE (Make remittance payable to State of Michigan) ...... teemeenns .. $10.00
Franchise Fee: First 60,000 authorized SRAreS .........c.ceeieermereeceenstinninienni et $50.00

Each additional 20,000 authorized Shares ........cc.ccceivreereesrersrenssasisessesassssssrensranans $30.00

TOtal MINHINIUIT FEES .. eeeeeeeieeecreeaeecameesesssnssssssssssasasssrassssisasasnsressassstssssstransssssssasasassaantasases $60.00

Mail form and fees to:

Michigan Department of Commerce

Corporation and Securities Bureau, Corporation Division
6546 Mercantile Way

Post Office Box 30054

Lansing, Michigan 48809

Telephone: (517) 334-6302
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MICHIGAN DEPARTMENT OF COMMERCE — CORPQRBATION AND SECURITIES BUREAU ,%1

i (FOR BUREAU USE ONLY) Date Received ’
j MAR 3 0 1994
APR 04 1994 :
Administrator
MICHIGAN DEPARTMENTOF COMMERCE
Corporation & Securities Bureay

EFFECTIVE DATE:

CORPORATION IDENTIFICATION NUMBER

Jlol/ | T | &l s ‘

ARTICLES OF INCORPORATION

For use by Domestlc Profit Corporations
(Please read information and instructions on last page)

Pursuant to the provisions of Act 284, Public Acts of 1972, the undersigned corporation executes the following Articles:
Article |
The name of the corporation is:

THE BIG BURRITO, INC.J

Article li

1

l The purpose or purposes for which the corporation is formed is to engage in any activity within the purposes for which
42y, orporations may be formed under the Business Corporation Act of Michigan.

=

Article Il
The total authorized shares:

1. Common Shares 60,000

Preferred Shares

2. A statoment of all or any of the relative rights, preferences and limitations of the shares of each class is as follows:

rred
Y

¢
N
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Article IV
1. The address of the registered office is:
5034 West KL Avenue Kalamazoo Michigan __49009
(City) (ZIP Code)

{Street Address)

2. The mailing address of the registered office if different than the registered office address:

Michigan
(Cty) (2P Code)

(P.. Box)

3. The name of the resident agent at the registered office is: MARTIN J. RAY

Article V

The name(s) and address(es) of the incorporator(s) is (are) as follows:
Name Residencs or Business Address

James H. Ray 5133 North Troy Street, Chicago IL 60625

AWMHMM

Ao .V—-'.-alg. propasad. aalusan. In walen's lals

corporatton and its credztors or any class of them or between this corporation and its shareholders or any ¢lags-ofHem, a
court of equity jurisdiction within the state, on application of this corporation or of a creditor or sharetrider thereof, or on
application of a receiver appainted for the corporation, may order a meeting of the creditors or class of creditors or of the
shareholders or class of shareholders to be affected by the proposed comprotise or arrangement or reorganization, to be
summoned in such manner as the court directs. If a majorityia-ramber representing % in value of the creditors or class of
creditors, or of the shareholders or class of sharehofdérs to be affected by the proposed compromise or arrangement or a
reorganization, agree to a CcOmprOmIas o arrangement or a reorganization of this corporation as a consequence of th

compromise or arrangement; The compromise or arrangement and the reorganization, if sanctioned by the court to which tt.

applicationhesBeen made. .,hall be bxndmg on all the creditors or class of creditors, or on all the shareholders or class oj
ol raha s-and-o s-oorperate

Article VI (Optional. Delete If not applicable)

Any action required or permitted by the Act to be taken at an annual or special meeting of shareholders may be taken without
a meeting, without prior notice and without a vote, if consents in writing, setting forth the action so taken, are signed by the
holders of outstanding shares having not less than the minimum number of votes that would be necessary to authorize .-
take the action at a meeting at which all shares entitled to vote on the action were present and voted. The written consent.
shall bear the date of signature of each shareholder who signs the consent. No written consents shall be effective to take the
corporate action referred to unless, within 60 days’ after the record date for determining shareholders entitied to express
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Article-Vl (Continued)

consent to or to dissent from a proposal without a meeting, written consents signed by a sufficient number of shareholders t
take the action are delivered to the corporation. Delivery shall be to the corporation’s registered office, its principal place o‘;
business, or an officer or agent of the corporaton having custody of the minutes of the proceedings of its sharegolders
Delivery made to a corporation’s registered office shall be by hand or certified or registered mail, return receipt requested .

Prompt notice of the taking of corporate action without a meeting by less than unanimous written consent shall be given to
shareholders who have not consented in writing.

7 Use space below for additional Articles or for continuation of previous Articles. Please identify any Article being continued or
added. Attach additional pages if needed.

Articles VII & VIII attached .

.
ALY
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ey,

%’Eﬂ I(WE), the incorporator(s) sigq my (our) name(s) this day of March 19 94
3

e
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DOCUMENT WILL BE RETURNED TO NAME AND MAILING Name of person or organization
ADDRESS INDICATED IN THE BOX BELOW. Include name, street and remitting fees:
number (or P.O. box), city, state and ZIP code. ¥
ames R. Durant
JAMES R. DURANT, ESQ. Preparer’s name and business
5955 West Main Street telaphone number:
Kalamazoo, MI 49009
James R, Durant
J {(616) 372-4215
INFORMATION AND INSTRUCTIONS

1. The articles of incorporation cannot be filed until this form, or a comparable document, is submitted.

2. Submit one original copy of this document. Upon filing, a microfilm copy will be prepared for the records of the
Corporation and Securities Bureau. The original copy will be returned to the address appearing in the box above as
evidence of filing. Since this document must be microfilmed, It is important that the filing be legible. Documents with
poor black and white contrast, or otherwise illegible, will be rejected.

3. This document is to be used pursuant to the provisions of Act 284, P.A. of 1972, by one or more persons for the
purpose of forming a domestic profit corporation.

4. Atticle I—The corporate name of a domestic profit corporation is required to contain one of the following words or
abbreviations: “Corporation”, “Cormpany”, “Iincorporated”, “Limited”, “Corp.”, “Co.”, “Inc.”, or “Ltd.”.

5. Article ll—State, in general terms, the character of the particular business to be carried on. Under section 202(b) of
the Act,. it is sufficient to state substantially, alone or without specifically enumerated purposes, that the corporation
may engage in any activity within the purposes for which corporations may be organized under the Act. The Act
requires, however, that educational comorations state their specific purposes.

6. Article [IV—A post office box may not be designated as the address of the registered office.

7. Afticle V—The Act requires one or more incorporators. The address(es) should include a street number and name
(or other designation), city and state.

8. The duration of the corporation should be stated in the articies only if the duration is not perpetual.

9. This document is effective on the date approved and filed by the Bureau. A later effective date, no more than 90
days after the date of delivery, may be stated as an additional article.

10. The articles must be signed in ink by each incorporator. The names of the incorporators as set out in article V should
correspond with the signatures.
11. FEES: NONREFUNDABLE FEE (Maks remittance payable to State of Michigan) ..........ccu.ecvecvevereereerennence. $10.00
Franchise Fee: First 60,000 QULhOMZEA SRATES .......eccveeeiicreeereeeveeeree et see e eraressssssssessesssesesmsssenen $50.00
Each additional 20,000 authorized SRAIES ............ccoccouuevevecreerersrenseereeseneessrasesssens $30.00
TOAI MINIMUM FES ..c...iieerececeiiccterensensiesnrsnesssscsisssscese s scorssareassesesasesessesssaesasssensssentesssssssomsessaee $60.00
12, Mail form and fees to:
Michigan Department of Commerce
Corporation and Securities Bureau, Corporation Division
6546 Mercantile Way

Post Office Box 30054
Lansing, Michigan 48909
Telephone: (517) 334-6302

-
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ARTICLE VI

INDEMNIFICATION

Section 1. Nonderivative Actions. Subject to all of the
other provisions of this Article, the Corporation shall indemnify
any person who was or is a party or is threatened to be made a
party to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or
investigative, formal or informal (other than an action by or in
the right of the Corporation), by reason of the fact that the
person is or was a Director, Officer, Partner, Trustee, employee
or agent of the Corporation, or, is or was serving at the request
of the Corporation as a Director, Officer, Trustee, employee or
agent of another foreign or domestic corporation, or other
enterprise, whether for profit or not, against expenses {including
actual and reasonable attorney fees), judgments, penalties, fines
and amounts paid in settlement actually and reasonably incurred by
him in connection with such action, suit or proceeding if the
person acted in good faith and in a manner the person reasonably
believed to be in or not opposed to the best interest of the
Corporation or its shareholders, and with respect to any criminal
action or proceeding, if the person had no reasonable cause to
believe his conduct was unlawful. The termination of any action,
suit or proceeding by judgment, order, settlement, conviction or
on a plea of nolo contendere or its equivalent, shall not, of
itself, create a presumption: that the person did not act in good
faith and in a manner that the person reasonably believed to be in
or not opposed to the best interests of the Corporation or its
shareholders; and with respect to any criminal action or
proceeding, that the person had reasonable cause to believe that
his conduct was unlawful.

Section 2. Derivative Actions. Subject to all of the
provisions of this Article, the Corporation shall indemnify any
person who was or is a party to or is threatened to be made a
party to any threatened, pending or completed action or suit by or
in the right of the Corporation to procure a judgment in its favor
by reason of the fact that the person is or was a Director,
Officer, Partner, Trustee, employee or agent of the Corporation,
or was serving at the request of the Corporation as a Director,
Officer, Partner trustee, employee or agent of another foreign or
domestic corporation, or other enterprise, whether for profit or
not, against expenses (including actual and reasonable attorney
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 any
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 on 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 that the court

considers proper.

Section 3. Determination that Indemnification is Pxroper.
Any indemnification under this Article (unless ordered by a court)
shall be made by the Corporation only as authorized upon a
determination that indemnification of the person is proper in the
circumstances because the person has met the applicable standard
of conduct set forth in Sections 1 or 2 above and upon an
evaluation of the reasonableness of expenses and amounts spent in
settlement. The determination shall be made in any of the

following ways:

(a) by a majority vote of a quorum of the Board consisting
of Directors who were not parties or threatened to be
made parties to the action, suit or proceeding;

(b) if a quorum cannot be obtained under Subsection (a), a
majority vote of a committee duly designated by the
Board and consisting solely of two (2) or more Directors
not at the time parties or threatened to be made parties

to the action, suit or proceeding;

(c) by independent legal counsel in a written opinion which
counsel shall be elected in one (1) of the following

ways:

(i) by the Board or its committees in the manner
prescribed in Subsection (a) or (b), or

(ii) if a quorum of the Board cannot be obtained
under Subsection (a) and a committee cannot be
designated under Subsection (b), then by the
Board; \

(d) in any manner allowed by law.

Section 4. Expense Advance. Expenses incurred in defending
a civil or criminal action, suit or proceeding described above may
be paid by the Corporation in advance of the final disposition of
the action, suit or proceeding if all of the following apply:

(a) The person furnishes the Corporation a written
affirmation of his or her good faith belief that he or
she has met the applicable standards of conduct set
forth in Section 1 and 2 above.
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(b) The person furnishes the Corporation a written
undertaking, executed personally or on his or her
behalf, to repay the advance if it is ultimately
determined that he or she did not meet the standards of
conduct. This undertaking must be an unlimited general
obligation of the person, but need not be secured.

(¢) A determination is made that the facts then known to
those making the determination would not preclude
indemnification as provided herein.

Section 5. Former _ Directors and Officers. The
indemnification provided in this Article continues for a person
who has ceased to be a Director, Officer, Partner, Trustee,
employee or agent, and shall inure to the benefit of the heirs,
executors and administrators of the person.

Section 6. Amendment or Repeal of Article VII. No amendment
or repeal of this Article shall apply to or have any effect on any
Director, Officer, Partner, Trustee, employee or agent, of the
Corporation for or with respect to any acts or omissions of the
Director, Officer, Partner, Trustee, employee or agent, occurring

before the amendment or repeal.

]

ARTICLE VIII

ELIMINATION OF CERTAIN LIABILITY

. OF DIRECTORS .

A Director of the Corporation shall not be personally liable
to the Corporation or its Shareholders for monetary damages for a
breach of fiduciary duty as a Director, except for liability

(1) For any breach of the Director’s duty of loyalty to the
Corporation or its Shareholders;

(2) For acts or omissions not in good faith or that involve
intentional misconduct or knowing violation of law;

(3) For a violation of Section 551(1) of the Michigan
Business Corporation Act;

(4) For any transaction from which the Director derived an
improper personal benefit, and

(5) For any acts or omissions occurring before the date of
this Article as filed by the Michigan Department of
Commerce.

i
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I1f, after the adoption of this Article by the Shareholders of
the Corporation, the Michigan Business Corporation Act ig
hereafter amended to further eliminate or limit the liability of a
Director, then a Director of the Corporatlon (in addition to the
circumstances in which a Director is not personally liable as set
forth in the preceding Paragraph) shall not be liable to ' the
Corporation or its Shareholders to the fullest extent permitted by
the Michigan Business Corporation Act, as so amended.

Any repeal or modification of this Article by the
Shareholders of the Corporatlon shall not adversely affect any
right or protection of a Director of the Corporation existing at
the time of such repeal or modification.



Michigan Department of Labor & Economic Growth p
MICHIGAN LIQUOR CONTROL COMMISSION (MLCC) ' L— ’#’ ?)
7150 Harris Drive, P.O. Box 30005 — Lansing, Michigan 48909- 7505

AUTHORIZATION RESOLUTION

This is to certify that a meeting of the * Board of Directors of Big Burrito, inc.

Duly held on the ! day of October , 20 96 the following Resolution was adopted:

RESOLVED: That Martin J. Ray, President

And/or NA

Was hereby authorized to execute any and all documents required by the Michigan Liquor Control
Commission, and to receive the license/s in lieu of being mailed.

IN WITNESS WHEREOF,
| have hereunto subscribed my name this _ /0 67( day of /{»&/ﬁlkﬁﬁl,‘ZO 02— .

Phaidin A r,

Martin J. a / Pr@dent Signature (Office/Position)

* Please adapt the wording to fit the proper entity, i.e., Board of Directors, Board of Control, etc. Each
corporate general partner of a Limited Partnership should execute Resolution.

4031 (Rev. 1/04) The Depariment of Labor & Economic Growth will not disciminate against any individual or
AUTHORITY: R 436.1109(1)(C) group because of race, sex, religion, age, national origin, color, marital status, disability or
COMPLETION: Mandatory political beliefs. If you need help with reading, writing, hearing, etc., under the Americans with
PENALTY: No License Disabilities Act, you may make your needs known to this agency.




o Big Burrito, Inc. ' C ;&Z{
() October 17, 2006

" Action by Shareholder and Director
Without a Meeting
October 11, 2006

The undersigned being the sole shareholder and sole director of the corporation

hereby adopts the following resolutions:

1. Adoption of By Laws. By Laws of the corporation have been lost and it is

necessary to adopt new By Laws.

Resolved that the By Laws attached hereto, incorporated herein by

reference, are.adopted as the By Laws of Big Burrito, Inc.

2.  Establishing the Number of Directors. In accordance with section 1 of
Article IV of the By Laws, it is resolved that this corporation shall have

9 one (1) director.

3. Contract for the Purchase of Class C and SDM Liquor Licenses. It is in

the best interest of this corporation that a Class C and SDM liquor licenses

be obtained to enable the corporation to sell alcoholic beverages at its

restaurant.

THEREFORE, BE IT RESOLVED that the President, Martin J. Ray, is
hereby authorized, empowered and directed to execute the Purchase
Agreement attached hereto and incorporated herein and to take all actions
necessary to complete the purchase transactions including, without limitation,
the obtaining of a bank loan to finance the purchase and the preparation of
necessary applications to obtain approval of the transfer of licenses by the

) Michigan Liquor Control Commission.

#226696-v1
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Approval of MLCC. It is necessary that the Corporation apply to the

Michigan Liquor Control Commission for approval of the transfer of the

licenses.
THEREFORE, BE IT FURTHER RESOLVED that Martin J. Ray is
hereby authorized to execute any and all documents required by the Michigan

Liquor Control Commission and to receive the licenses in lieu of being

mailed.

Date: October 17, 2006 %E ) @N

#226696-v1

Martin J. Ray\_/
Sole Shareholder and Sole tor
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Michigan Department of Labor & Economic Growth
LIQUOR CONTROL COMMISSION : "H’
7150 Harris Drive, P.O. Box 30005 - Lansing, Michigan 48909-7505 ' C 4

REPORT OF CORPORATE OFFICERS, BOARD OF DIRECTORS & STOCKHOLDERS

important: Under Michigan Law (MCL 436.1501(2)), a license or an interest in a license shall not be transferred
from one person to another without prior consent of the Commission.

Instructions: This report is part of the license application and must be completed by an officer of the corporation

who is authorized to sign and execute documents.
PUBLIC CORPORATIONS: Complete sections 1-5 and 7-9 and sign the AFFIDAVIT on page 2 of this form.

PRIVATELY HELD CORPORATIONS: Complete sections 1-9 and sign the AFFIDAVIT on page 2 of this form.

1. Name and mgistered address of corporation
Big Burrito, Inc.
5036 West KL Avenue
Kalamazoo, Michigan 49009
2. Type of license. "T3. State in which Articles of Incorporation filed
Class C & SDM with Sunday sales Michigan
4. Date authorized to do business in Michigan or date | 5. Check type of corporation:
Articles of Incorporation filed with Michigan | _¥__ Privately held (not traded on stock exchange)
Corporation Division. April 4, 1904 Public corporation
This section must be completed by all privately held corporations
6. NAME AND ADDRESS OF STOCKHOLDERS STOCK DATE NO. OF
CERTIFICATE NO. ISSUED SHARES
1.
Martin J. Ray 2 03/31/99 5,000
2.
3.
4,
5.
6.
7.
8.
9.
10.
11.
12.
if more listings are needed please attach an additional page showing the same information. (continued)

189 (Rav 47MA



7. CORPORATE OFFICERS | NAME AND ADDRESS
President Martin J. Ray, 1097 Deerfield Trail, Kalamazoo,

39009

Vice President N/A

Secretary Martin J. Ray, 1097 Deerfield Trail, Kalamazoo, Michigan

Treasurer Martin J. Ray, 1097 Deerfield Trail, Kalamazoo, Michigan

Asst. Secretary N/A

8. BOARD OF DIRECTORS | NAME AND ADDRESS
Chalrperson N/A

Vice-Chairperson N/A

Martin J. Ray, 1097 Deerfield Trail, Kalamazoo, Michigan

Secretary
Director Martin J. Ray, 1097 Deerfleld Trail, Kalamazoo, Michigan
Director N/A

Director N/A

Director N/A

9. NAME AND ADDRESS OF OFFICERS, DIRECTORS, STOCKHOLDERS AND OTHER PERSONS
AUTHORIZED TO SIGN THE APPLICATION AND ANY DOCUMENTS REQUIRED BY THE MICHIGAN

LIQUOR CONTROL COMMISSION.

Martin J. Ray, 1097 Deerfield Trail, Kalamazoo, Michigan 49009

WARNING: The Liquor Control Code of 1998 provides as follow's in 436.2003
Sec. 1003. A person who makes a false or fraudulent statement to the commisslon, orally or in writing, for the purpose of inducing

the commission to act or refrain from taking action or for the purpose of enabling or assisting a person to evade the provisions of
this act is guilty of a violation of this act and Is punishable in the manner provided for in Section 909,

AFFIDAVIT
T certify that the information contained in this report and any attachments is complete, true and taken from the records of tis
corporation and that | understand the WARNING above.

T Print Name:
D'gtna Wik %’ )ch*/}/ Prm.t. " Martin J. Ray
ate: osition:
[‘0 ,(5,8 Z 0 President

Subscribed and sworn to me this (2)% DAY of \\X(J AV montH, 2001  vear

Notary Public Signature { \\/\/ V'V KV\///\ AL
in and far ‘tfle"QQi_{f}f_y Ofbﬂ[,ﬂ{]ﬂﬂzg)_ Michlgan. My commission expires _A~/[s-201] (DATE)

AUTHGRITY: MAZ, R438,1109 The Department of Labar & Economic Growth will not discriminate against any individual or group because of race, sex,
coMPLEHQN:_,Nundatqry religion, age, national origin, color, marital status, disability or political beliefs. if you need help with reading, writing, hearing,
|_PENALTY; No Certification o efe., under the Americans with Disabilities Act, make your needs known to this agency.
yoiic

M SHARP. Neiary PU
State-é?ﬂc igan, Courity:of Kalamazoo
My Comfiission Expirés Sept. 16, 2011
Acting ifthe Celinty of Kalamazoo




Michigan Department of Labor & Economic Growth ‘ (. ZH’- 4

LIQUOR CONTROL COMMISSION
7150 Harris Drive, P.O. Box 30005 - Lansing, Michigan 48909-7505

REPORT OF CORPORATE OFFICERS, BOARD OF DIRECTORS & STOCKHOLDERS

Important: Under Michigan Law (MCL 436.1501(2)), a license or an interest in a license shall not be transferred
from one person to another without prior consent of the Commission.

Instructions: This report is part of the license application and must be completed by an officer of the corporation

who is authorized to sign and execute documents.
PUBLIC CORPORATIONS: Complete sections 1-5 and 7-9 and sign the AFFIDAVIT on page 2 of this form.

PRIVATELY HELD CORPORATIONS: Complete sections 1-9 and sign the AFFIDAVIT on page 2 of this form.

1. Name and registered address of corporation

Big Burrito, Inc.
5036 West KL Avenue
Kalamazoo, Michigan 49009

2. Type of license 3. State in which Articles of Incorporation filed
Class C & SDM with Sunday sales Michigan

4. Date authorized to do business in Michigan or date | 5. Check type of corporation:
Articles of Incorporation filed with Michigan | _v _ Privately held (not traded on stock exchange)

Corporation Division. April 4, 1994 Public corporation

This section must be completed by all privately held corporations

6. NAME AND ADDRESS OF STOCKHOLDERS STOCK DATE NO. OF
CERTIFICATE NO. ISSUED SHARES

1.
Martin J. Ray 2 03/31/99 5,000

10.

11.

12.

If more listings are needed please attach an additional page showing the same information. {continued)

1~-R? [Rav 1/MA




7. CORPORATE OFFICERS

NAME AND ADDRESS

President

Martin J. Ray, 1097 Deerfield Trail, Kalamazoo, M]4'9009

Vice President

N/A

Secretary

Martin J. Ray, 1097 Deerfield Trail, Kalamazoo, Michigan

Treasurer

Martin J. Ray, 1097 Deerfield Trail, Kalamazoo, Michigan

Asst. Secretary

N/A

8. BOARD OF DIRECTORS

NAME AND ADDRESS

Chairperson

N/A

Vice-Chairperson

N/A

Martin J. Ray, 1097 Deerfield Trail, Kalamazoo, Michigan

Secretary

Director Martin J. Ray, 1097 Deerfield Trail, Kalamazoo, Michigan
Director N/A

Director N/A

Director N/A

9. NAME AND ADDRESS OF OFFICERS, DIRECTORS, STOCKHOLDERS AND OTHER PERSONS
AUTHORIZED TO SIGN THE APPLICATION AND ANY DOCUMENTS REQUIRED BY THE MICHIGAN

LIQUOR CONTROL COMMISSION.

Martin J. Ray, 1097 Deerfield Trail, Kalamazoo, Michigan 49009

WARNING: The Liquor Control Code of 1998 provides as follow s in 436.2003
Sec. 1003. A person who makes a false or fraudulent statement to the commission, orally or in writing, for the purpose of lnduang

the commission to act or refrain from taking action or for the purpose of enabling or assisting a person to evade the provisions of
this act is guilty of a violation of this act and is punishable in the manner provided for in Section 909.

_ AFFIDAVIT
T certify that the information contained in this report and any attachments is complete, true and taken from the records of this
corporation and that | understand the WARNING above.

/1 %”}/
' 0 President

is &% DAY of \\AN/.  MonTH, 20071 YEar

Mlchlgan My commission expires 4 [ [J 201]

Print Name:
Martin J. Ray

Position:

Subscribed and sworn tom
Notary Public Signature
In and for the County of

(DATE)

The Department of Labar & Economic Growth will nat discriminate against any Individual or group because of race, sex,
religion, age, national origin, color, marital status, disability or palitical bellefs. If you need help with reading, writing, hearing,
etc., under the Americans with Disabilities Act, you may make your needs known to this agency.

AUTHORITY: MAG R/36. 1109
COMPLETION: Mand-mfy
PENALTY: No Cemﬁcatlon i
Public

Not
KIM SHARP ty of Kalamazoo

Co
state of Michigan =2 20 ont 16, 2011
xpires Sep
sy Commuss,rzgnpiuaw £ Kalamazoo

Agting in !
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Riviera Maya, Inc.
5036 South Westnedge Avenue
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KREIS, ENDERLE, HUDGINS & BORSOS, P.C.

Adele Watkins, Paralegal P.O. Box 4010
Kalamazoo, M1 490034010

269-324-3000

awatkins@KreisEnderle.com
Fax 269-324-3010

www.KreisEnderle.com

May 23, 2012

HAND DELIVERED

Portage City Clerk’s Office

Attn: Jim Hudson

7900 South Westnedge Avenue
Portage, Michigan 49002

Re: Riviera Maya, Inc.

Dear Jim:

In follow-up to our conversations, attached for consideration is the Liquor License
Application from Riviera Maya, Inc., our client, for the new Class C license that the City has
available. Also attached is a check in the amount of $850 to cover the application fee.

If, after your review, you need additional information, please do not hesitate to contact.
Also, | would like to know when this will be heard before the City so my clients can be present to
answer any possible questions.

Thank you for your assistance in this matter.

Very truly yours,

KREIS, ENDERLE,
HUDGINS & BORSOS

(dese Wookhons

Adele Watkins, Paralegal

Enclosures



CITY OF PORTAGE
LIQUOR LICENSE APPLICATION

City Clerk's Office
City of Portage
7900 South Westnedge Avenue
Portage, Ml 49002

Pursuant to Chapter 6 (Alcoholic Liquor) of the Code of Ordinances of Portage, Michigan,
each applicant for a Liquor License within the City of Portage is required to submit a current
and complete "City of Portage Liquor License Application” as furnished by the City Clerk.

INSTRUCTIONS TO COMPLETE APPLICATION:

Please provide the information requested below. Responses must be typed, double-spaced,
within the space provided. If additional room is required for a response, please attach a
separate sheet. The completed application must be signed and dated by the applicant, if an
individual, or by a duly authorized agent thereof, if a partnership or corporation. The original
application must be submitted to the City Clerk, together with the application fee (payable to

the City of Portage) in the amount of $850.

NOTES: Incomplete applications may be rejected from further consideration.

The City reserves the right to request additional information from the applicant as
part of its review process.

dhkhkhkhkhkkrxhhhkhkik REQUIB-E-_DlNFQBMATION************

a. If anindividual, the name, age, and address of the applicant.

b. If a partnership, the name, age, and address of all persons entitled to share in the
profits thereof. The general partner shall sign the application and all other
documents required in connection with the application.

c. If a corporation, the names and addresses of all officers and directors thereof, and if
an aggregate of more than 10% of the stock of such corporation is owned by any
one person or his or her nominee, the name, age, and address of such person. The

application shall also include the following:

1)  Ifincorporated outside of Michigan, a copy of its current Articles of
Incorporation and a current Certificate of Good Standing from the state of

incorporation.

2) If a Michigan corporation, a copy of the current Articles of Incorporation as
approved by the Department of Consumer and Industry Services.



Liquor License Application

Page 2

3)

4)

Certified copies of the minutes of the meeting of its board of directors or an
affidavit signed by an officer of the corporation naming the person who is
authorized by corporate resolution to sign the application.

An affidavit stating the identity of its current corporate officers and the members
of the board of directors.

d. If a limited liability company, the name, age, and address of all the members. The
application shall also include the following:

1)

2)

3)

4)

If a foreign limited liability company, a copy of the Certificate of Authority issued
by the Michigan Department of Consumer and Industry Services.

If a domestic limited liability company, a copy of the Articles of Organization
filed with the Michigan Department of Consumer and Industry Services.

An affidavit stating the full name and address of its current members,
managers, and assignees of membership interest.

An affidavit signed by a manager of the limited liability company or by at least
one member if management is reserved to the members, naming the person
authorized to sign the application. If a foreign limited liability company, a
person who has the authority to sign under the laws of the jurisdiction of its
organization shall sign the affidavit and shall indicate the capacity in which the
person signs the affidavit.

See attachments.

Type of license desired.

Class C with Sunday Sales and Food Permits

The nature of business of the applicant, and in the case of a corporation, partnership or
limited liability company, the object or objects for which it was formed.

Riviera Maya, Inc. was formed to operate a Mexican style restaurant in the

Kalamazoo/Portage area.



Liquor License Application

Page 3

A written statement as to the applicant's character, experience and financial ability to
meet the obligations and business undertakings for which the license is to be issued,
including the length of time said applicant has been in the business of that nature, or, in
the case of a corporation, partnership, or limited liability company, the date in which the
entity came into existence.

See attachment.

The location and description of the premises which are to be operated under such
license.

The lease property for the proposed restaurant is located at 5036 South

Westnedge Avenue, Portage, Michigan.

If the business of the applicant is to be operated or conducted by a local manager or
agent, the name and address of said manager or agent.

It is unknown at this time who the local manager will be.

A statement whether applicant has, prior to this application, made application for a
license to sell beer and wine or spirits and the date, place, and description of such
application or applications.

See attachment.



Liquor License Application

Page 4

10.

11.

A statement that applicant has never been convicted of a felony and is not disqualified to
receive approval for a license by reason of any matter or thing contained in this
ordinance or the laws of the State of Michigan.

See attachment.

A statement that the applicant will not violate any of the ordinances of the City of

Portage or laws of the State of Michigan or of the United States in the conduct of its
business.

See attachment.

A statement that, should any of the information provided in his or her application or any
attachment thereto change during the term of this license or any renewal thereof, the
applicant will notify the City Clerk in writing within thirty (30) days of such change.

See attachment.

Attach an 8-1/2" x 11" building and grounds layout diagram showing the entire structure,
premises, and grounds and, in particular, the specific areas where the license is to be
utilized. The plans shall show the relationship of the proposed structure to the
surrounding property and land use and shall demonstrate adequate off-street parking,
lighting, refuse disposal facilities and where appropriate, adequate plans for screening
and noise control.

(Narrative space only. Attach diagram.)

See attached diagram.



Liquor License Application

Page 5
12. Any other information pertinent to the applicant and operation of the proposed facility.
(Attach additional page, if necessary.)
Execution: Riviera Maya, Inc.
DATE: _May /5 , 2012 Signed: (Name of entity or individual)
Lt M/ MQMJA By; $co t/ch/rt
Witness Adele Watkins Francisco Hernandez
lts: Vice President
Witness

hkkkhkkhkhkhkkhkhkhhkhkhkkhkhhhkhkhkhhkhhhkhkhhkhkkkhkhkhkkhkdhhkhdhhdhdhhkhhkdhkhhdhkhkhkdkdhkhh*x* %

THE COMPLETED APPLICATION AND THE APPLICATION FEE IN THE AMOUNT OF
$850 SHOULD BE MAILED OR DELIVERED TO:

City Clerk
City of Portage
7900 South Westnedge Avenue
Portage, Ml 49002



City of Portage — Liquor License Application

8 Applicant: Riviera Maya, Inc.
225 Hatch Avenue
Coldwater, MI 49036

Officers/Directors:  Felipe Ortiz — President and Director
Age 49
222 Lynwood Drive
Somerset, KY 42501

Francisco Hernandez —~ VP, Secretary, Treasurer and Director
Age 39

225 Hatch Avenue

Coldwater, MI 49036

Shareholders: Felipe Ortiz (see personal information above) with 500 shares, or
fifty (50%) percent.

Francisco Hernandez (see personal information above) with 500

shares, or fifty (50%) percent.

Attached is a copy of the Articles of Incorporation as filed with the State of Michigan on
May _2{ , 2012, an Affidavit of Francisco Hernandez and a Statement of Francisco Hernandez.



AFFIDAVIT BY CORPORATE OFFICER

1, Francisco Hernandez, do hereby certify that I am the Vice President of Riviera Maya,
Inc., a Michigan corporation, and that the following is a list of the members of the Board of
Directors of said Corporation:

Felipe Ortiz
Francisco Hernandez

I further certify that the following is a list of the current officers of the Corporation:

Felipe Ortiz - President
Francisco Hernandez - Vice President, Secretary and Treasurer

1 further certify that either Felipe Ortiz or Francisco Hernandez, as officers of the
Corporation, are authorized by resolution of the Corporation’s Directors to execute and sign the
City of Portage Application for Liquor License and any and all documentation necessary to
obtain this license, as so awarded by the City of Portage.

%n CnScd .HCMan ot

Francisco Hernandez

STATE OF MICHIGAN )
) ss.

COUNTY OF KALAMAZOO )

Acknowledged before me in Kalamazoo, Michigan, on May 23, 2012, by Francisco
Hernandez, Vice President of Riviera May, Inc., a Michigan corporation.

[l deomathoims

Adele M. Watkins, Notary Public

State of Michigan, County of Kalamazoo
Acting in the County of Kalamazoo

My Commission Expires: 05/08/2017




STATEMENT OF CORPORATE OFFICER

I, Francisco Hernandez, Vice President of Riviera Maya, Inc., a Michigan corporation,
hereby make the following statements that are true and factual to the best of my knowledge:

1. Riviera Maya, Inc. (the “Corporation”), is a Michigan corporation formed on May
21, 2012, strictly for the purposed of operating a Mexican style restaurant in the
Kalamazoo/Portage area.

2. That even though the Corporation is a new entity, the shareholders involved,
Felipe Ortiz and Francisco Hernandez, are seasoned and knowledgeable restaurant owners with
over 18 years in the restaurant business. They currently operate restaurants in Michigan,
Kentucky, Indiana and Ohio, with two of those restaurants in the Kalamazoo/Portage area, both
holding Class C liquor licenses, under the names of Los Amigos of Kalamazoo, Inc. and Los
Amigos Grill, Inc.

3. This is the first Class C license that the Corporation has applied for. As
previously stated, the shareholders currently hold interests in two other restaurants in this area.

4. That neither the Applicant Corporation nor its two shareholders have ever been
convicted of a felony and are not disqualified to receive approval for a license by reason of any
matter or thing contained in the City of Portage ordinance or the laws of the State of Michi gan.

5. That neither the Applicant nor its two shareholders, will violate any of the
ordinances of the City of Portage, or laws of the State of Michigan or of the United States, in the
conduct of Applicant’s business.

6. Further, that should any of the information provided in the attached City of
Portage Liquor License Application, or its attachments, change during the term of this license or

any renewal thereof, the Applicant or its shareholders will notify the City Clerk in writing,
within thirty (30) days, of any such change.

In witness whereof, I have set my hand this 23 day of May, 2012.

Riviera Maya, Inc.

By: éﬁﬂ CoSCe /7("4"\«»\:[61

Francisco Hernandez
Its: Vice President
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Michigan Department of Licensing and Regulatory Affairs

Filing Endorsement

This is to Certify that the ARTICLES OF INCORPORATION - PROFIT
for
RIVIERA MAYA, INC.

ID NUMBER: 04563L

received by facsimile transmission on May 17, 2012 is hereby endorsed

Filed on May 21, 2012 by the Administrator.

The document is effective on the date filed, unless a
subsequent effective date within 90 days after
received date is stated in the document.

=
e
£3 54l in testimony whereof, | have hereunto set my
778 Des hand and affixed the Seal of the Department,
g %i g in the City of Lansing, this 21ST day
?,,I%:., == of May, 2012.
". ( A . ‘\%};-__.
“ Py
s

Director

Bureau of Commercial Services
Sent bv Facsimile Transmission 12142



BCS/CD-500 (Rev. 04/11)

MICHIGAN DEPARTMENT OF LICENSING AND REGULATORY AFFAIRS
BUREAU OF COMMERCIAL SERVICES
Date Received (FOR BUREAU USE ONLY)

This document is effective on the date filed, unless a
subsequent effective date within 90 days after received
date is stated in the document.

Name

Stephen J. Hessen

Address

One Moorsbridge Road, PO Box 4010

City State Zip Code

Kalamazoo MI 49003-4010 EFFECTIVE DATE:

Document will be returned to the name and address you enter above.
If left blank document wili be maited to the registered office.

ARTICLES OF INCORPORATION

For use by Domestic Profit Corporations
(Please read information and instructions reverse side)

Pursuant to the provisions of Act 284, Public Acts of 1972, the undersigned corporation executes the following Articles:

ARTICLE |

The name of the corporation is:
Riviera Maya, Inc.

ARTICLE I

The purpose or purposes for which the corporation is formed is to engage in any activity within the purposes for which
corporations may be formed under the Business Corporation Act of Michigan.

ARTICLE Ill

The total authorized shares:
1. Common Shares 60,000
Preferred Shares 0

2. A statement of all or any of the relative rights, preferences and limitations of the shares of each class is as follows:

ARTICLE IV
1. The name of the resident agent at the registered office is:  Francisco Hernandez
2. The street address of the location of the registered office is:
225 Hatch Avenue Coldwater ,  Michigan 49036
(Street Address) (City) (ZIP Code)
3. The mailing address of the registered office if different than above:

,  Michigan
(P.O. Box or Street Address) (City) (ZIP Code)




ARTICLE V

The name(s) and address(es) of the incorporator(s) is (are) as follows:

Name Residence or Business Address

Francisco Hernandez 225 Hatch Avenue, Coldwater, Ml 49036

ARTICLE VI (Optional, Delete if not applicable)

When a compromise or arrangement or a plan of reorganization of this corporation is proposed between this corporation
and its creditors or any class of them or between this corporation and its shareholders or any class of them, a court of
equity jurisdiction within the state, on application of this corporation or of a creditor or shareholder thereof, or an
application of a receiver appointed for the corporation, may order a meeting of the creditors or class of creditors or of the
shareholders or class of shareholders to be affected by the proposed compromise or arrangement or reorganization, to
be summoned in such manner as the court directs. If a majority in number representing 3/4 in value of the creditors or
class of creditors, or of the shareholders or class of shareholders to be affected by the proposed compromise or
arrangement or a reorganization, agree to a compromise or arrangement or a reorganization of this corporation as a
consequence of the compromise or arrangement, the compromise or arrangement and the reorganization, if sanctioned
by the court to which the application has been made, shall be binding on all the creditors or class of creditors, or on all
the shareholders or class of shareholders and also on this corporation.

ARTICLE VIl (Optional, Delete if not applicable)

Any action required or permitted by the Act to be taken at an annual or special meeting of shareholders may be taken
without a meeting, without prior notice, and without a vote, if consents in writing, setting forth the action so taken, are
signed by the holders of outstanding shares having not less than the minimum number of votes that would be necessary
to authorize or take the action at a meeting at which all shares entitled to vote on the action were present and voted. A
written consent shall bear the date of signature of the shareholder who signs the consent. Written consents are not
effective to take corporate action unless within 60 days after the record date for determining shareholders entitled to
express consent to or to dissent from a proposal without a meeting, written consents dated not more than 10 days before
the record date and signed by a sufficient number of shareholders to take the action are delivered to the corporation.
Delivery shall be to the corporation's registered office, its principal place of business, or an officer or agent of the
corporation having custody of the minutes of the proceedings of its shareholders. Delivery made to a corporation'’s
registered office shall be by hand or by certified or registered mail, return receipt requested.

Prompt notice of the taking of the corporate action without a meeting by less than unanimous written consent shall be
given to shareholders who would have been entitled to notice of the shareholder meeting if the action had been taken at
a meeting and who have not consented to the action in writing. An electronic transmission consenting to an action must

comply with Section 407(3).




previcus Articles. Plsase Identily any Article being continued

Usa the space below for additional Articles of for continuation of
or added, Attach additional pages If needed.

ARTICLE VIli, Elimination of Certain Liabifity of Directors
ARTICLE iX, Indemnification of Directors and Officers

Are atachad hereto and Incorporaled herain.

+h
day of May, 2012.

w jncorporalors sign my (our) names this i1

Franchaed Himandez

L
b




ARTICLE VIil
ELIMINATION OF CERTAIN LIABILITY OF DIRECTORS

A director of the corporation shall not be personally liable to the corporation or its shareholders for money
damages for any action taken or any failure to take any action as a director, except for liability:

(@)  Forthe amount of a financial benefit received by a director to which he or she is not entitled;
(b)  For intentional infliction of harm on the corporation or the shareholders:

(c) For a violation of section 551(1) of the Michigan Business Corporation Act:

(d) For an intentional criminal act.

If the Michigan Business Corporation Act is hereafter amended to further eliminate or limit the liability of a
director, then a director of the corporation (in addition to the circumstances in which a director is not
personally liable as set forth in the preceding paragraph) shall not be liable to the corporation or its
shareholders to the fullest extent permitted by the Michigan Business Corporation Act, as so amended.
Any repeal or modification of this Section 1 by the shareholders of the corporation shall not adversely
affect any right or protection of a director of the corporation existing at the time of such repeal or
modification.
ARTICLE IX
INDEMNIFICATION OF DIRECTORS AND OFFICERS

a) THIRD PARTY PROCEEDINGS. The corporation has the power to indemnify any 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 civil, criminal, administrative or investigative and 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 director or officer of the corporation, or is or was serving at the request
of the corporation as a director, officer, partner, or trustee 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 reasonably 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 the person submits a
written claim for indemnification as hereinafter provided, and with respect to a criminal action or
proceeding, if the person had no reasonable cause to believe his or her conduct was unlawfui,
and the person submits a written claim for indemnification as hereinafter provided. 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. The corporation may by action of its Board of Directors, or by action of any person to
whom the Board of Directors has delegated such authority, provide indemnification to employees
and agents of the corporation with the same scope and effect as the foregoing indemnification of
directors and officers.

b) DERIVATIVE SHAREHOLDER LIABILITY. The corporation has the power to indemnify any
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 fact that he or she is or was a director or officer of the corporation, or is or was
serving at the request of the corporation as a director, officer, partner, or trustee of another
foreign or domestic corporation, partnership, joint venture, trust, or other enterprise, whether for
profit or not, against expenses, including attorneys' fees, and amounts paid in settlement actually
and reasonably 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, and the person submits a written claim of
indemnification as hereinafter provided. However, indemnification shall not be made for a



c)

particular 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 (or another
court of competent jurisdiction) has, in view of all the relevant circumstances, determined upon
application that despite the adjudication of liability, the person is fairly and reasonably entitied to
indemnification for the reasonable expenses he or she incurred. The corporation may, by action
of its Board of Directors, or by action of any person to whom the Board of Directors has delegated
such authority, provide indemnification to employees and agents of the corporation with the same
scope and effect as the foregoing indemnification of directors and officers.

DETERMINATION OF INDEMNIFICATION. To the extent that director liability is limited under
Article VIiI hereof and subject to an evaluation of the reasonableness of expenses and amounts
paid in settlement as described below, indemnification under paragraph (a) or (b) of this Article,
may be made by the corporation for expenses and liabilities described below in this paragraph
without a determination that the director has met the standard of conduct set forth in paragraphs
(a) and (b) of this Article, but no indemnification may be made, except to the extent authorized by
the court conducting the proceeding or another court of competent jurisdiction, if the director's
activity was such that he or she would be personally liable under Article VIIi hereof. In connection
with an action or suit by or in the right of the corporation as described in paragraph (b) of this
Article, indemnification under this paragraph may be for expenses, including attorneys’ fees,
actually and reasonably incurred. In connection with an action, suit, or proceeding by or in the
right of the corporation, as described in paragraph (a) of this Article, indemnification under this
paragraph may be for expenses, including attorneys' fees, actually and reasonably incurred, and
for judgments, penalities, fines, and amounts paid in settlement actually and reasonably incurred.

An evaluation of the reasonableness of expenses and amounts paid in settlement shall occur
within 30 days after a written claim for indemnification has been received by the corporation, and
shall be made in any of the following ways:

i) By a majority vote of a quorum of the board consisting of directors who are not parties or
threatened to be made parties to the action, suit, or proceeding;

if)y If the quorum described in subparagraph (i) is not obtainable, then by a majority vote of a
committee duly designated by the board and consisting solely of two or more directors not at
the time parties or threatened to be made parties to the action, suit, or proceeding;

i) By independent legal counsel in a written opinion, which counse! shall be selected in one of
the following ways:

(1) By the board or its committee in the manner prescribed in subparagraph (i) or (ii),

(2) If a quorum of the board cannot be obtained under subparagraph (i) and a committee
cannot be designated under subparagraph (ii) by the board;

iv) By all independent directors who are not parties or threatened to be made parties to the
action, suit, or proceeding; and

v) By the shareholders, but shares held by directors, officers, employees, or agents who are
parties or threatened to be made parties to the action, suit, or proceeding may not be voted.

In the designation of a committee under subparagraph (i) or in the selection of independent
legal counsel under subparagraph (iii)(2), all directors may participate. If a person is entitied to
indemnification under paragraph (a) or (b) of this Article for a portion of expenses, including
reasonable atiorneys’ fees, judgments, penalties, fines, and amounts paid in settlement, but not
for the total amount thereof, the corporation shall 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.

d) PAYMENT OF DEFENSE EXPENSES IN ADVANCE. The corporation may pay or reimburse the

reasonable expenses incurred by a director or officer who is a party or threatened to be made a
party to an action, suit, or proceeding in advance of final disposition of the proceeding if both of
the following apply:

i) The person furnishes the corporation a written affirmation of his or her good faith belief that
he or she has met the applicable standard of conduct set forth in paragraphs (a) and (b) of
this Article.

ii) The person furnishes the corporation a written undertaking, executed personally or on his or
her behalf, to repay the advance if it is ultimately determined that he or she did not meet the
standard of conduct set forth in paragraphs (a) and (b) of this Article.

The undertaking required by paragraph (d)(ii) must be an unlimited general obligation of the
person but need not be secured and may be accepted without reference to the financial ability of
the person to make repayment. Determination and evaluation under this paragraph (d) shall be
made in the manner described in paragraph (c) and authorizations shall be made in any of the
following ways:

i) By the board in one of the following ways:

(1) If there are 2 or more directors who are not parties or threatened to be made parties to
the action, suit, or proceeding, by a majority vote of all directors who are not parties or
threatened to be made parties, a majority of whom shall constitute a quorum for this
purpose.

(2) By a majority of the members of a committee of 2 or more directors who are not parties
or threatened to be made parties to the action, suit, or proceeding.

(3) If the corporation has 1 or more independent directors who are not parties or
threatened to be made parties to the action, suit, or proceeding, by a majority vote of all
independent directors who are not parties or are threatened to be made parties, a
majority of whom shall constitute a quorum for this purpose.

(4) If there are no independent directors and less than 2 directors who are not parties or
threatened to be made parties to the action, suit or proceeding, by the vote necessary
for action by the board in accordance with section 523 of the Michigan Business
Corporation Act, in which authorization all directors may participate.

i) By the shareholders, but shares held by directors, officers, employees, or agents who are
parties or threatened to be made parties to the action, suit, or proceeding may not be voted
on the authorization.

RIGHT OF OFFICER OR DIRECTOR TO BRING SUIT. If a claim for indemnification accepted
pursuant to this Article is not paid in full by the corporation within forty-five (45) days after a
written claim has been approved by the corporation, the officer or director who submitted the
claim (hereinafter the “indemnitee”) may at any time thereafter bring suit against the corporation
to recover the unpaid amount of the claim. If successful in whole or in part in any such suit or in a
suit brought by the corporation to recover advances, the indemnitee shall be entitled to be paid
also the expense of prosecuting or defending such claim. In any action brought by the indemnitee
to enforce a right under this Article (other than an action brought to enforce a claim for expenses



f)
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h)

incurred in defending any proceeding in advance of its final disposition where the required
undertaking, if any, has been tendered to the corporation) it shall be a defense that, and in any
action brought by the corporation to recover advances the corporation shall be entitled to recover
such advances if the indemnitee has not met the applicable standard of conduct set forth in
paragraph (a) or (b) of this Article. Neither the failure of the corporation to have made a
determination prior to the commencement of such action that indemnification of the indemnitee is
proper in the circumstances, nor an actual determination by the corporation that the indemnitee
has not met the applicable standard of conduct set forth in paragraph (a) or (b) of this Article such
applicable standard of conduct, shall be a defense to an action brought by the indemnitee or
create a presumption that the indemnitee has not met the applicable standard of conduct. In any
action brought by the indemnitee to enforce a right hereunder or by the corporation to recover
payments by the corporation of advances, the burden of proof shall be on the corporation.

OTHER INDEMNIFICATION. The indemnification or advancement of expenses provided under
paragraphs (a) through (e) of this Article is not exclusive of other rights to which a person seeking
indemnification or advancement of expenses may be entitled under the corporation’s Articles of
Incorporation, bylaws, or a contractual agreement. However, the total amount 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. The
indemnification provided for in paragraphs (a) through (e) of this Article continues as to a person
who ceases to be a director, officer, partner, or trustee and shall inure to the benefit of the heirs,
personal representatives, and administrators of the person.

LIABILITY INSURANCE. The corporation may purchase and maintain insurance on behalf of any
person who is or was a director, officer, employee or agent of the corporation, or who is or was
serving at the request of the corporation as a director, officer, partner, trustee, employee, or agent
of another corporation, partnership, joint venture, trust, or other enterprise against any liability
asserted against him or her and incurred by him or her in any such capacity or arising out of his
or her status as such, whether or not the corporation would have power to indemnify him or her
against liability under sections 561 to 565 of the Michigan Business Corporation Act or this
Article.

DEFINITIONS. For purposes of this Article, “corporation” includes all constituent corporations
absorbed in a consolidation or merger and the resulting or surviving 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 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 shall stand in the same position under the provisions of
this paragraph 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.

For purposes of this Article, “other enterprises” shall include employee benefit plans; “fines” shall
include any excise taxes assessed on a person with respect to an employee benefit plan; and
“serving at the request of the corporation” shall include any service as a director or officer of the
corporation which imposes duties on, or involves services by, the director or officer with respect
to an employee benefit plan, its participants, or its beneficiaries; a person who acted in good faith
and in a manner he or she reasonably believed to be in the interest of the participants and
beneficiaries of an employee benefit plan shall be considered to have acted in a manner “not
opposed to the best interests of the corporation or its shareholders” as referred to in paragraphs
(a) and (b) of this Article.



