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BIRMINGHAM CITY COMMISSION AGENDA
JULY 24, 2017
NORTH END OF BROOKSIDE AVE.
6:00 P.M.
RECONVENING AT
MUNICIPAL BUILDING, 151 MARTIN
7:30 P.M.

CONVENE AT 6:00 P.M. AT THE NORTH END OF BROOKSIDE AVE., BIRMINGHAM MI

A. Physical inspection of proposed DTE Electric Company Overhead Easement for 856 N. Old
Woodward.

Members of the public wishing to attend this part of the meeting should utilize Old
Woodward on-street parking or Parking Lot #6.

RECESS

A. Resolution to recess the meeting and reconvene at the Birmingham Municipal Building, 151
Martin, Birmingham MI at 7:30 p.m.

RECONVENE AT 7:30 P.M. AT MUNICIPAL BUILDING, 151 MARTIN, BIRMINGHAM MI

‘ V. CALL TO ORDER AND PLEDGE OF ALLEGIANCE
Mark Nickita, Mayor
|V.  ROLLCALL
J. Cherilynn Brown, City Clerk
VI. PROCLAMATIONS, CONGRATULATORY RESOLUTIONS, AWARDS, APPOINTMENTS,
RESIGNATIONS AND CONFIRMATIONS, ADMINISTRATION OF OATHS, INTRODUCTION
OF GUESTS AND ANNOUNCEMENTS.
Announcements:
e The Farmer’'s Market continues on Sundays from 9 AM to 2 PM in Municipal Parking Lot
#6 on N. Old Woodward.
o Upcoming Summer Concerts in Shain Park will feature the Toppermost Beatle Tribute at
7:00 PM, and on August 2" at 12:00 Noon, The AnTekes, with classic rock & roll, will
perform, followed at 7:00 PM that evening with The Sax Maniacs from Detroit, playing
soul music.
VII. CONSENT AGENDA

All items listed on the consent agenda are considered to be routine and will be enacted by one
motion and approved by a roll call vote. There will be no separate discussion of the items unless a
commissioner or citizen so requests, in which event the item will be removed from the general order
of business and considered under the last item of new business.

A. Approval of Joint City Commission/Planning Board meeting minutes of June 19, 2017.
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B. Approval of City Commission minutes of July 10, 2017.

C. Approval of warrant list, including Automated Clearing House payments, of July 12, 2017
in the amount of $398,676.48.

D. Approval of warrant list, including Automated Clearing House payments, of July 19, 2017
in the amount of $2,833,311.83.

E. Resolution approving the service agreement renewal with Logicalis, Inc. effective August

1, 2017 through June 30, 2018 for City Information Technology services. Further,
directing the City Manager to sign the renewal agreement on behalf of the City.

F. Resolution authorizing the issuance of a purchase order in the amount of $306,195.46 to
DTE Energy, for the removal of existing lights, and the manufacture and installation of
50 new street lights within the Old Woodward Ave. Reconstruction Project area. The
work will be charged to account number 401- 901-010-981.0100.

G. Resolution approving chemical/fertilizer purchases for Lincoln Hills and Springdale golf
courses from Harrell's for $22,000, Residex Turfgrass for $22,000 and Great Lakes Turf
for $8,000. The total purchase from all vendors will not exceed a total of $52,000. Funds
will be charged to Springdale Golf Course and Lincoln Hills Golf Course - Operating
Supplies, account #s 584/597-753.001-729.0000.

H. Resolution setting Monday, August 14, 2017 at 7:30 PM for a public hearing to consider
the Final Site Plan and Special Land Use Permit for 211 S. Old Woodward to allow for
the addition of a theater liquor license for the Birmingham Theater.

l. Resolution setting Monday, August 14, 2017 at 7:30 PM for a public hearing to consider
the approval of the Brownfield Plan and Reimbursement Agreement for 35975
Woodward.

J. Resolution awarding the 2017 Asphalt Resurfacing Program, Contract #5-17(P), to
Florence Cement Co., of Shelby Twp., Ml in the amount of $410,369.70, to be charged
to the following accounts:

Local Street Fund 203-449.001-981.0100 $399,469.70
Sewer Fund 590-536.001-811.0100 $ 6,000.00
Water Fund 591-537.004-811.0100 $ 4,900.00
TOTAL $410,369.70

And further; approving the appropriation and amendment to the 2017-2018 Local Street
Fund budgets as follows:
Local Streets Fund

Revenues:
Draw from Fund Balance 203-000.000-400.0000 $ 119,470
Total Revenue $ 119,470

Expenditures:
EPS-Construction/

Public Improvements 203-449.001-981.0100 $ 119,470
Total Expenditures $ 119,470
K. Resolution approving the contract extension with Fleis & Vandenbrink consulting

engineers through January 31, 2018 for traffic engineering services. Further, directing
the Mayor and the City Clerk to sign the agreement on behalf of the City.

| VIII. UNFINISHED BUSINESS

A. Resolution authorizing the Mayor to sign DTE Electric Company Overhead Easement No.
47698093- 47698095, located on Lot 91 of Assessor’s Plat #29, located in the northwest
Y4 corner of Section 25, City of Birmingham.
OR
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Resolution de
Easement No.
the northwest

nying the request to authorize the DTE Electric Company Overhead
47698093- 47698095, located on Lot 91 of Assessor’s Plat #29, located in
Y4 corner of Section 25, City of Birmingham.

| 1X. NEW BUSINESS

A. Public Hearing to consider confirming Special Assessment Roll No. 879 to defray costs
for public street maintenance within the 2017-2018 Capeseal project area.

1. Resolution

ratifying and confirming Special Assessment Roll No. 879, and instructing

the City Clerk to endorse said roll, showing the date of confirmation thereof, and to
certify said assessment roll to the City Treasurer for collection at or near the time of
construction of the improvement. Further, that special assessments shall be payable
in one (1) payment as provided in Section 94-10 of the Code of the City of
Birmingham at five and a quarter percent (5.25%) annual interest. (complete
resolution in agenda packet)

B. Public Hearing

to consider Zoning Ordinance amendments for Glazing Standards.

1. Resolution approving the following Zoning Ordinance amendments:

a. Article 03 Downtown Overlay District, Section 3.04(e) Architectural
Standards to require clear glazing at the first floor facade;

b. Article 03 Triangle Overlay District, Section 3.09, commercial/mixed use
architectural requirements to require clear glazing at the first floor
facade;

C. Article 04 Development Standards, Section 4.90, WN-01 (Window
Standards) to alter the required glazing on commercial buildings;

d. Article 07  Architectural Design Requirements, Section 7.05,
Requirements, to remove inconsistent provisions; and

e. Article 9, Section 9.02, Definitions, to add definitions for clear glazing and
lightly tinted glazing.

C. Resolution approving Logo # 1 as the preferred logo by the Ad Hoc BBDC as the new
Birmingham city logo,
OR
Resolution approving Logo ____ as the new Birmingham city logo.

D. SUGGESTED RESOLUTION A:
Resolution endorsing the Multi-Modal Transportation Board recommendations for S. Eton
Rd. from Maple Rd. to Lincoln Ave., as described below:
1. Maple Rd. to Yosemite Blvd.

a.

C.

d.

2. Yosemi
a.
b.

Relocation of the west side curb of S. Eton Rd. from Maple Rd. to
Yosemite Blvd. three feet closer to the center, allowing the installation of
an 8 ft. wide sidewalk behind the relocated curb.

Installation of a pedestrian island at the Maple Rd. & S. Eton Rd.
intersection to improve safety for pedestrians crossing on the south side
of Maple Rd.

Installation of a wider sidewalk adjacent to the handicap ramp at the
southeast corner of Maple Rd. & S. Eton Rd.

Installation of sharrows on green painted squares for both directions.

te Blvd. to Villa Ave.

Removal of the existing parking on the west side of the street.

Relocation of the curb and gutter on both sides of the street to
accommodate 5 to 6.5 ft. wide sidewalks and 4 ft. wide green spaces
with new City trees.

Installation of sharrows on green painted squares for both directions.
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3. Villa Ave. to Lincoln Ave.

a. Removal of the existing parking on the west side of the street, replaced
with an 8.5 ft. wide bi-directional bike lane and a 1.5 ft. buffer with raised
markers.

b. Sidewalk improvements as needed at Villa Ave. and Lincoln Ave. to
facilitate the bi-directional bike lane.

C. Installation of a 3 ft. wide buffer between the northbound travel lane and
7 ft. parking lane.

d. Curbed bumpouts at marked pedestrian crosswalks on the west side of

the street, at the intersections of Villa Ave., Hazel Ave., Bowers Ave., Cole
Ave., and Lincoln Ave.
Further, confirming that the work on the block south of Maple Rd. shall be included as a
part of the 2017 Concrete Sidewalk Program, Contract #3-17(SW), at an estimated total
cost of $68,000, to be charged to account number 202-449.001-981.0100. In addition,
for the remaining sections, to direct staff to prepare cost estimates and budget
recommendations for further consideration by the Commission.
SUGGESTED RESOLUTION B:
Resolution endorsing the Multi-Modal Transportation Board recommendations for S. Eton
Rd. from Maple Rd. to Yosemite Blvd., as described below:
1. Relocation of the west side curb of S. Eton Rd. from Maple Rd. to Yosemite Blvd.
three feet closer to the center, allowing the installation of an 8 ft. wide sidewalk
behind the relocated curb.

2. Installation of a pedestrian island at the Maple Rd. & S. Eton Rd. intersection to
improve safety for pedestrians crossing on the south side of Maple Rd.

3. Installation of a wider sidewalk adjacent to the handicap ramp at the southeast
corner of Maple Rd. & S. Eton Rd.

4. Installation of sharrows on green painted squares for both directions.

Further, directing the Multi-Modal Transportation Board to study and provide
recommendations for bike route improvements for the area of S. Eton Rd. from Lincoln
Ave. to 14 Mile Rd.

Resolution directing the Historic District Study Committee to prepare a study committee
report for 361 E. Maple as outlined in section 127-4 of the City Code.

Resolution to meet in closed session for consideration of the City Manager’s
performance evaluation as requested by the City Manager according to section 8(a) of
the Open Meetings Act.

(A roll call vote is required and the vote must be approved by a 2/3 majority of the
commission. The commission will adjourn to closed session after all other business has been
addressed in open session and reconvene to open session, after the closed session, for
purposes of taking formal action resulting from the closed session and for purposes of
adjourning the meeting.)

‘ X. REMOVED FROM CONSENT AGENDA

‘ XI. COMMUNICATIONS

‘ XIl. OPEN TO THE PUBLIC FOR MATTERS NOT ON THE AGENDA

| XI11. REPORTS

A.

Commissioner Reports
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1. Notice of Intent to Appoint members to the Advisory Parking Committee, Design
Review Board, and Historic District Commission on August 14, 2017.

B. Commissioner Comments
C. Advisory Boards, Committees, Commissions’ Reports and Agendas
1. Board of Ethics Advisory Opinion 2016-03, submitted by the Ethics Board.
D. Legislation
E. City Staff
X1V. ADJOURN

INFORMATION ONLY

NOTICE: Individuals requiring accommodations, such as mobility, visual, hearing, interpreter or other assistance, for effective
participation in this meeting should contact the City Clerk's Office at (248) 530-1880 (voice), or (248) 644-5115 (TDD) at least one
day in advance to request mobility, visual, hearing or other assistance.

Las personas que requieren alojamiento, tales como servicios de interpretacion, la participacion efectiva en esta reunion deben

ponerse en contacto con la Oficina del Secretario Municipal al (248) 530-1880 por lo menos el dia antes de la reunion publica. (Title
VI of the Civil Rights Act of 1964).
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M&ﬂ?iming@m MEMORANDUM

w;«mh b
City Clerk’s Office

DATE: July 18, 2017

TO: Joseph A. Valentine, City Manager

FROM: J. Cherilynn Brown, City Clerk

SUBJECT: Review of June 19, 2017 Joint City Commission/Planning Board

Meeting Minutes

At the July 10, 2017 City Commission meeting, Commissioner Hoff noted that her statement in
the fifth full paragraph on Page 10 did not make sense and asked that the minutes be amended
to clarify she was referring specifically to the following resolution adopted by the City
Commission on May 8, 2017:

MOTION: Motion by Commissioner Sherman, seconded by Commissioner Bordman:

To direct the Planning Board to review and present the recommendation to amend Article 3,
section 3.04(C)(6), Specific Standards, to amend the Downtown Birmingham Overlay Standards
to exclude community and personal service uses as permitted in the Redline Retail District, and
to forward a recommendation to the City Commission on or before July 24, 2017, with the
caveat that the Planning Board provide definitions of “community” and “personal service”.

VOTE: Yeas, 4
Nays, 2 (DeWeese, Hoff)
Absent, 1 (Nickita)

I have amended the subject paragraph to read (added language is underlined):

Commissioner Hoff clarified the May 8, 2017 resolution adopted by the City Commission
specifically stated* to exclude community and personal service uses. H—is—very—speeific—to
exclade—them* Commissioner Sherman clarified that the Board has to define it. We need a
definition to know what those are.

SUGGESTED RESOLUTION:
To approve the Joint City Commission/Planning Board meeting minutes of June 19, 2017, as
amended.
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BIRMINGHAM CITY COMMISSION /
PLANNING BOARD JOINT WORKSHOP SESSION MINUTES
JUNE 19, 2017
DPS FACILITY, 851 SOUTH ETON
8:00 P.M.

CALL TO ORDER AND PLEDGE OF ALLEGIANCE

Mayor Mark Nickita called the meeting to order at 8:00 PM.

ROLL CALL

PRESENT: Mayor Nickita
Mayor Pro Tem Harris
Commissioner Bordman
Commissioner Boutros
Commissioner DeWeese
Commissioner Hoff
Commissioner Sherman

Scott Clein, Planning Board Chairman
Stuart Jeffares, Member

Bert Koseck, Member

Janelle Whipple-Boyce, Member

J. Bryan Williams, Member

ABSENT: Robin Boyle, Member
Gillian Lazar, Member
Lisa Prasad, Member
Daniel Share, Member

ADMINISTRATION: City Manager Valentine, City Attorney Studt, Deputy Clerk Arft, Building
Planning Director, Ecker, Director Johnson

ITEMS FOR DISCUSSION

Mayor Nickita explained that this is a workshop session to discuss and evaluate various planning
issues, with the intent to create an Action List for the Planning Board. City Manager Valentine
added that more discussion will be needed on each item by the City Commission. The priorities
will be determined by the Commission at a future meeting.

A. RENOVATION OF COMMERCIAL PROPERTIES

Planning Director Ecker explained that there are three boards that review building
improvements consisting of the Planning Board, the Design Review Board and the Historic
District Commission. The Zoning Ordinance establishes the review process for new construction
and renovation of existing buildings. However, the Zoning Ordinance is not clear as to the
extent an existing building can be renovated before it is deemed new construction, and the
ordinance is not clear as to what specific changes trigger site plan review. Site plan reviews go
to the Planning Board. If the building is in the historic district, it will also go to the Historic
District Commission. If it is a design change only to an existing building, it would go to the
Design Review Board. This issue came up particularly with the Audi building because they had
not changed the footprint, it went to the Design Review Board. The question is should there be
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a clarification made to some of the ordinance language to determine how much of a renovation
to an existing building is a renovation, or when it becomes new construction or a new building.
She noted that this is not the first time for this issue.

She also suggested clarifying what exactly is a design change vs. a site plan change. In the
past, a site plan change has been interpreted as a change in the footprint in the building or
square footage, but it is unclear in the ordinance. Would the City like to see the review
procedures amended for new construction and/or the renovation of existing buildings, both in
terms of which boards review those actions and also whether there needs to be clarification on
what constitutes renovation of an existing building, and where the line is drawn between that
and new construction. Also, does the Commission wish to see a distinction or clear definition as
to what constitutes a site plan change and what constitutes a design change.

Commissioner Sherman suggested it would be wise to have more of a review than what we
have now.

Mr. Jeffares asked about dramatic changes in use. Ms. Ecker responded that would require an
application for an occupancy permit and any building permits needed. The Building Department
would route the plans to the other departments. The Planning Department would look at the
use to confirm it is an approved use, and at parking to confirm it met the parking requirements.
If there are no exterior changes to the building, it does not need to go to a board for planning
review, according to the current ordinances.

Mr. Koseck asked if the Design Review Board look at things such as site issues, pedestrian flow,
trash, pickup, access, etc. Ms. Ecker said the DRB focuses more heavily on the design and the
signage than the site issues. They do discuss the site issues, but not as much detail as the
Planning Board and have input.

Mayor Pro Tem Harris asked for specific examples when the ordinance did not require a site
plan review and the project later was thought to have needed to have site plan review. Ms.
Ecker said the Audi building was an example of one that had concern expressed as to whether
it needed a site plan review as well, but no changes were made to the layout of the site,
access, etc. The Wachler building and the McCann building were other examples. A site on
Cole Street was required to also go for site plan review, because changes were proposed to the
parking lot and dumpster.

Commissioner DeWeese said the difference between design review and site plan review is not
understood, and thinks it would be useful to have those defined and explained. He said that is
also true of renovation and new construction. He added that site plan review considers
internals, layout of other buildings around to see the interconnections between them, while
Design Review does not look at as much, and so at a certain scale, it becomes important for
site plan review.

Mayor Nickita said this is most evident in downtown overlay where we have specific
requirements. The Surnow building is an example where we need the expertise of the Planning
Board and the review that deals with specifics for a project of that sort. Maybe during the
process, a recognition of the extent is clear, and if it is very minor and not much change, then it
can be overlooked because we do not want to create difficulties when they are not there. We
do not always know in the beginning of a project how big it might become. He thinks the
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Planning Board should have some type of review to be certain the project adheres to the City’s
guidelines.

Commissioner Bordman expressed concern about what happens when a project turns out to be
more involved than originally thought. She is unsure that our ordinance could even address a
situation like that without causing problems for the builder.

Ms. Boyce said it becomes more of a planning issue when an extensive renovation matched
with a change in use occurs. She would like the Planning Board to have the opportunity to
review it to make sure all of the issues are addressed.

Mayor Nickita said there seems to be solid support for reviewing this further and identifying a
plan of action to address having a further review than we have done in the past. The intention
is not to create another level of regulation, but we have to make sure we have the proper
checks and balances.

Mr. Valentine said this issue will be added and brought back to the Commission.

B. COMMERCIAL PROJECTIONS ONTO PUBLIC PROPERTY/ ARCHITECTURAL
ALLOWANCES

Ms. Ecker explained that Chapter 98 implies that awnings, balconies, marquees, and canopies
are permitted to project over the public right-of-way, but does not clearly state that they are
permitted. They are to comply with Chapter 22, which are the Building Code regulations. The
guestion has that arisen is should it be clarified in the Zoning Ordinance which, if any
projections are permitted, and to address the height, projection or permitted materials for
architectural features projecting into the public right of way.

Mayor Nickita added that the property line is the building face, so anything that projects beyond
the building face is technically over City property. When the projections are a bit atypical or if
they take on other forms, it becomes more difficult. Ms. Ecker said while we have a review
process, we do not have a hard and fast regulation as to how far it can project.

In response to Commissioner Hoff, Ms. Ecker said we could potentially determine a size of how
many inches a projection could protrude into the right of way, and if the location on the
building would impact how far it could protrude.

Commissioner DeWeese said some of these projections are pleasing to the eye and are
pedestrian-friendly, so the key may not be to define exactly how much, but maybe a minimum
which would trigger a review standard.

Mr. Koseck said it is worth more study and investigation and development of some criteria or
measurement.

Mayor Nickita said this issue is worthy of another layer of review to incorporate clear guidelines.
C. RAIL DISTRICT BOUNDARY REVIEW
Ms. Ecker explained that recently the Rail District boundaries were created and defined by the

City Commission. The guestion has come up whether some other properties on the west side
of S. Eton and/or the North Eton Plaza on N. Eton should be added to the district. The district
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allows Bistro establishments to be operated on any of the properties with a Special Land Use
Permit.

Commissioner Hoff noted that both of the properties mentioned are transitional zones, and are
close to residential. She suggested that they could be classified in a transitional zone.

Mr. Koseck noted that the Rail District is not a zoning district, and a transitional zone is a zoning
classification. Ms. Ecker agreed, and compared it to an overlay district. The Rail District is a
map that is incorporated into the Zoning Ordinance that delineates where the Rail District is.
She added that all of the properties in the district do not share the same zoning.

Ms. Boyce commented that this issue does not seem to be a priority.

In response to Mayor Nickita’'s question, Ms. Ecker said she has not seen any requests or
interest from the areas for inclusion in the district. Mayor Nickita added that all commercial or
non-residential in the area is in the rail district, except for the two areas.

Mayor Pro Tem Harris asked if there have been any inquiries from the properties to apply for a
Bistro license. Ms. Ecker said there have been none.

Commissioner Bordman suggested that the properties could be zoned transitional within the
Rail District since there are various zoning classifications within the district. The parcel north of
Maple is on Eton, and is in the same position relative to residential that the rest of the Rail
District as outlined is in relation to residential. She does not like to see the parcels in question
have no identity.

Mr. Williams noted that the Whole Foods area was made part of the Rail District at a later time,
which enabled Whole Foods to apply for a Bistro license.

Commissioner Sherman suggested this is a low priority to move forward. It is something that
could move forward at a later date if we see there is going to be some type of marketing
program or a possibility of developing the properties to conform with the properties in the area.

Mayor Nickita said it is unusual that the two properties are not included, but the consensus is
that it can be considered at a lower level. It is something to consider in the future.

D. ECONOMIC DEVELOPMENT LICENSE BOUNDARY REVIEW

Ms. Ecker explained that this issue came up over the past year. The Economic Development
License boundary includes mostly properties along the Woodward corridor that the Commission
at the time felt were the properties that needed a push forward in order to see some
redevelopment occur. The area also now includes Maple Road just to the east of Woodward.
The Stand and Triple Nickel have been developed as a result of the district. We have had
interest from others who do not fall in the district at this point. She asked if there is interest in
changing the boundaries for this district or not. Ms. Ecker added the benefit of being included
in the district is the ability to transfer a liquor license from another municipality.

Mr. Jeffares is in favor of looking at this.

Commissioner Hoff said the Economic Development license does not have as many restrictions
as the Bistro license, and because of that, she is not in favor of expanding the Economic
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Development license boundary. By expanding the area, it would bring it closer to residential,
areas she feels would be better suited for a Bistro license.

Commissioner DeWeese feels we need more control of it. Currently, we are seeing Bistros
getting out of hand. He agrees with Commissioner Hoff, and suggested there maybe is an
intermediate step.

Commissioner Sherman said the City does have control, as a Special Land Use Permit is
required. This may be another tool to encourage something that would not otherwise be done.

Commissioner DeWeese clarified that his concern is about size, scale, and appropriateness.

Mayor Pro Tem Harris asked how challenging is it for a business to obtain a liquor license if it is
not in an area for a Bistro license or economic development license. Ms. Ecker does not have
the specifics on that, but the owner would have to obtain an existing quota license, which are
rarely for sale, and are expensive.

City Manager Valentine clarified that the investment triggers the ability to obtain the license,
then the applicant must purchase the license.

Commissioner Boutros said he thinks it is worth consideration.

Mayor Nickita suggested that a revision is in need of further review to see if it has merit. There
are areas in the Triangle District that could use some incentive for development.

E. BISTRO ALLOWANCES AND RESTRICTIONS

Ms. Ecker said there has been concern expressed over the size of Bistros recently. She
explained that a Bistro is defined as a restaurant with 65 seats or less, with no more than 10 of
them at a bar, with a full service kitchen, low key entertainment, tables that must line the
storefront, and outdoor dining. The biggest issue has been how much is too much outdoor
dining. The intent when Bistros was started was to encourage outdoor dining, but it was not
apparent at the time how far owners would look for creative opportunities to expand the
outdoor dining. She suggested clarifications as to maximums, location, enclosures and the
building code issues such as energy code, fire suppression might be needed. Parking needs are
also a big concern.

Mayor Nickita added that the original concept for Bistros was just in the downtown area and
that has changed. Once the area expanded to the Triangle area and Rail District, it changed
the circumstance because of parking and available outdoor space.

Commissioner Bordman suggested considering different rules for different areas. The needs
are different. Perhaps part of the study should be whether to have the exact same
requirements in each of our districts.

Commissioner DeWeese suggested we need an intermediate level that applies in different
situations. He considers this a high priority issue.

Mr. Koseck suggested that we should study the materials used and also the intent.
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Commissioner Hoff agreed it is time to review the Bistro ordinance. It has developed differently
than what was planned.

Mayor Nickita commented that it is time to review the ordinance.

F. RENTAL PROPERTY CONSIDERATIONS

Building Official Bruce Johnson explained short-term basis rentals. The City does have a rental
ordinance for dwellings. The ordinance does not differentiate as to length of rental period. The
department has become aware of a handful of homes that are being offered on the internet as
vacation homes. There could be a potential issue such as humber of different people coming
and going in the neighborhood. There are a couple of homes that have not registered as
rentals, and his department has communicated the City’'s requirement. There is a proposed
Senate bill that would prohibit local government from regulating these homes. The City could
not place any further restrictions on a short-term rental as it would on any other single family
home in the district. The City could not prohibit short-term rentals of homes. The ordinance
works well for typical rented dwelling units, but the short-term rentals may create unique
complaints or concerns from either noise, people coming and going, and we may want to
review the City Code to consider any legal restrictions needed.

Mr. Jeffares confirmed with Mr. Johnson that room rentals fall under our current ordinance.

In response to Commissioner Boutros' question, Mr. Johnson said he does not believe a
homeowner knowingly tries to skirt the ordinance, and that it is a question of being unaware of
the existence of our ordinance.

Mayor Pro Tem Harris commented that this seems to be a new trend, and thinks it would be
worthy of some study to get ahead of some issues that might surface.

Commissioner Hoff asked if we would have any control over these type of rentals in light of the
proposed Senate bill if passed. Mr. Johnson responded that if it passes, the City would have no
control over those rentals.

Commissioner DeWeese is in favor of looking at this when Mr. Johnson has the time to devote
to investigation and research.

Mayor Nickita agreed.

G. RETAIL DEFINITION REVISION

Ms. Ecker explained that the issue is the type of uses permitted on the first floor of the Redline
Retail District. These are the streets designated on the zoning map with red lines. Primarily
the streets are Old Woodward, Maple, Hamilton, sections of Pierce, Willits. In that area, the
current ordinance calls for a retail use in the first 20 feet of depth, which comes from the 2016
plan. The plan recommended that retail be in the first floor for the first 20 feet of depth, and it
had a definition for retail. The exact language was taken from the 2016 plan and adopted into
our ordinance.

What we have to look at now is, was there enough clarity in the type of definition for retail and
the associated definitions. Currently, retail is defined in the ordinance but it includes
commercial. Commercial is then defined in the ordinance, and it includes personal services.
Personal services is not defined. We did not vary from the 2016 plan because the author of the
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plan did not recommend we define it so we did not, but things change and over time, we have
different uses that have come up that have tried to get into the downtown. They want to be in
the downtown and they fall under this definition of personal services because we have not
defined it, and they have been able to get in on the first floor spaces. The Commission has
directed the Planning Board to come up with the temporary relief mechanism to change the
wording of the overlay district, and to add a definition for personal services and to look at
specifically taking the quasi-office type use out of being a permitted use in the Redline Retalil
District downtown. The Board set a public hearing for July 12" to consider the temporary relief
measures that the Commission sent to them. The Board has been studying the issue of retail
and the use downtown that the Commission sent to them last year; specifically,how do we
define it and how has it changed. That was the bigger picture, comprehensive issue.
Specifically with regards to the Redline Retail and having a temporary relief valve, that is what
they set the public hearing for on July 12™.

In this case, is there interest by the Commission to direct the Board to conduct a study session
to review the intent of the Redline Retail District as proposed in the 2016 Plan and evaluate
whether the current application of personal services is consistent with what the intent was in
the 2016 plan.

The interpretation has been that a personal service is any type of service that a person can
walk in and ask and pay for that service and get that service. The business has to be open to
the public so a person off the street has to be able to walk in. It is that gray. A firm selling a
marketing service or website designs is a quasi-office use. Maybe these types of uses were not
envisioned at the time the 2016 plan was written. We are not sure what the intent of the 2016
plan was with regards to those. Businesses have been able to get in under the definition of
personal services because they are open to the public and people walk in and buy their
services. The argument is that they are offering personal services. Without a definition, it is
difficult to clarify and draw the line as to what constitutes personal services and what doesn't.

So the definition of personal services that is up for consideration right now was arrived at by
looking at other jurisdictions and what they defined as personal services. The most common
use was that personal services dealt with the care of a person or their clothing, such as tailors,
salons, facials, tanning places, shoe repair, anything dealing with the person or their clothing.
If that definition was adopted that would very clearly specify that only those types of personal
services would fall under commercial and therefore, the quasi-office type uses that we are
seeing that are almost more business-related services would not fall under permitted uses in
the Redline Retail district. So it is clarifying what would be permitted, and do we want to look
at the intent of the 2016 plan and some of these uses that may or may not have even been
conceived of at that time.

Mayor Nickita said there are two questions. The bigger question is concerning the state of
potential uses that may be available now that were not available years ago. The other question
is a question that came from the Building Official which is a matter of logistics on how Mr.
Johnson does his job. When he gets a set of plans, he has to determine if it is allowed under
our ordinance or not allowed under our ordinance. Ordinances become gray sometimes and
projects look for clear identification. We had this issue with the dormer issue being unclear.
There were a number of questions whether or not they fit within our ordinance. Mr. Johnson
asked for clarity in the ordinance because it was unclear for him to do his work. The Board and
Commission quickly took a look at it, and we found a solution to clear up a gray area that was
there. The garage house issue was the same. They were done because there was a loophole
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in the ordinance that created difficulty for the building staff to clarify. Over time, people
interpret the ordinances differently or the interpretation gets grayer. The personal use term is
too gray to identify for clarity from a legal perspective for approval. It seems like there is a
misunderstanding as to what is being asked of the Planning Board. This is a clarification; we
are not changing the ordinance.

The larger question brought up is the Redline Retail area accommodating uses of the day, or
should it be reviewed. That is a separate issue and can be done at a different time. The issue
at hand is can we help the Building Department do its job.

Commissioner Bordman understands that the problem is that we do not have a definition for an
essential aspect of the Zoning Ordinance. As to the effect it might have on the Redline district
or the other aspects of the Redline district, we should study it, but it can be done over time.
Perhaps we make it a top priority over time. But we have an immediate issue that must be
examined. Birmingham is a dynamic City and we get proposals all the time, and if our Building
Official cannot address those issues right now while they are coming in, that is a problem. This
creates a situation for the employees to be put in an awkward position to make a decision. She
agreed that both issues should be addressed quickly. They are connected issues, but they are
separate.

Mr. Williams said the distinction was not made at the time this came to the Board. One of the
issues the Board is grappling with is adopting a proposed solution without a permanent or
expiration date. Temporary measures tend to be permanent if they are not replaced. If we are
going to have a solution here that is appropriate, we have to put a time frame on it, which
would force us to prioritize it. He is quite confident that the landlords are furious because they
do not understand the distinction being made tonight, nor did he.

Commissioner Sherman said it is clear that the Board received direction that was unclear, and
that is what is we are trying to do now. He said the idea of having a study session of what the
intention was of the personal service uses under the 2016 plan is a very good next step, even
before the Public Hearing. He suggested moving the July 12" Public Hearing to a date certain,
have a study session to narrow the definition down a little bit, and then have the Public
Hearing. When the Commission prioritizes these items, it is the Commission’s job to give the
Board priorities with expectations and timelines. He agreed that something should not be
temporary and then allowed to become permanent.

Commissioner Hoff favors creating a personal service definition. She agrees we need a
definition of personal service and then we will decide what to do with it, but we are not at the
point of asking the Board to amend anything.

Commissioner DeWeese was concerned about community service also. In terms of community
service, there are certain governmental units that are independent of the City that can come in
regardless of our ordinances, and he didn’'t want it exclusionary. We need clear definition and
clear intent of what our Master Plan has been trying to achieve and what works for walkable
communities.

Mr. Clein said he has just heard two opinions that we kind of slow the bus, and do not have any
real conversation on actual changes to the ordinance, but simply provide definitions. What he
heard originally was that the Commission wanted the Board to make changes to the ordinance.
He thinks that is where the confusion came, because the Board was in the middle of its study of
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retail. He thought he was all clear. He would like clarity on what the Commission’s goal is
here.

Mayor Nickita said the idea was to make sure the Board has the ability to study this personal
service determination and be able to clarify that and put off the Public Hearing until the Board is
able to do that.

Commissioner Sherman said the motion was passed 4-2 to have the Public Hearing and make
changes, and to define the term. There was some discussion as to what the term actually
meant. The comments heard from Commissioners Hoff and DeWeese were minority opinion.
The majority opinion was what you understood and articulated.

Commissioner Boutros said the message sent to the Board was different from what the
intention was.

Commissioner Bordman expressed concern about the postponement in that it will be mistaken
to mean take all the time needed, rather than getting this done as quickly as possible. There
needs to be some direction on this idea of postpone and study.

Mayor Nickita thinks the intention driving this to begin with was Building Department staff
needing help and that it is needed it sooner than later.

Commissioner Hoff commented that we should move forward on definition before July 24™.
She thinks that it is still reasonable.

Mayor Pro Tem Harris said the majority position was for definition of personal use only and not
a definition of community use.

Commissioner Sherman said his original comment was to postpone the Board’s July 12" Public
Hearing to shortly thereafter to give time for a study session.

Mr. Williams clarified that it has been suggested that Board open the July 12™ Public Hearing,
postpone it to a date certain, then begin study session of the personal service definition.

Mayor Nickita said this is not to be a broad review of the downtown, but recognize that
ordinances become unclear and situations change. The idea is to take the Redline Retalil
district as a next step with current day market conditions and identifying where it could be
strengthened with the intention of making it a pedestrian, walkable place is a valid thing to do,
but it is not to be done when we look at personal service.

Ms. Ecker said she understands that they are to postpone the Public Hearing, focus on the
personal services definition only. She asked to confirm the Commission does not wish the
amendment to Article 3, Section 3.04(C)(6) right now.

Commissioner Sherman said that the ordinance amendment is still going to be the discussion at
the Public Hearing, but in order to get to that point, the Board has to first study the personal
services definition to incorporate it into the amended ordinance. That is what the Public
Hearing is about. Ms. Ecker noted the Public Hearing was noticed for the amendment of Article
3, Section 3.04 and the personal services definition. She asked if the Commission wants the
Planning Board to come up with a personal services definition and send that to the Commission
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first. She noted that the motion as passed directs the Board to consider the definition of
personal services and Article 3.04 to exclude personal services from the Redline Retail District.
She asked if the Commission still wants both of those together. Commissioner Sherman
confirmed, and believes that is what was discussed. Then it will come to the Commission for a
Public Hearing.

City Manager Valentine said if the Board provides the definition, the ordinance has to be
amended. It has already been noticed that way. The process is being separated somewhat to
add the additional review of the 2016 plan on what the intent is, and then discuss the
definition.

Ms. Ecker clarified that the Commission wants the Board to postpone the Public Hearing to a
later date, and focus on the definition of personal services only. Then hold the Public Hearing
for the ordinance amendments and the definition. Commissioner Sherman explained that it is
one ordinance. Mr. Valentine said the resolution that was passed included the definition, so it is
all one action by resolution of the Commission.

Commissioner Hoff stated she did not think the Board was going to amend the Downtown
Birmingham Overlay standards to exclude community and personal services when we do not
know what the personal service definition is. Mr. Valentine clarified that the resolution that
passed had a subsequent amendment added which stipulated that the definition of personal
services be included when it comes back the Commission.

Commissioner Sherman said the Commission recognized that it made no sense to amend it
without a definition of personal service. The Commission is asking the Board to come back with
a definition of personal services and the change incorporated into the ordinance as a
recommendation.

Commissioner Hoff clarified the May 8, 2017 resolution adopted by the City Commission
specifically stated* to exclude community and personal service uses. H—is—very—specific—to
exclade—them* Commissioner Sherman clarified that the Board has to define it. We need a
definition to know what those are.

Commissioner Boutros asked what would happen if the Board does not have a definition in time
for the July 24" Public Hearing. Commissioner Sherman noted the Commission does not have a
hearing on July 24™, and that the Commission asked that the Board report back to the
Commission that date.

Mr. Valentine said he will follow up with the Board with written communication outlining what
was discussed tonight, so there are no questions going forward.

Mr. Williams requested that Mr. Valentine address if the Board is to include or exclude personal
services.

H. SHARED PARKING CONSIDERATION;

Ms. Ecker explained that the discussion tonight will center on shared parking and parking
standards for private developments. Both were previous directions from the Commission last
June and also when the Ad Hoc Rail District Committee recommendations were reported. It
included a recommendation to encourage shared parking.
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The Planning Board conducted a study of shared parking. The ordinance currently includes a
provision for shared parking. The Planning Board has encouraged applicants to consider shared
parking over the years, and it has not been something that most have been willing to do.

The recommendations from the Planning Board are:

e Parking calculations that would not require an applicant to hire a parking consultant. A
standardized table has been included which takes into consideration all of the variables
of the use, and provides a chart with parking requirements.

¢ Not include a requirement to record on title. When changes occur in use of a property,
the Building Department forwards the plans to the Planning Department which will look
at the use and the parking requirement.

e Offer zoning incentives, such as extra square footage, reduced landscape requirements,
etc., in exchange for recording on title.

The Board discovered that no community mandates shared parking, but many were examples
where incentives were offered and the process was streamlined.

The Board has refined the draft ordinance language and instead of setting a Public Hearing, it
was decided to add it to the discussion tonight to get the Commission’s input.

Commissioner Bordman would like to know how successful the communities have been with the
parking calculations, and what kind of problems they encountered.

Commissioner DeWeese said it is useful for future consideration, but not a priority at this time.
To the extent possible, he suggested we should make it easier for applicants to develop the
properties.

Commissioner Hoff asked if shared parking agreements would be required for approval. Ms.
Ecker said the proposed amendments would not require that. The property owner would have
an obligation to the City to notify of a change in use and the parking reduction would be null
and void if the notification was not made. In the case of a sale of a property, Ms. Ecker said if
the use did not change, it would not be an issue. If the use did change, a notification would be
required. Commissioner Hoff expressed concern when both parties no longer agree to the
shared parking agreement. Ms. Ecker noted her concern.

Ms. Boyce noted she was on the Ad Hoc committee and recalls that the committee talked
through some of these concerns. Her impression is that this could be accomplished fairly easily,
and would like to be able to do it.

Mayor Nickita agreed and said it is quite important where we want to encourage development
more. Parking is a concern, so as much as we can use shared parking, the better.

Ms. Ecker explained that the issue has been raised to alleviate parking concerns. The Board
has been studying this issue over the last several months, and the question is now, does the
Commission wish to see an expedited review by the Board of the parking requirements for
private developments.

Commissioner Bordman said it sounds like the Planning Board has a heavy schedule now.

While it is a worthwhile are of study, but she does not know about expediting it. She feels the
Board has more urgent needs at this time.

11 June 19, 2017



Mr. Clein agreed with Commissioner Bordman and said that a review of parking is a large
endeavor.

The consensus agreed that this is too large a topic to undertake at this time. It also is part of
the upcoming Master Plan.

l. PLANNING BOARD ACTION LIST REVIEW
Ms. Ecker discussed the Action List and the items completed and still in progress.

Commissioner Hoff would like to see the Bistro ordinance review included.

Mr. Valentine said the Action List will be brought back as an action item so the Commissioners
can determine the priorities and adopt it.

| V. PUBLIC COMMENT
Mr. Paul Ceckorian, Fairfax resident commented on the definition of personal use.
Mr. Richard Share, building owner on W. Maple, commented on restrictions.
Mr. Bedros Avedian, building owner on W. Maple, commented on retail changes.
Mr. Brian Najor, commented on personal use definition.
Mr. Matt Furlow, commented on retail challenges.
Mr. James Esshaki, commented on personal services and the ordinance process.
Mayor Nickita explained the process.

|V, ADJOURN

The meeting was adjourned at 10:30 PM.

Cheryl Arft
Deputy Clerk

*As amended on July 24, 2017.
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BIRMINGHAM CITY COMMISSION MINUTES
JULY 10, 2017
MUNICIPAL BUILDING, 151 MARTIN
7:30 P.M.

CALL TO ORDER AND PLEDGE OF ALLEGIANCE

Mayor Mark Nickita called the meeting to order at 7:30 p.m.

ROLL CALL

ROLL CALL: Present, Mayor Nickita
Mayor Pro Tem Harris
Commissioner Bordman
Commissioner Boutros
Commissioner DeWeese
Commissioner Hoff
Commissioner Sherman
Absent, None

Administration: City Manager Valentine, Assistant City Planner Baka, City Clerk Brown, Fire
Chief Connaughton, City Attorney Currier, City Planner Ecker, DPS Manager Filipski, City
Engineer O’'Meara, Human Resource Manager Taylor, DPS Director Wood

PROCLAMATIONS, CONGRATULATORY RESOLUTIONS, AWARDS, APPOINTMENTS,
RESIGNATIONS AND CONFIRMATIONS, ADMINISTRATION OF OATHS, INTRODUCTION
OF GUESTS AND ANNOUNCEMENTS.

Mayor Nickita announced:

e Finding Dory is the featured movie at Booth Park on Friday, July 14™ at 7:30 PM. For
more information about upcoming Movie Nights in Booth Park, visit
www.enjoybirmingham.com.

e Summer Concerts in Shain Park continue on Wednesday, July 12™ at 12 PM featuring
Rock/Classical music performed by Gia Warner & Bobby Lewis, and at 7 PM featuring
the Psychedelic Music of the 60’s and 70’s with the Magic Bus. For upcoming
performers and the schedule, visit www.bhamgov.org/summerconcerts.

e The immensely popular Farmers Market continues on Sundays from 9 AM to 2 PM in
Municipal Parking Lot #6 on N. Old Woodward.

e Day on the Town is Saturday, July 22™ from 9 AM to 7 PM. There will be great
shopping and sales, as well as activities for the entire family in downtown Birmingham.
For more information on this event and others coming up, visit
www.enjoybirmingham.com.

e Birmingham is competing for a Community Excellence Award from the Michigan
Municipal League. The Birmingham Multi-Modal Transportation Board is the City’s entry.
Public voting determines the winner, so please log on to http://cea.mml.org/vote/ to
vote for Birmingham’s Multi-Modal Transportation Board. You can vote once a day.

07-187-17 APPOINTMENTS TO THE GREENWOOD CEMETERY
ADVISORY BOARD
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Neither Ms. Gehringer nor Mr. Desmond was available to attend the meeting. It was noted both
are inaugural members of the Board.

MOTION: Motion by Commissioner Hoff:
To appoint Darlene Gehringer to the Greenwood Cemetery Advisory Board, to serve a three-year
term to expire July 6, 2020.

VOTE: Yeas, 7
Nays, O
Absent, O

MOTION: Motion by Commissioner Boutros:
To appoint Kevin Desmond to the Greenwood Cemetery Advisory Board, to serve a three-year
term to expire July 6, 2020.

VOTE: Yeas, 7
Nays, 0
Absent, 0
07-188-17 APPOINTMENTS OF ALTERNATES TO THE PARKS AND

RECREATION BOARD
Eleanor Noble, John Rusche, Heather Carmona, Wendy DeWindt, and Amara Manoogian were
present and were interviewed by the Commission.

MOTION: Motion by Commissioner Bordman:
To appoint Ellie Noble to the Parks and Recreation Board as an Alternate to serve a three-year
term to expire March 13, 2020.

MOTION: Motion by Commissioner DeWeese:
To appoint John Rusche to the Parks and Recreation Board as an Alternate to serve a three-year
term to expire March 13, 2020.

MOTION: Motion by Mayor Pro Tem Harris:
To appoint Heather Carmona to the Parks and Recreation Board as an Alternate to serve a
three-year term to expire March 13, 2020.

VOTE for Ellie Noble:
Yeas, 4 (Bordman, Boutros, DeWeese, Sherman)
Nays, 0
Absent, 0

VOTE for John Rusche:
Yeas, 6 (Bordman, DeWeese, Harris, Hoff, Nickita, Sherman)
Nays, 0
Absent, O

VOTE for Heather Carmona:
Yeas, 4 (Boutros, Harris, Hoff, Nickita)
Nays, O
Absent, 0
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John Rusche, having received a majority of votes, was declared appointed to the first of the two
Parks and Recreation Board Alternate positions.

Because of the tied vote between Ellie Noble and Heather Carmona, Mayor Nickita called for a
second round of voting.

VOTE for Ellie Noble:
Yeas, 5 (Bordman, Boutros, DeWeese, Hoff, Sherman)
Nays, 0
Absent, O

Ellie Noble, having received a majority of votes, was declared appointed to the second of the
two Parks and Recreation Board Alternate positions.

City Clerk Brown administered the oath of office to John Rusche and Ellie Noble.

CONSENT AGENDA

All items listed on the consent agenda are considered to be routine and will be enacted by one
motion and approved by a roll call vote. There will be no separate discussion of the items unless a
commissioner or citizen so requests, in which event the item will be removed from the general order
of business and considered under the last item of new business.

07-189-17 APPROVAL OF CONSENT AGENDA
The following item was removed from the Consent Agenda:
e Commissioner Hoff: Item A, Approval of Joint City Commission/Planning Board
meeting minutes of June 19, 2017

MOTION: Motion by Commissioner Sherman, seconded by Commissioner Boutros:
To approve the Consent Agenda, with item A removed.

ROLL CALL VOTE: Yeas, Commissioner Bordman
Commissioner Boutros
Commissioner DeWeese
Mayor Pro Tem Harris
Commissioner Hoff
Mayor Nickita
Commissioner Sherman

Nays, None
Absent, None
B. Approval of City Commission meeting minutes of June 26, 2017.
C. Approval of warrant list, including Automated Clearing House payments of June 28, 2017
in the amount of $617,375.12.
D. Approval of warrant list, including Automated Clearing House payments of July 5, 2017
in the amount of $994,286.29.
E. Resolution approving a request from the Piety Hill Chapter, National Society Daughters

of the American Revolution to hold the Veteran’s Day Wreath Laying Ceremony on
November 11, 2017 at 11:00AM, pursuant to any minor modifications that may be
deemed necessary by administrative staff at the time of the event.
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Resolution authorizing the City Manager to cast a vote, on the City's behalf, for the five
incumbent members of the Michigan Municipal League Workers’ Compensation Fund
Board of Trustees for four-year terms, beginning October 1, 2017.

Resolution approving the street light agreement between the City of Birmingham and
DTE Energy regarding the installation of street lights at 750 Forest Ave. Further,
directing the Mayor to sign the agreement on behalf of the City. All costs relative to this
agreement will be charged to the adjacent owner.

Resolution approving the Contract for Skating Director with Jill Kolaitis effective July 11,
2017 up to and including May 11, 2018. Further, authorizing the Mayor and City Clerk to
sign the Contract on behalf of the City of Birmingham upon receipt of all required
insurances.

V.

UNFINISHED BUSINESS

07-190-17 OAKLAND AVE. — WOODWARD AVE. TO LAWNDALE AVE. MULTI-

MODAL IMPROVEMENTS

City Engineer O'Meara reported:

The City Commission on May 22, 2017 discussed proposed plans for the reconstruction of
Lawndale Ave., from Oakland Ave. to Woodward Ave. The discussion expanded to include
potential sidewalk improvements on the above segment of Oakland Ave.
The Multi-Modal Transportation Board (MMTB) at their meeting of June 1, 2017 reviewed
and approved the following recommendations:
If endorsed by the MI Dept. of Transportation (MDOT), the Woodward Ave.
crosswalk for Oakland Ave. would be relocated to the south side of the intersection
for northbound traffic only. The relocation would reduce potential traffic conflicts
for pedestrians and bicyclists using this intersection.
A sidewalk would be added to the south side of Oakland Ave. for this short
block, providing additional more direct paths for pedestrians. The improvement
will also encourage pedestrians crossing Oakland Ave. in this area to cross at the
signalized intersection, improving safety.
The existing ramp at the southeast corner of Lawndale Ave. would be relocated
about 25 feet east, in order to line up with a new ramp at the northeast corner of
Lawndale Ave., encouraging pedestrians to cross at a STOP bar, rather than in the
middle of the intersection.
MDOT staff also endorses the idea of relocating the northbound Woodward Ave. crosswalk
at Oakland Ave. and has offered to include this work in their 2018 resurfacing project at
their cost, provided that the City agrees to install the rest of the sidewalk on the south side
of the road at City cost.
If the Commission approves the plan as presented, the Engineering Dept. will include the
Lawndale Ave. ramp improvements with the work planned later this summer, and will
work with MDOT to ensure the remaining improvements involving Woodward Ave. are
completed no later than the end of the 2018 construction season.

Commissioners Bordman and Hoff expressed concern that sightlines on the southeast corner of
Lawndale and Oakland reduce the visibility of pedestrians. Suggestions were made for a stop
sign or a caution sign letting drivers know they are approaching a pedestrian crossing.

Commissioner DeWeese noted the road will be narrower which will slow cars. He and Mayor
Nickita suggested hatching the crosswalk.

4 July 10, 2017



City Engineer O'Meara noted:

e There is no change planned in the location of traffic signals.

e The Lawndale portion of the project is slated to be completed August 2017.
Installation of stop signs requires a traffic engineer to determine if the intersection
meets applicable standards.

e The subject section of Oakland Ave. is a proposed bike route, and signs will be added to
designate it as such.

e The Multi Modal Transportation Board (MMTB) has not explored a stop sign.

The Commission was generally in favor of Commissioner Sherman’s suggestion to move forward
with City Engineer O'Meara’s recommendation as submitted and have the MMTB consider how
to draw attention to the crossing of pedestrians, such as with a stop or caution sign and/or
hatching the crosswalk.

MOTION: Motion by Commissioner Boutros, seconded by Commissioner Hoff:

To approve the sidewalk improvement plans recommended by the Multi-Modal Transportation
Board for Oakland Ave. from Woodward Ave. to Lawndale Ave., to be implemented as a part of
upcoming City of Birmingham and MI Dept. of Transportation projects planned in 2017 and
2018.

John Rusche felt the current pedestrian crosswalk across Woodward Ave. keeps pedestrians
further away from traffic than the new recommendation

Benjamin Gill was opposed to a change from the current design of the crosswalks.

VOTE: Yeas, 7
Nays, 0
Absent, 0

NEW BUSINESS

07-191-17 2017 CAPE SEAL — BID AWARD
DPS Manager Filipski reported:

e The City solicited sealed proposals from qualified parties to perform cape seal treatment
on approximately 31,000 square yards of roadway as part of its cape seal maintenance
program.

e The solicitation sought per-unit prices for single- and double-chip treatment, slurry seal,
surface pulverization, street preparation, and manhole adjustments.

e The Department of Public Services recommends awarding the cape seal contract to
Highway Maintenance and Construction, Inc. of Romulus, Ml, the lowest qualified bidder
for each solicited bid item, with the understanding the recommendation is contingent
upon the results of the public hearing of necessity and confirmation of the related
special assessment roll.

¢ Highway Maintenance and Construction has been performing the City cape seal work for
over twelve years. The last award was for the 2014 Cape Seal Program and pricing was
seven (7%) percent lower than the combined bid pricing for 2017.

MOTION: Motion by Commissioner Sherman, seconded by Mayor Pro Tem Harris:

To approve the award with Highway Maintenance and Construction, Inc. for services related to
the 2017 Cape Seal Program, contingent upon the results of the related public hearing of
necessity and confirmation of the special assessment roll, in amounts no to exceed the per unit
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pricing as submitted; Double chip seal $3.13/sq. yd., Single chip seal $1.70/sq. yd., Slurry seal
$2.61/sq. yd., Pulverizing $1.90/sq. yd., Street preparation $395.00/ton and Manhole
adjustment $550.00 each. Further, to authorize the Mayor and Clerk to sign the agreement on
behalf of the City upon receipt of proper insurances.

VOTE: Yeas, 7
Nays, 0
Absent, O
07-192-17 CAPE SEAL — PUBLIC HEARING OF NECESSITY

DPS Manager Filipski reported:

e The Department of Public Services maintains nearly 26 miles of unimproved
roadways through periodic cape seal treatment — a process that involves the
application of a stone chip seal followed by a slurry microsurface.

e The result is a smoother, dust-free driving surface that resists damaging moisture
intrusion into the gravel road base.

e Cape seal is an inexpensive maintenance option relative to the cost of installing
a fully-engineered road, but because it is only a surface treatment, it is limited in
its ability to remedy road drainage and profile issues.

e Each year, DPS staff reviews unimproved streets and recommends streets for
maintenance, taking into consideration treatment age and existing conditions.

e The most common failure conditions include surface wear and loss, road
center crowning, and alligator cracking.

e The following streets have been identified for the 2017 Cape Seal Program:

Pulverize Prep

Larchlea Lincoln to Maple X
Westchester | Lincoln to Maple X

Berwyn Midvale to Avon X

Radnor Maple to Berwyn X
Avon Radnor to S. Glenhurst

Bryn Mawr Cranbrook to Radnor X
Puritan Maple to Pine X
Willow Lane | Midland to Raynale X
Fairfax Raynale to Suffield X

e Since 1948, the City policy for assessing street maintenance work on
unlmproved streets has been:
85% of the front-foot costs for improvement are assessed on all property
fronting the improvement;

25% of the side-foot costs for improvement are assessed on all residential
property siding the improvement;
85% of the side-foot costs for improvement are assessed on improved business
property siding the improvement and;
25% of side-foot costs for improvement are assessed on vacant business
property siding on the improvement.

e The balance of the cost, 15% and 75%, front- and side-footage respectively, is paid

by the City.

6 July 10, 2017



e The Federal Americans with Disabilities Act requires sidewalk crossing ramps to
be upgraded where applicable; in this project all streets have ramps subject to
that requirement.

e Actual costs will be determined once the project is completed.

Commissioner Sherman explained cape sealing is a temporary solution to deal with unimproved
roads until the roads are improved. He cautioned that the cape sealing process can move a
drainage issue from one location to another.

Commissioner Hoff referred to several letters sent to the Commission from residents objecting
to paying for the cape sealing. She explained that assessing the residents for unimproved road
repairs is the City’s policy and has been since 1948.

Commissioner DeWeese explained that an improved road, which means paved with curb and
gutter, costs residents more up front, but once the road is improved the City maintains it. If
enough people on the block petitioned for their road to be improved, the City could do that
rather than cape seal, but he explained the road is in bad shape so something has to be done.

Mayor Nickita opened the public hearing at 8:22 p.m.

Len Billingsly asked how to find out find out what the assessment will be for his lot. City
Manager Valentine directed him to talk to DPS Manager Filipski.

Paul Hofley, representing his parents, placed the blame for damaged roads on construction
equipment and suggested the City allocate money from building permits to repair roads.

John Corey said the resurfacing is unnecessary because the road is smooth and not dusty. He
commented that the last time the road was resurfaced the contractor left a deep depression in
front of his property. He explained that four years ago the City did a good job filling in the area
and the street itself does not need resurfacing.

Steve Taylor recommended postponing the cape seal program because of the current
construction activity in the neighborhood. Concerning the policy of assessing residents for
repairs, he recommended the City consider changing it to a fee-based system on builders. He
asked that the 2017 program be postponed until the City Commission has time to consider a
change.

Susan and Dennis Potoczak echoed what other community members said. He noted that 8 new
builds have been constructed in the past 7-8 years, and 2 more homes on the road are
currently being demolished and rebuilt. They said it is time to reconsider how the City repairs
the roads and asked that load limits on construction vehicles be enforced.

Dennis Schreibeis indicated the residents are not going to vote to upgrade the road. He said it
is time to change the City’s policy because the underlying premise of the 1948 policy no longer
applies. Mr. Schreibeis stated the taxes he has paid in Birmingham for the past five years are
significant, and he is surprised the taxes aren’t going to the roads.

Mike Brennan referenced his ongoing communications with City Manager Valentine regarding
the inadvisability of putting a bike path on Larchlea when there are potholes from construction
trucks all over the road. He pointed out that Larchlea becomes a single lane street with rainfall
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because of the potholes caused by construction vehicles. He asked the Commission to consider
delaying the cape seal program, noting ongoing construction in the neighborhood, and to make
the people causing the road damage pay for the repairs. Mr. Brennan suggested the City more
widely publicize the process, including the costs, of how residents can petition for improved
streets.

Commissioner Sherman pointed out:

e Cape seal is a temporary band aid; it is just smoothing the underlying dirt and putting
more gravel on top.

e The roads for the 2017 program have been identified based on the necessity of repairs,
and residents are better off putting in an improved road and letting the City take over
the maintenance.

e Residents pay the assessment for an improved road over 10 years.

o Improved roads increase property values.

e The roads have to be addressed in some fashion.

City Manager Valentine explained:
e The cape seal program is a maintenance program for gravel roads.
e Along term proposition is for an ad hoc committee to investigate alternatives.
e The City has brought on additional ordinance enforcement to deal with construction
issues.

Commissioner DeWeese commented:
o He appreciates residents’ comments about heavy trucks, and the City is becoming more
sensitive as to how to address the issue.
e Birmingham is growing, and it is a change which allows the tax millage to be reduced.

Commissioner Hoff, referencing communication from Helen and Larry Smith, asked if cape seal
will increase the crown of road and if the City could increase the width of the street with cape
seal. DPS Manager Filipski explained Westchester Way will be pulverized which keeps the crown
from becoming bigger, and the City cannot intentionally make the road wider.

Mayor Pro Tem Harris noted:
e The residents’ comments resonate deeply.
e He believes the City is poised to investigate change.

Mayor Nickita remarked:

e The current assessment policy has been in place for decades so many residents over the
years have had to pay the assessment.

e There has been a clear increase in construction activity in recent times, and valid points
have been made concerning its impact on the roads which the City can consider, but
those ideas are not in place now.

e City Manager Valentine is correct that the City does everything possible to address
issues caused by contractors.

e Residents should report to the City observations of damage by construction vehicles.

In response to questions from Mayor Nickita, DPS Manager Filipski responded:
e Roads are identified for the cape seal maintenance program via an annual review and
prioritization of conditions, such as potholes, alligator cracking and crowning, on all
streets.
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e Residents are informed of the options and process for requesting an improved street as
part of the notification process for the cape seal program.

Mayor Nickita closed the public hearing at 9:01 p.m.

MOTION: Motion by Commissioner Hoff, seconded by Commissioner Sherman:

To declare necessity for the improvement to be known as 2017 Cape Seal Program-Public Street
Improvement; further, approving the detailed cost estimates submitted by the Department of
Public Services; further, creating a special assessment district and special assessments levied in
accordance with benefits against the properties as described above; further that the following
method of assessment be adopted: 85% of front-foot costs for improvement are assessed on
all property fronting the improvement; 25% of side-foot costs for improvement are assessed
on all residential property siding the improvement; 85% of side-foot costs for improvement are
assessed on improved business property siding the improvement and; 25% of side-foot costs
for improvement are assessed on vacant business property siding on the improvement; further,
to direct the City Manager to prepare the special assessment roll and present the same to the
City Commission for confirmation at the Public Hearing on Monday, July 24, 2017 at 7:30 p.m.

Commission Sherman encouraged residents to petition for full improved streets.

City Manager Valentine clarified that petitions for improved streets would need to be submitted
in the next week and a half in order for the streets to be removed from the 2017 cape seal
program.

Commissioner Boutros explained that improved streets are more expensive but can be paid for
over 10 years, the cost is roughly $10,000 - $15,000, and are a better return on investment.

DPS Manager Filipski confirmed for Commissioner Hoff that every resident on the impacted
streets were notified and given the question and answer form.

Commissioner Bordman said:

¢ She lives on an unimproved street and is aware of the problems and understands the
concerns expressed.

e Birmingham is an old city where all the streets started as gravel roads, so the remnants
have to be dealt with, and it's painful because the residents have to pay.

e To live in a wonderful city sometimes you have to go through some pain.
The residents’ comments may help the City going forward even if the process doesn’t
change right now.

¢ She thanks the residents for participating in the conversation.

Susan Potoczak asked the City to provide the potential costs of improving a street to the
residents when sending out notification of the cape seal program.

Steve Taylor added that potential costs and the process for an improved street need to be given
to residents on a timely basis, such as a year ahead, to give them a chance to explore options.

Commissioners discussed ways of giving affected residents a closer estimate of costs and

perhaps a comparison between the costs of cape seal and full improvement, along with the
information that assessments for full improvement may be paid over a 10 year period.
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VOTE:

07-193-17

Yeas, 7
Nays, 0
Absent, O

PUBLIC HEARING FOR A LOT SPLIT OF 839 RANDALL CT.

Mayor Nickita opened the public hearing at 9:21 p.m.

Senior Planner Baka reported:

e The applicant previously combined their home on lots 10 and 11 with lot 9.

o At this time, the applicant is seeking approval to separate the existing platted lot 9
(currently vacant) from lots 10 and 11 on which their home is located.

e Although lot 9 is an existing platted lot, it cannot be separated administratively as the
home located at 839 Randall Ct. was considered legal non-conforming in regards to
Zoning Ordinance requirements when the combination was completed, and it has been
determined by the Building Official that reverting the properties to the previous
configuration would create a non-conforming condition.

e The Subdivision Regulation Ordinance (Chapter 102, Section 102-53) requires that the
following standards be met for approval of a lot division:

(1) All lots formed or changed shall conform to minimum Zoning Ordinance Standards.

Both parcels that result from the lot split at 839 Randall Ct. would conform to
minimum Zoning Ordinance standards as set out in Article 02, Section 2.08 of the
Zoning Ordinance, for the R-2 Zoning District. However, there are several non-
conforming conditions on the existing house that do not comply with the current
ordinance standards. A review by the Building Department noted the following
possible non-conformities:

@)

Lot coverage would return to 30.1% with 30% maximum required and open
space would return to 36.7% with 40% required.

This non-conformity was existing previous to the lot combination and would be
re-established if the requested lot split is approved.

The front setback is off Randall Ct. and must meet the average of the homes
within 200’.

This non-conformity will not be affected by the lot split.

The rear setback is required to be a minimum of 30’ (14.27" is existing).

This non-conformity will not be affected by the lot split.

A total front and rear setback must be a total of 55’ (29.26' is existing).

This non-conformity will not be affected by the lot split.

Need to verify that a 5" minimum setback will exist if split on the west side.

This dimension has been verified by a surveyor as 5.22" which meets the
requirement.

Need front yard average of homes within 200’ on Baldwin to confirm 24.06 is
equal or larger than the average.

This non-conformity will not be affected by the lot split.

All residential lots formed or changed by the division shall have a lot width not
less than the average lot width of all lots on the same street within 300 feet of
the lots formed or changed and within the same district.
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The parcel at 839 Randall Ct. would revert back to 100'. The parcel identified
as lot 9 would revert back to 72.83. The average lot width of lots in the
area is 67.92. Accordingly, the parcels created by the lot split will meet this

requirement.

3) The division will not adversely affect the interest of the public and of the
abutting property owners. In making this determination, the City Commission

shall consider, but not be limited to the following.

The location of proposed buildings or structures, the location and
nature of vehicular ingress or egress so that the use of appropriate
development of adjacent land or buildings will not be hindered, nor the
value thereof impaired.

The effect of the proposed division upon any flood plain areas, wetlands
or other natural features and the ability of the applicant to develop
buildable sites on each resultant parcel without unreasonable disturbance
ofsuch natural features.

The location, size, density and site layout of any proposed structures or
buildings as they may impact an adequate supply of light and air to
adjacent properties and the capacity of essential public facilities such as
police and fire protection, drainage structures, municipal sanitary sewer

and water, and refuse disposal.

e The code requirements in Sec. 102-51 for administrative approval by the Building

Official are not met in this case.

e Section 102-4, Waivers, of the code gives the City Commission the authority to make
an exception in this case based on the fact that lot 9 was previously a buildable platted

lot prior to 2015.

In response to questions from Commissioners, Senior Planner Baka explained:

e The lot size, 72.83’ x 126, is similar to other lots on Randall.

e Lot 9 does not currently have an address because it is grouped with 839 Randall Ct.

e There is room to build a conforming house on lot 9.

e The two non-conforming features of lot 9, maximum lot coverage and open
space, which were alleviated by the combining of lots 10 & 11 with lot 9, are the

only nonconforming features that return if the lot split is approved.

o Despite builder fencing around the lot and builder advertising on the lot, no permits

have been issued.
e Development of the lot would have to meet all city codes.

Tina Blodgett, property owner, in answer to Commissioner Hoff, explained:

e In 2015 the combination of the lots was requested to add on to the existing home.

e In 2017 the Blodgett’'s are moving out of state for her husband’s job.

e The Blodgett's have received no offers on the house with the extra lot included, and

their realtor suggested separating the lot.
e Builders have expressed interest in developing lot 9.

Mayor Nickita closed the public hearing at 9:35 p.m.
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MOTION: Motion by Commissioner DeWeese, seconded by Mayor Pro Tem Harris:
To grant a waiver in accordance with Sec. 102-4 Waivers and approve the proposed lot split of
839 Randall Ct.

Commissioner Sherman expressed concern with granting a waiver that will reintroduce a
nonconforming situation.

Mayor Nickita, stating lot splits are notable and significant and should not be taken lightly, was
troubled about the in and out nature of the situation. He noted, however, that Lot 9 is a very
typical site for the neighborhood, while a gigantic house on the three combined lots would not
be appropriate.

VOTE: Yeas, 7
Nays, 0
Absent, O
07-194-17 856 N. OLD WOODWARD AVE. DTE ENERGY LINE RELOCATION

City Engineer O'Meara and City Planner Ecker reported:

e 856 N. Old Woodward Ave., directly south of the southeast corner of Oak St., has
been vacant for nearly 30 years. The former building, destroyed by fire occupied
only a portion of the site. The current owner, known as FLS Properties #5, LLC, has
obtained final site plan approval from the Planning Board for the construction of
a four-story mixed-use building, including two levels of underground parking. Final
construction drawings are currently under review.

e Overhead electric wiring feeding many other properties to the north and south
currently obstruct the full use of the property, and must be relocated if it is to be
redeveloped to its full potential. The applicant has worked with DTE Energy Co., the
two immediate property owners to the north, and City staff to finalize a relocation plan
that accomplishes the goal of relocating the overhead wiring closer to the east
property line, as well as entirely away from the north property line.

e In order to relocate the wires in such a manner that construction can proceed, DTE
Energy has developed a relocation plan that moves a section of the wiring south of
the subject property from its current location further east. Since the relocation
involves City property, approval must be obtained from the City Commission.

e Issues relevant in this case:

A. The existing overhead wires obstruct both the north and east ends of the property.
The wires are considered primary in the DTE Energy system, meaning that they
cannot just be ended and re-routed elsewhere, rather, they need to continue north
and south of this area on some path to ensure proper redundancy both to this new
building and all of the other existing buildings in the immediate corridor.

B. The existing pole labeled Al on the drawing, while not in direct conflict with the
new building, is situated such that the entire relocation south of the property
becomes warranted. Specifically, the wires south of the building cannot remain in
place because if a new alignment started north of pole Al, a guy wire would
have to extend further north to properly support the remaining wires and poles
further south. With the building proposed immediately north of pole Al, there is no
room available to create tension for the wires and poles to the south, if they were
to remain.

C. Once the determination was made that a relocation is required, DTE Energy
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identified three poles that should be relocated, given their current close
proximity to the Rouge River (the bases of the poles are situated immediately
adjacent to the west bank of the river). Extending the relocation south to the north
edge of Parking Lot #6 (at pole #4), the remaining lines further south can then
be tensioned with a guy wire without being potentially undermined from the
adjacent river bank.

D. Relocating the lines further east will impact existing trees on a City owned
floodplain/natural area. Given its low topography and classification as a
floodplain, approving an easement in this area does not represent an impediment
to future development of the property. The main focus, then, would be damage
to the existing natural environment, particularly in the form of mature trees. In
order to avoid such damage, DTE Energy was asked to consider all possible
options that could avoid this relocation. The following was considered:

e Relocation from Parking Lot #6 property directly out to the N. Old Woodward
Ave. right-of-way could be considered. Moving the wiring to an important,
very visible right-of-way would require an underground installation. Further,
given other existing underground utilities in the area, DTE Energy indicated that
the wires would have to be moved to the west side of the right-of-way, while
feeding each of the existing buildings being fed on the east side via
underground connections. While such an effort would improve the overall
aesthetics of the area, it would be prohibitively expensive, being roughly
estimated at $2 million (the proposal now being suggested is estimated at
about $220,000, which will be a 100% developer expense).

e Attempting to locate a source for power relocation to the west of Old
Woodward Ave. through existing backyard feeds does not address the issue
of feeding the existing buildings to the south.

e Likewise, attempting to locate a source for power relocation to the east of
Woodward Ave. power lines (currently in backyards) again does not address
the issue of feeding existing buildings to the south.

e DTE Energy mapped out the existing location and size of all trees 2” diameter and larger
along the proposed route. The original route selected by DTE Energy focused on a
natural linear clearing that exists in the area. DTE Energy agreed with the request of
City staff to move the alignment approximately 10 feet west, allowing several larger
trees to remain.

e After much analysis and discussion involving all involved parties, it appears that
the only feasible solution to removing the encumbrance from 856 N. Old Woodward
Ave. will involve the relocation of overhead electric utilities onto adjacent City property
currently being maintained as a natural floodplain buffer between commercial and
residential areas. The design moves the poles in an area of relatively low visibility,
remains economically feasible, and allows redevelopment of this important property
that has remained vacant for nearly thirty years.

Mayor Pro Tem Harris disclosed that he and the applicant have done cross-referral business
with each other in past, but have no current business together.

After lengthy discussion of the proposed route for the line relocation, with representatives from
DTE Energy explaining why several suggestions for alternate plans would not work or be cost
prohibitive, the City Commission requested DTE provide a site tour for them so that an informed
decision could be made.
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City Manager Valentine indicated he would work out a date and time with DTE for the tour, and
he thanked the DTE representatives for their time.

Mayor Nickita noted the tour would be noticed as a public meeting, and the tour will be open to
members of the public.

The City Commission took no action.

07-195-17 DESIGN AND COST CONSIDERATIONS FOR 2018 OLD
WOODWARD AVE. CONSTRUCTION PROJECT
City Engineer O'Meara and City Planner Ecker reported:

e Earlier this year the Engineering Department solicited bids for the proposed
reconstruction of Old Woodward Ave. between Willits St. and Brown St. in
Downtown Birmingham.

e The City requested bidders to provide bids for numerous material options, which
resulted in a complex, detailed bidding package.

e The City Commission may wish to select preferred options in each category based on
design and cost considerations to allow for a simpler bid package, which may attract
a greater number of bidders and more competitive pricing.

They noted the options, specifications and costs as outlined in the June 30, 2017 memo to City
Manager Valentine.

The Commissioners were in agreement that the look of Old Woodward Ave. should be
consistent with the unified downtown design recommended in the Birmingham 2016 Plan.
Therefore they were in favor of using standard Birmingham street lights, and standard
streetscape and concrete street design. However, to allow the Birmingham Business District
more options for lighting and other decorations, the Commissioners were in favor of an electrical
system separate from the street light electrical system.

MOTION: Motion by Commissioner Sherman, seconded by Commissioner DeWeese:
To direct staff to revise the bidding documents for the Old Woodward Ave.
Reconstruction Project, prepared for 2018 construction, with the following directives:

1. Installation of Hadco standard Birmingham street lights.

2. Inclusion of a separate electrical system.

3. Installation of the City's standard streetscape and concrete street design throughout the
project, known as Option Al.

VOTE: Yeas, 7
Nays, 0
Absent, O
07-196-17 2017 — 2018 PLANNING BOARD ACTION LIST

City Planner Ecker presented the Draft Planning Board Action List for 2017-2018 based on the
June 19, 2017 Joint Planning Board/City Commission Meeting.

Each Commissioner noted their preference for priority projects, taking into account how quickly

an item could be completed, which items might bog down progress because they will require
more effort, input and time, and which items are issues the Commission is currently facing.
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City Planner Ecker explained the Planning Board addresses 5 study items at each study session,
so that 5 issues are being worked on concurrently. She estimated any zoning ordinance
amendment takes a minimum of 3 - 6 months to go through the planning and public hearing
process to reach the point of adoption.

A change in wording of the Specific Direction/Problem Definition for Definition of Retail — Short
Term Study was requested to be consistent with City Manager Valentine’s June 30, 2017 memo
to the Planning Board: “review the Redline Retail Area as prescribed by the Downtown
Birmingham 2016 Report for background on the intent for retail in the downtown”.

With regard to the issue of renting properties, which City Planner Ecker noted is not within the
scope of the Planning Board, City Manager Valentine indicated he presented the issue at the
joint meeting as something to keep an eye on. He believes it important to monitor pending
legislation and plan for appropriate language in case the legislation doesn't pass.

The Commission requested that City Planner Ecker provide more clarity and detail for 2 items:
(1) “Consider looking at principal uses allowed and add flexibility (“and other similar uses”)” and
(2) “Potential residential zoning changes; MF & MX garage doors”.

Mayor Nickita asked for a timely update on the Planning Board's progress, and City Manager
Valentine suggested a progress report be given at the next Joint Planning Board/City
Commission Meeting.

MOTION: Motion by Commissioner Sherman, seconded by Commissioner DeWeese:
To approve the Planning Board 2017 Action List as amended:

Definition of Retail — Short Term Study

Bistro Parameters

Economic Development License Boundary Review

Renovation of Commercial Properties

Commercial Projections onto Public Property / Architectural Allowances

Definition of Retail — Long Term Study

Shared Parking

Consider looking at principal uses allowed and add flexibility (“and other similar uses”)
. Potential residential zoning changes; MF & MX garage doors

0. Rail District Boundary Review

1. Sustainable Urbanism (Green building standards, pervious surfaces, geothermal, native
plants, low impact development, etc.)

12. Additional Items to be Considered during Master Plan Process

RBoLo~NookrwNE

VOTE: Yeas, 7
Nays, 0
Absent, O

07-197-17 RECOMMENDATION FOR EXTENSION OF MASONRY SCREEN
WALL

Fire Chief Connaughton reported:
¢ In the construction documents for the Chesterfield Fire Station the City approved
removal of the existing wooden fence separating City property from residential
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property on the north side of City property and replacement with a six foot masonry
screen wall with capstone.

e The existing wooden fence also extends from the fire station property heading east,
120 lineal feet into City property.

o A property owner has requested that the wooden fence separating their property
from City property be removed and replaced with the approved masonry screen wall.

e Without this change, their property line would have both wooden fence and masonry
screen wall.

Fire Chief Connaughton requested the City Commission consider removing the 120 feet of
existing wooden fence and replacing it with the six foot high masonry screen wall with capstone
to dramatically improve the aesthetic and provide a stronger partition between property lines.
He noted that now, while still early in the construction phase of this project, would be the
optimal time to move forward with the proposal while equipment and manpower are on site and
landscaping has not begun

Fire Chief Connaughton confirmed for Commissioner Hoff that the entire current fence belongs
to the City.

MOTION: Motion by Commissioner DeWeese, seconded by Commissioner Sherman:

To approve the quote from Axiom Construction in the amount of $36,211.20 to remove the
existing wooden fence and replace with 120 feet of six foot high masonry screen wall with
capstone, to be funded from account number 401-339.001-977.0000

VOTE: Yeas, 7
Nays, 0
Absent, 0
07-198-17 PROPOSED SETTLEMENT AGREEMENT AND CONTRACT

RENEWAL WITH BIRMINGHAM FIREFIGHTERS ASSOCIATION
HR Manager Taylor reported:

e The Birmingham Firefighters Association (BFFA), affiliated with the International
Association of Firefighters, represents a total of twenty-seven (27) Firefighters,
Firefighter/Paramedics, Lieutenants, and Captains.

The current Collective Bargaining Agreement expires on June 30, 2017.

e The City and Union reached a settlement agreement on Monday, June 19, 2017, and
union membership ratified the agreements on June 26, 2017.

e The primary economic provisions are consistent with the City’s overall bargaining
strategy of balancing wages with health care and other benefits costs, and
continue the trend on increased employee cost sharing for health care-related
coverages.

e The settlement is consistent with existing contracts with the Birmingham Police
Officers and Command Officers agreements.

e The primary features of the settlement agreement are:

e Three-year contract through 6/30/2020.
2% wage adjustment in each year of the contract.
Increased prescription drug co-pays.
Increases in City contributions to retirement benefits.
Modest improvements in other minor economic provisions.

16 July 10, 2017



HR Manager Taylor, in response to a question from Commissioner Sherman, confirmed the
contract is consistent with contracts negotiated with other unions. She explained there is a long
term disability provision that was not in the police contract, but overall strategy is the same.

MOTION: Motion by Commissioner DeWeese, seconded by Commissioner Bordman:

To approve the tentative agreements of June 12, 2017 and settlement agreement of June 19,
2017 between the City and BFFA for a renewal of the collective bargaining agreement through
June 30, 2020. Further, to authorize the transfer of the appropriate funds by the Finance
Department for the contract effective July 1, 2017.

VOTE: Yeas, 7
Nays, 0
Absent, O
07-199-17 CERTIFICATION OF COMPLIANCE WITH STATE OF MICHIGAN

PUBLIC ACT 152 OF 2011
Human Resource Manager Taylor reported:

Background

Since 2012, Michigan public employers have annually certified compliance with Public Act
152— Publicly-funded Health Insurance Contribution Act—in order to maintain
eligibility for state funding. Previously, this was a requirement for statutory revenue
sharing disbursements tied to the Economic Vitality Incentive Program (EVIP) which has
been discontinued. Now, MDOT uses PA 152 compliance for distribution of federal funds.
Certification of compliance is required by September 30™ of each year to guarantee
eligibility for road funding in the current fiscal year.

Alternatives for Compliance
A local unit of government may comply with the Act by adopting any one of the following:
1. Adopt a limitation on flat dollar amounts of employee medical costs by
establishing the hard dollar caps set forth by the Michigan Department of
Treasury for single coverage, 2-person coverage, and family coverage.
2. Adopt a limitation on a percentage of the total annual medical costs by
establishing a maximum employer contribution of 80%.
3. Opt-out by exempting itself from the requirements of the Act by 2/3 vote of
the governing body.

Considerations

Since 2012, the City has elected to exempt itself from the requirements of the Act
as its compliance alternative. This has been due to employee concessions in health care,
which were initiated several years ago with increased cost sharing on the part of
employees through increasing deductibles, co-insurance and co-pays. This has
continued, and is continuing, with the objective of managing health care costs.

MOTION: Motion by Commissioner Sherman, seconded by Commissioner DeWeese:

To authorize the city's compliance with the provisions of State of Michigan Public Act 152 of
2011, by exercising the City’s option to exempt itself from the requirements of the Act; and
further, directing the Finance Director to submit the required form with the Michigan
Department of Transportation.

VOTE: Yeas, 7
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Nays, 0

Absent, 0
07-200-17 2017-18 COMPENSATION RECOMMENDATIONS FOR
DEPARTMENT HEADS AND ADMINISTRATIVE / MANAGEMENT
EMPLOYEES

Human Resource Manager Taylor reported:

¢ Collective bargaining negotiations in recent years (including pending settlements of
BFFA) have included a 2% wage adjustment for all respective labor groups.

e For fiscal year 2017-2018, HR recommends a 2% salary table adjustment for
Department Heads and Administrative/Management classifications effective July 1,
2017, along with part-time employees not covered by a labor organization.

e Individual administrative and management staff do not receive automatic
adjustments in conjunction with salary table changes. Instead increases for this
group are determined through annual performance evaluations.

¢ HR recommends in-range performance increases based upon department head
recommendations, and HR and City Manager approval, for the Department Heads
and Administrative/Management group (including part-time staff not covered by
a labor organization). This adjustment is for one of the City’s largest employee groups
and provides an estimated cost of $140,000.

e In the past, the Commission has approved a variable pay component for
management staff at or near their salary range maximum (currently about 15 key
staff members) which provides the ability to achieve a performance increment.
This performance increment, when achieved, is not built into base salary, but is a one-
time lump sum payment and is subject to City Manager and HR approval. For fiscal
year 2017-18, HR recommends an increment of up to 2.00%, which is an estimated
cost of $27,500.

MOTION: Motion by Commissioner Sherman seconded by Commissioner DeWeese:

A. To approve the recommendation by Human Resources, to implement a 2% salary
table adjustment and in-range adjustments based upon performance for full-time and
part-time employees in the Department Head and Administrative/Management
classifications effective July 1, 2017.

AND

B. To approve the recommendation by Human Resources, to implement the 2%
performance increment through June 30, 2018 with individual eligibility to be in
accordance with merit increase guidelines.

AND

C. To authorize increased copays in the Administrative/Management and ACA-Eligible
benefit plans effective January 1, 2018 as recommended.
AND

D. To approve the transfer of the necessary funds by the Finance Department to the
respective departmental personnel accounts.

VOTE: Yeas, 7
Nays, 0
Absent, O
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VIl. REMOVED FROM CONSENT AGENDA
07-201-17 APPROVAL OF JOINT CITY COMMISSION/PLANNING BOARD
MEETING MINUTES OF JUNE 19, 2017

Commissioner Hoff noted that her statement in the fifth full paragraph on Page 10 did not make
sense and asked that the minutes be amended to clarify she was referring specifically to the
resolution adopted by the City Commission on May 8, 2017 which specifically excluded
community and personal services.
City Clerk Brown was requested to review the minutes and bring them back at the July 24, 2017
Commission meeting for consideration of approval.

‘ VIIl. COMMUNICATIONS
None.

\ I1X. OPEN TO THE PUBLIC FOR MATTERS NOT ON THE AGENDA
None.

| X.  REPORTS
07-202-17 COMMISSIONER REPORTS
The Commission will appoint members to the Advisory Parking Committee on August 14, 2017.
07-203-17 CITY STAFF REPORTS
The Commission received the Parking Utilization Report, submitted by City Engineer O’'Meara.
The Commission received the Museum Strategic Plan Update, submitted by Museum Director
Pielack.

X1l ADJOURN

Mayor Nickita adjourned the meeting at 11:54 p.m.

J. Cherilynn Brown, City Clerk

19 July 10, 2017



City of Birmingham Meeting of 07/24/2017
Warrant List Dated 07/12/2017
Check Number Early Release Vendor # Vendor Amount
251375 MISC 4-EVER-WATER-TITE LLC 200.00
251376 * 000855 48TH DISTRICT COURT 100.00
2513717 * 000855 48TH DISTRICT COURT 100.00
251378 * 000855 48TH DISTRICT COURT 250.00
251379 * 000855 48TH DISTRICT COURT 100.00
251380 * 000855 48TH DISTRICT COURT 100.00
251381 007266 AETNA BEHAVIORAL HEALTH LLC 379.73
251382 007071 ATIRE SERV 233.21
251383 007696 AMERICAN CLEANING COMPANY LLC 1,350.00
251384 * 000881 APWA 740.00
251385 003946 ARAMARK 15.99
251388 007479 ASB DISTRIBUTORS 45.15
251389 004027 AUTOMATED BENEFIT SVCS INC 8,210.50
251390 MISC BABS SALON & SPA 500.00
251391 006316 BAHL & GAYNOR, INC 4,687.96
251392 001122 BOB BARKER CO INC 1,762.20
251393 * 000517 BEIER HOWLETT P.C. 34,239.75
251395 000518 BELL EQUIPMENT COMPANY 5,174.16
251396 002231 BILLINGS LAWN EQUIPMENT INC. 2,195.86
251397 * 008095 BIRMINGHAM BLOOMFIELD ART CENTER 116.73
251399 * 001086 CITY OF BIRMINGHAM 1,018.67
251401 003907 CADILLAC ASPHALT, LLC 5,646.36
251402 008082 CAMFIL USA INC 336.36
251403 008082 CAMFIL USA INC 25.16
251404 008082 CAMFIL USA INC 310.38
251405 008082 CAMFIL USA INC 488.45
251408 007875 CANFIELD EQUIPMENT SERVICE INC. 1,735.00
251409 000571 CAR TRUCKING INC 1,650.00
251410 * 003947 TIMOTHY CARPENTER 212.90
251411 000444 CDW GOVERNMENT INC 45,599.00
251412 MISC CENTRO CONSTRUCTION INC 85.00
251414 * 007744 MOHAMED F. CHAMMAA 149.80
251415 000603 CHEMCO PRODUCTS INC 232.00
251416 * MISC CHRISTIAN THIELE 193.50
251417 000605 CINTAS CORPORATION 122.66
251418 * 000912 MARK CLEMENCE 90.59
251419 * 008044 CLUB PROPHET 590.00
251420 004026 COFINITY 1,350.00
251421 * 007625 COMCAST 199.28
251423 * 002668 CONTRACTORS CLOTHING CO 590.17
251424 001367 CONTRACTORS CONNECTION INC 197.40
251425 MISC COOK, DANIEL 850.00
251427 003802 CROSWELL GREENHOUSE 17,149.45
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City Of Birmingham Meeting of 07/24/2017
Warrant List Dated 07/12/2017
Check Number Early Release Vendor # Vendor Amount
251428 006907 DENTEMAX, LLC 139.50
251430 005115 DETROIT NEWSPAPER PARTNERSHIP 1,137.80
251431 000565 DORNBOS SIGN & SAFETY INC 517.59
251432 * 000190 DOWNRIVER REFRIGERATION 92.14
251435 MISC DRY BASEMENTS LLC 100.00
251436 * 000179 DTE ENERGY 4,801.36
251437 * 000180 DTE ENERGY 45,654.71
251438 001077 DUNCAN PARKING TECH INC 2,8178.43
251439 000493 ED RINKE CHEVROLET BUICK GMC 302.99
251440 000995 EQUATURE 3,500.00
251441 001495 ETNA SUPPLY 2,000.00
251444 006181 FIRST CHOICE COFFEE SERV 130.45
251445 MISC FOUNDATION SYSTEMS OF MICHIGAN INC. 200.00
251446 007172 GARY KNUREK INC 101.00
251447 000592 GAYLORD BROS., INC 1,010.37
251448 MISC GIANFRANCO PALAZZOLO 700.00
251449 * 000234 GLENN WING POWER TOOLS 2,469.00
251450 004604 GORDON FOOD 391.73
251451 000243 GRAINGER 106.03
251452 006696 GRAPHIC TICKETS & SYSTEMS 1,857.03
251453 MISC GREAT LAKES ROOFING, INC 2,000.00
251457 * 007473 DONALD GRIER 301.21
251458 007342 H2A ARCHITECTS, INC. 475.50
251459 000331 HUBBELL ROTH & CLARK INC 8,364.30
251460 * MISC HUNTINGTON DISEASE SOCIETY OF AMERI 222.00
251463 * 007035 INNOVATIVE OFFICE TECHNOLOGY GROUP 652.33
251464 000261 J.H. HART URBAN FORESTRY 1,824.00
251465 000186 JACK DOHENY COMPANIES INC 626.41
251466 * 007423 K/E ELECTRIC SUPPLY 388.50
251467 004088 KGM DISTRIBUTORS INC 152.00
251468 008147 KIMBALL MIDWEST 135.24
251469 004085 KONE INC 1,710.25
251470 * 005876 KROPF MECHANICAL SERVICE COMPANY 790.00
251472 MISC LEVINE & SONS INC 294.34
251474 MISC MAC CONSTRUCTION, INC. 500.00
251475 001564 MAGLOCLEN 400.00
251477 000369 MCMI 3,647.00
251481 000230 MIKE SAVOIE CHEVROLET INC 1,112.55
251482 008509 MOBILE DUELING PIANOS 1,750.00
251483 * 001452 MONTGOMERY & SONS INC 4,485.37
251485 006371 MPELRA 230.00
251487 * 000668 NATIONAL TIME & SIGNAL CORP 514.80
251488 001194 NELSON BROTHERS SEWER 164.00



City Of Birmingham Meeting of 07/24/2017
Warrant List Dated 07/12/2017
Check Number Early Release Vendor # Vendor Amount
251489 * 007856 NEXT 24,952.50
251490 006359 NYE UNIFORM COMPANY 160.50
251491 003461 OBSERVER & ECCENTRIC 1,031.70
251492 * 000481 OFFICE DEPOT INC 2,446.95
251508 003881 ORKIN PEST CONTROL 555.00
251510 * 006697 PROGRESSIVE IRRIGATION, INC 2,206.50
251511 001062 QUALITY COACH COLLISION LLC 4,313.48
251512 006729 QUENCH USA INC 240.00
251513 008508 RECORD AUTOMATIC DOORS, INC 345.00
251515 008510 RENTAL WORLD 607.00
251516 * MISC ROBYNN ERICSSON 432.00
251517 000495 ROCHESTER LAWN EQUIPMENT CENTER INC 73.86
251518 001181 ROSE PEST SOLUTIONS 300.00
251519 * 005759 SCHENA ROOFING & SHEET METAL 430.00
251521 * MISC SIGNATURE SERVICES 100.00
251524 000260 SPARTAN DISTRIBUTORS INC 148.30
251526 * 007583 YVONNE TAYLOR 75.00
251527 MISC THERMAL SHIELD WINDOW & CONSTRUCTIO 200.00
251529 008346 THYSSENKRUPP ELEVATOR CORP 55,594.93
251530 MISC TRADEMARK BUILDING COMPANY INC 1,100.00
251531 004379 TURNER SANITATION, INC 95.00
251532 MISC UNITED HOME SERVICES 500.00
251534 007226 VALLEY CITY LINEN 47.10
251535 008411 VARIPRO 704.75
251537 * 000158 VERIZON WIRELESS 856.19
251538 * 000158 VERIZON WIRELESS 857.27
251539 * 000158 VERIZON WIRELESS 70.62
251540 000298 VESCO OIL CORPORATION 83.25
251541 * 000299 WEINGARTZ SUPPLY 27.98
251542 MISC WHITTIER BUILDING COMPANY LLC 500.00
251546 004512 WOLVERINE POWER SYSTEMS 5,891.46
251547 007083 XEROX CORPORATION 551.63



City of Birmingham Meeting of 07/24/2017
Warrant List Dated 07/12/2017

Check Number Early Release Vendor #

Vendor Amount
Sub Total Checks: $343,651.27
Sub Total ACH: $55,025.21

Grand Total: $398,676.48

All bills, invoices and other evidences of claim have been audited and approved for payment.

Mk Lt

Mark Gerber
Finance Director/ Treasurer

*-Indicates checks released in advance and prior to commission approval in order to avoid penalty
or to meet contractual agreement/obligation.



City of Birmingham

712412017

7/12/2017
Transfer Transfer
Vendor Name Date Amount
Automated Benefit Services, Inc. 7/10/2017 55,025.21
TOTAL 55,025.21

Page 1




City Of Birmingham Meeting of 07/24/2017
Warrant List Dated 07/19/2017
Check Number Early Release Vendor # Vendor Amount
251548 003390 11 MILE TRUCK 5,287.66
251549 * 000855 48TH DISTRICT COURT 100.00
251550 * 000855 48TH DISTRICT COURT 100.00
251551 * 000855 48TH DISTRICT COURT 100.00
251552 * 000855 48TH DISTRICT COURT 100.00
251553 * 000855 48TH DISTRICT COURT 100.00
251554 * 000855 48TH DISTRICT COURT 100.00
251555 * 000855 48TH DISTRICT COURT 100.00
251556 * 000855 48TH DISTRICT COURT 100.00
251557 * 000855 48TH DISTRICT COURT 200.00
251558 * 000855 48TH DISTRICT COURT 10.00
251559 * 006965 7UP DETROIT 238.50
251560 002284 ABEL ELECTRONICS INC 2,585.00
251562 * 008106 ACUSHNET COMPANY 868.82
251563 003708 AIRGAS USA, LLC 172.62
251565 007233 ALL STAR PRO GOLF 336.21
251566 000282 APOLLO FIRE EQUIPMENT 185.87
251567 008269 ARGUS-HAZCO 120.00
251568 007479 ASB DISTRIBUTORS 52.40
251569 * 006759 AT&T 113.35
251570 * 006759 AT&T 1,010.84
251571 * 006759 AT&T 90.53
251572 * 006759 AT&T 35.49
251573 * 006759 AT&T 41.47
251574 * 006759 AT&T 71.40
251575 * 006759 AT&T 188.03
251576 * 006759 AT&T 134.96
251577 * 006759 AT&T 203.10
251581 003012 BATTERIES PLUS 855.78
251582 007345 BEVERLY HILLS ACE 82.64
251583 000525 BIRMINGHAM PUBLIC SCHOOLS 20.25
251584 * 001086 CITY OF BIRMINGHAM 989.47
251586 000542 BLUE WATER INDUSTRIAL 21.00
251587 000157 BOB ADAMS TOWING INC. 530.00
251589 * 008463 J. CHERILYNN BROWN 12.30
251590 * 005289 BUSINESS CARD 52.37
251592 000571 CAR TRUCKING INC 931.50
251593 * 000444 CDW GOVERNMENT INC 6,916.68
251596 002067 CENTRAL PARKING SYSTEM 90.00
251597 002067 CENTRAL PARKING SYSTEM 56.00
251598 000605 CINTAS CORPORATION 87.66
251600 * 007625 COMCAST 374.15
251601 002668 CONTRACTORS CLOTHING CO 656.45
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City Of Birmingham Meeting of 07/24/2017
Warrant List Dated 07/19/2017
Check Number Early Release Vendor # Vendor Amount
251602 001367 CONTRACTORS CONNECTION INC 15.25
251603 003923 CUMMINS BRIDGEWAY LLC 1,215.93
251604 004386 CYNERGY PRODUCTS 255.00
251606 008005 DE LAGE LANDEN FINANCIAL SVCS INC 173.75
251607 004232 DEARBORN LITHOGRAPH INC 5,183.00
251608 000177 DELWOOD SUPPLY 10.84
251610 001077 DUNCAN PARKING TECH INC 6,378.75
251612 * 007538 EGANIX, INC. 720.00
251613 004671 ELDER FORD 176.00
251614 000207 EZELL SUPPLY CORPORATION 282.10
251616 007613 FIRESERVICE MANAGEMENT 235.50
251619 004604 GORDON FOOD 1,328.16
251621 000249 GUARDIAN ALARM 224.03
251622 * 008513 DARRIN HAGEL 700.00
251623 001447 HALT FIRE INC 589.36
251624 003701 HD SUPPLY WATERWORKS, LTD 991.91
251625 * 007458 HERITAGE - CRYSTAL CLEAN, LLC 1,653.68
251628 000331 HUBBELL ROTH & CLARK INC 371.59
251629 * 001307 JOSHUA HUSTED 78.97
251630 007794 IMPRESSIVE PRINTING & PROMOTIONS 190.00
251631 000340 INDUSTRIAL BROOM SERVICE, LLC 975.90
251632 002407 J & B MEDICAL SUPPLY 493.84
251633 000344 J.T. EXPRESS, LTD. 3,701.16
251634 003823 JAY'S SEPTIC TANK SERVICE 1,315.00
251635 003458 JOE'S AUTO PARTS, INC. 186.96
251636 007423 K/E ELECTRIC SUPPLY 310.50
251637 008515 KATANA FORENSICS LLC 500.00
251638 000891 KELLER THOMA 1,490.60
251639 004088 KGM DISTRIBUTORS INC 84.00
251640 * 008147 KIMBALL MIDWEST 98.97
251641 005452 KNOX COMPANY 1,842.00
251642 005876 KROPF MECHANICAL SERVICE COMPANY 1,086.26
251643 005550 LEE & ASSOCIATES CO., INC. 405.50
251645 007471 LOCKSMITH, INC. 1,747.50
251646 008158 LOGICALIS INC 10,000.00
251648 007910 MACALLISTER RENTALS 301.66
251649 007797 MAILFINANCE INC. 422.13
251650 001417 MAJIK GRAPHICS INC 175.00
251651 002648 MARC DUTTON IRRIGATION INC 652.00
251652 * 008392 MICHIGAN FIRE TRAINING CONSULTANTS 800.00
251655 007659 MICHIGAN.COM #1008 32.50
251659 007163 MOBILE HEALTH RESOURCES 2,852.81
251660 * 006371 MPELRA 150.00



City Of Birmingham Meeting of 07/24/2017
Warrant List Dated 07/19/2017
Check Number Early Release Vendor # Vendor Amount
251662 006289 NATIONAL ELEVATOR CONSULTANTS, 3,200.00
251663 * 000477 OAKLAND COUNTY 381,492.12
251664 * 008214 OAKLAND COUNTY WATER DEPARTMENT 8,611.63
251665 004370 OCCUPATIONAL HEALTH CENTERS 184.00
251669 006625 PACIFIC TELEMANAGEMENT SERVICES 78.00
251670 008197 PARKMOBILE LLC 2,090.59
251672 * 001753 PEPSI COLA 431.04
251673 005501 POISON IVY CONTROL OF MI 5,900.00
251675 006697 PROGRESSIVE IRRIGATION, INC 25,808.00
251676 001062 QUALITY COACH COLLISION LLC 6,468.35
2516717 002393 R & R PRODUCTS INC 329.43
251680 000495 ROCHESTER LAWN EQUIPMENT CENTER INC 345.23
251682 * 002806 SAM'S CLUB/SYNCHRONY BANK 471.07
251683 MISC SARA AHMED 215.00
251685 003785 SIGNS-N-DESIGNS INC 295.00
251686 * 008073 SITEONE LANDSCAPE SUPPLY, INC 270.57
251687 000254 SOCRRA 69,616.00
251688 * 001097 SOCWA 239,175.03
251691 000260 SPARTAN DISTRIBUTORS INC 967.02
251692 004355 SYMETRA LIFE INSURANCE COMPANY 26,195.00
251693 005127 SYSTEMATIC FINANCIAL MGMT. L.P. 10,730.94
251695 000275 TIRE WHOLESALERS CO INC 199.62
251697 007587 TRI-COUNTY AQUATICS, INC. 2,400.00
251700 003760 UNUM LIFE INSURANCE CO. OF AMERICA 20,773.03
251701 007226 VALLEY CITY LINEN 73.85
251702 * 000158 VERIZON WIRELESS 105.12
251703 * 000158 VERIZON WIRELESS 199.32
251704 * 000158 VERIZON WIRELESS 76.02
251705 008516 MICHAEL WALLNER 126.00
251706 004497 WATERFORD REGIONAL FIRE DEPT. 101.07
251707 007278 WHITLOCK BUSINESS SYSTEMS, INC. 1,680.68
251708 * 008462 WILSON MARINE 2,200.00
251709 * 005794 WINDSTREAM 714.72
251710 000306 WOLVERINE CONTRACTORS INC 797.30
251711 * 003890 LAUREN WOOD 525.00
251712 007083 XEROX CORPORATION 644.23
251717 * 000912 MARK CLEMENCE 900.00



City of Birmingham Meeting of 07/24/2017
Warrant List Dated 07/19/2017

Check Number Early Release Vendor #

Vendor Amount

Sub Total Checks: $889,210.59

Sub Total ACH: $1,944,101.24

Grand Total: $2,833,311.83

All bills, invoices and other evidences of claim have been audited and approved for payment.

Mk Lt

Mark Gerber
Finance Director/ Treasurer

*-Indicates checks released in advance and prior to commission approval in order to avoid penalty
or to meet contractual agreement/obligation.



City of Birmingham
ACH Warrant List Dated 7/19/2017

712412017

Transfer Transfer

Vendor Name Date Amount
Birmingham Schools 7/17/12017 699,779.79
Oakland County Treasurer 7/17/2017 1,221,353.33
Automated Benefit Services, Inc. 7/17/2017 22,968.12
TOTAL 1,944,101.24
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MEMORANDUM

Human Resources

DATE: July 12, 2017

TO: Joseph A. Valentine, City Manager

FROM: Yvonne Taylor, HR Manager

SUBJECT: Professional Services Agreement Renewal — Logicalis, Inc.

Background

Following the retirement of Information Technology (IT) Manager, Gary Gemmell, the City
received authorization from the City Commission to enter into a 12-month service agreement
with Logicalis, Inc. — an IT Integration Solution Provider — beginning on July 5, 2016. Since that
time Logicalis has provided IT services to the City such as infrastructure management and
upgrading, network and server administration, cybersecurity, and user support and training.
The service agreement expired on June 30, 2017. A one-month interim agreement has been
reached to transition to the new term. The new agreement is effective 8/1/17.

Renewal Recommendation

During the course of this service agreement, ongoing feedback and information has been
collected related to on-site Logicalis staff and quality of services provided. Overall, the City
continues to benefit from the placement of one (1) on-site dedicated Network Administrator
with access to other Logicalis staff with specialized skills for City projects. Additionally, City staff
has provided positive feedback on quality of services rendered including system
updates/upgrades, IT equipment procurement, and Help Desk response and resolution.

Given the overall satisfaction of Logicalis’ services rendered, it is recommended to renew the
agreement for the remainder of the fiscal year from August 1, 2017 through June 30, 2018,
which will provide stability and continuation of major IT projects currently pending and
scheduled in the upcoming fiscal year. Funds are available in the existing budget, and the
renewed agreement offers a 3% decrease in costs from the previous year. The renewal
agreement is attached.

SUGGESTED RESOLUTION:

To approve the service agreement renewal with Logicalis, Inc. effective August 1, 2017 through
June 30, 2018 for City Information Technology services. Further, to direct the City Manager to
sign the renewal agreement on behalf of the City.
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eSS LOGICALIS

Business and technology working as one

PROJECT CHANGE REQUEST

Date: 7/13/2017

Customer Name: City of Birmingham

Customer Contact Person: Yvonne Taylor

Engagement Name and Number: | City of Birmingham - On Site Person - Eric Brunk - SOW -
0198212

PCR lteration: PCR 02 - Extend to June 30, 2018

Account Executive: Patrick Rotary

Project Number:

This Project Change Request (PCR) amends the Statement of Work, dated 7/13/2016,
between Logicalis, Inc. and City of Birmingham. A Project Change Request is solely for the
purpose of revisions to the Scope of Work and/or Pricing Information section(s) of the
Statement of Work. Project Change Requests shall not be utilized for any revisions to the legal
terms or conditions of any agreement. All other terms of the Statement of Work and/or
agreement remain in effect and are incorporated herein by reference.

Description of Project Change Request
The purpose of this Project Change Request is to extend contract to June 30, 2018

Monthly
Anticipated Personnel Role Rate Contract Hours  Estimated Duration
Eric Brunk $9,700.00 40/week 8/01/2017 through
per month 6/30/2018
The following Skills will be provided: Server Administration and Support

City of Birmingham Page 1 Logicalis, Inc.
PCR 02 - job 0198212 7/12/2017



eSS LOGICALIS

Acceptance Process Business and technolog)f working as one
Acceptance:

To authorize the change(s) detailed in this Project Change Request document, please return two
(2) signed copies of this document along with a copy of the Purchase Order, if required.
Alternatively, you may FAX a copy to (248) 232-5412. Upon acceptance by Logicalis, a
counter-signed copy will be returned to your attention.

Accepted By: Accepted By:

City of Birmingham Logicalis, Inc.

Signature Signature

Printed Name Printed Name

Title Title

Date Date

City of Birmingham Logicalis Engagement Number
P.O. Number (if provided) (when available)

Billing Contact: Billing Contact Correction:

Yvonne Taylor

City of Birmingham

151 Martin Street

Birmingham, Michigan 48009
248.530.1811

Cc: Patrick Rotary, Sanjay Shah, Deb Bandico

City of Birmingham Page 2 Logicalis, Inc.
PCR 02 - job 0198212 7/13/2017



wm MEMORANDUM

Engineering Dept.

DATE: July 17, 2017

TO: Joseph Valentine, City Manager

FROM: Paul T. O’Meara, City Engineer

SUBJECT: Old Woodward Ave. Reconstruction Project

Willits St. to Brown St.
DTE Energy Street Light Agreement

At the July 10, 2017 City Commission meeting, direction was given to staff relative to the type of
street lights that will be installed on the Old Woodward Ave. project, planned for construction in
2018. Accordingly, DTE Energy has now prepared a standard agreement for the installation of
Hadco street lights.

The project area includes all of Old Woodward Ave. between Willits St. and Brown St., as well as a
short segment of Maple Rd. east and west of Old Woodward Ave. A total of 65 old street lights will
be removed within the project area. In their place, a total of 50 new lights will be installed,
including 11 on Maple Rd. The Maple Rd. lights will have electrical outlets installed, while the ones
on Old Woodward Ave. will not. As discussed, the Old Woodward Ave. corridor will be
supplemented with a separate underground electric system that will provide power at each tree well.
The reduced number of lights is a function of the new sidewalk design as proposed by planning
consultant MKSK, wherein the tree wells are elongated. The different design reduces the number of
tree wells, and the number of street lights accordingly.

It is recommended that the City authorize DTE Energy to install a total of 50 new street lights on Old
Woodward Ave. and Maple Rd. in conjunction with the Old Woodward Ave. Reconstruction Project at
a total cost of $306,195.46, or $6,123.91 each. Based on previous estimates for work of this
nature, this cost is reasonable. All costs are budgeted and will be charged to the Capital
Improvements fund.

SUGGESTED RESOLUTION:
To authorize the issuance of a purchase order in the amount of $306,195.46 to DTE Energy, for the
removal of existing lights, and the manufacture and installation of 50 new street lights within the

Old Woodward Ave. Reconstruction Project area. The work will be charged to account number 401-
901-010-981.0100.
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Exhibit A to Master Agreement

Purchase Agreement

This Purchase Agreement (this “Agreement”) is dated as of July 17, 2017 between The
Detroit Edison Company (“Company”) and City of Birmingham (“Customer”).

This Agreement is a “Purchase Agreement” as referenced in the Master Agreement for
Municipal Street Lighting dated April 11, 2013 (the “Master Agreement”) between Company and
Customer. All of the terms of the Master Agreement are incorporated herein by reference. In the
event of an inconsistency between this Agreement and the Master Agreement, the terms of this
Agreement shall control.

Customer requests the Company to furnish, install, operate and maintain street lighting
equipment as set forth below:

1. DTE Work Order 47335204

Number: If this is a conversion or replacement, indicate the Work Order Number
for current installed equipment: N/A

2. Location where Along S Old Woodward Ave between Willits St & Brown St and

Equipment will be along Maple Rd at S Old Woodward Ave, as more fully described

installed: on the map attached hereto as Attachment 1.

3. Total number of lights 50
to be installed:

4. Description of Install (50) — Green Philips Hadco Birmingham style 86 watt LED
Equipment to be installed | fixtures mounted on (50) Green Philips Hadco Birmingham style
(the “Equipment”): posts on a concrete foundation. The (11) new street lights along

Maple Rd plus (1) spare assembly to include 2 — GFI outlets per
post. The (39) new street lights along S Old Woodward Ave plus
(1) spare assembly will not have GFI outlets installed.

Remove (66) — Existing decorative ornamental posts & fixtures
and remove (7) — Existing street lights on ATS posts.

5. Estimated Total Annual | $15,384.00

Lamp Charges

6. Computation of Total estimated construction cost, including $352,347.46
Contribution in aid of labor, materials, and overhead:

Construction (“CIAC Credit for 3 years of lamp charges: $46,152.00
Amount’) CIAC Amount (cost minus revenue) $306,195.46
7. Payment of CIAC Due promptly upon execution of this Agreement — PO Term 270
Amount: days.

8. Term of Agreement 5 years. Upon expiration of the initial term, this Agreement shall

continue on a month-to-month basis until terminated by mutual
written consent of the parties or by either party with thirty (30)
days prior written notice to the other party.

9. Does the requested (Check One) [JYES [XINO

Customer lighting design | If “No”, Customer must sign below and acknowledge that the
meet IESNA lighting design does not meet IESNA recommended practices
recommended practices? Signature:

10. Customer Address for | City of Birmingham

Notices: 151 Martin St, PO Box 3001
Birmingham, MI 48012
Attn: Paul O’'Meara




11. Special Order Material Terms:

All or a portion of the Equipment consists of special order material: (check one) XIYES [ JNO
If “Yes” is checked, Customer and Company agree to the following additional terms.

A. Customer acknowledges that all or a portion of the Equipment is special order
materials (“SOM”) and not Company’s standard stock. Customer will purchase and stock
replacement SOM and spare parts. When replacement equipment or spare parts are installed
from Customer’s inventory, the Company will credit Customer in the amount of the then current
material cost of Company standard street lighting equipment.

B. Customer will maintain an initial inventory of at least 2 posts (1-spare post to
include 2 GFI’s and 1-spare post with no GFI’s) and 2 luminaires and any other materials
agreed to by Company and Customer, and will replenish the stock as the same are drawn from
inventory. Costs of initial inventory are included in this Agreement. The Customer agrees to
work with the Company to adjust inventory levels from time to time to correspond to actual
replacement material needs. If Customer fails to maintain the required inventory, Company,
after 30 days’ notice to Customer, may (but is not required to) order replacement SOM and
Customer will reimburse Company for such costs. Customer acknowledges that failure to
maintain required inventory could result in extended outages due to SOM lead times.

C. The inventory will be stored at City of Birmingham DPW Yard. Access to the
Customers inventory site must be provided between the hours of 9:00 am to 4:00 pm, Monday
through Friday with the exceptions of federal Holidays. Customer shall name an authorized
representative to contact regarding inventory: levels, access, usage, transactions, and provide
the following contact information to the Company:

Name: Paul O’Meara Title: City Engineer
Phone Number: 248-530-1840 Email: pomeara@bhamgov.org

The Customer will notify the Company of any changes in the Authorized Customer
Representative. The Customer must comply with SOM manufacturer's recommended inventory
storage guidelines and practices. Damaged SOM will not be installed by the Company.

D. In the event that SOM is damaged by a third party, the Company may (but is not
required to) pursue a damage claim against such third party for collection of all labor and stock
replacement value associated with the damage claim. Company will promptly notify Customer
as to whether Company will pursue such claim.

E. In the event that SOM becomes obsolete or no longer manufactured, the
Customer will be allowed to select new alternate SOM that is compatible with the Company’s
existing infrastructure.

F. Should the Customer experience excessive LED equipment failures, not
supported by LED manufacturer warrantees, the Company will replace the LED
equipment with other Company supported Solid State or High Intensity Discharge
luminaires at the Company’s discretion. The full cost to complete these replacements
to standard street lighting equipment will be the responsibility of the Customer.

Purchase Agreement — Page 2



12. Experimental Emerging Lighting Technology (‘EELT”) Terms:

All or a portion of the Equipment consists of EELT: (check one) DXJYES [ INO

If “Yes” is checked, Customer and Company agree to the following additional terms.

A. The annual billing lamp charges for the EELT equipment has been calculated by the
Company are based upon the estimated energy and maintenance cost expected with the
Customer’s specific pilot project EELT equipment.

B. Upon the approval of any future MPSC Option | tariff for EELT street lighting equipment,
the approved rate schedules will automatically apply for service continuation to the Customer
under Option 1 Municipal Street Lighting Rate, as approved by the MPSC. The terms of this
paragraph B replace in its entirety Section 7 of the Master Agreement with respect to any EELT
equipment purchased under this Agreement.

kkkkkkkkkkkkkkkkhkkkkkhkkk

Company and Customer have executed this Purchase Agreement as of the date first
written above.

Company: Customer:

The Detroit Edison Company City of Birmingham
By: By:

Name: Name:

Title: Title:

Purchase Agreement — Page 3



Attachment 1 to Purchase Agreement

Map of Location

[To be attached]

Purchase Agreement — Page 4
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RM: POST CODE 017

RM: FOUNDATION BROKEN UP

I | C

W MERRILL ST

WL 5:

RM: UG MULTIPLE MV 175 44 OPTION2

RM: UG SHORTNG CAP

M 175 OB154 -- 8155 BIHAM -- O050 -- 073 -- B
RM: POST CODE 017

RM: FOUNDATION BROKEN UP

= T |
WL 6:
RM: UG MULTIPLE MV 175 44 OPTION2
RM: UG SHORTNG CAP
M 175 OB155 -- 8155 BIHAM -- 0050 -- 073 -- R
RM: POST CODE 017
RM: FOUNDATION BROKEN UP

‘l__l

TOWNSEND ST

il

WL 7:

RM: UG MULTIPLE MV 175 44 OPTION2

RM: UG SHORTNG CAP

M 175 OB156 -- 8155 BIHAM -- O050 -- 073 -- B
RM: POST CODE 017

/

i
[

RM: FOUNDATION FOUNDATION DISPOSED/RELOCATED

e N\

CITY OF BIRMINGHAM
STREET LIGHT REMOVAL PROJECT
EXHIBIT "B"

WL 13:
RM: UG MULTIPLE MV 175 44 OPTION2

RM: UG SHORTNG CAP

M 175 OA342 -- 8155 BIHAM -- 0050 -- 073 -- B
RM: POST CODE 017

RM: FOUNDATION BROKEN UP

WL 14:

RM: UG MULTIPLE MV 175 44 OPTION2
RM: UG SHORTNG CAP

M 175 OA343 -- 8155 BIHAM -- 0050 -- 073 -- R
RM: POST CODE 017

RM: FOUNDATION BROKEN UP

WL 15:

RM: UG MULTIPLE LED 85 LU RICHLAND
RM: UG SHORTNG CAP

L 85 AAK950 -- 8055 BIHAM -- O050 -- 563 -- B
RM: POST CODE 51A

RM: FOUNDATION BROKEN UP

0

\ A

WL 22:

RM: UG MULTIPLE MV 175 44 OPTION2

RM: UG SHORTNG CAP

M 175 OB181 -- 9720 BIHAM -- 0050 -- 073 -- R
RM: POST CODE 017 )
RM: FOUNDATION BROKEN UP

\ )

WL 23:

RM: UG MULTIPLE MV 175 44 OPTION2

RM: UG SHORTNG CAP

M 175 OB182 -- 9720 BIHAM -- 0050 -- 073 -- B
RM: POST CODE 017

RM: FOUNDATION BROKEN UP

\

WL 24:

RM: UG MULTIPLE MV 175 44 OPTION2

RM: UG SHORTNG CAP

M 175 OB183 -- 9720 BIHAM -- 0050 -- 073 -- R
RM: POST CODE 017

RM: FOUNDATION BROKEN UP

WL 25: Ll
RM: UG MULTIPLE MV 175 44 OPTION2

RM: UG SHORTNG CAP

M 175 OB184 -- 9720 BIHAM -- 0050 -- 073 -- B

RM: POST CODE 017

RM: FOUNDATION BROKEN UP

\ 8 \

WL 26:

RM: UG MULTIPLE MV 175 44 OPTION2

RM: UG SHORTNG CAP

M 175 OB185 -- 9720 BIHAM -- 0050 -- 073 -- R
RM: POST CODE 017

RM: FOUNDATION BROKEN UP

A \

RM: UG MULTIPLE MV 175 44 OPTION2
RM: UG SHORTNG CAP

RM: POST CODE 017
RM: FOUNDATION BROKEN UP

\

WL 28:

RM: UG MULTIPLE LED 85 LU RICHLAND
RM: UG SHORTNG CAP

L 85 AAL101 -- 9720 BIHAM -- O050 -- 563 -- R
RM: POST CODE 017

RM: FOUNDATION BROKEN UP

WL 29:
<> RM: UG MULTIPLE LED 85 LU RICHLAND
RM: UG SHORTNG CAP
L 85 AAL102 -- 9720 BIHAM -- O050 -- 563 -- B
RM: POST CODE 017
RM: FOUNDATION BROKEN UP
\
WL 31:
RM: UG MULTIPLE MV 175 44 OPTION2
RM: UG SHORTNG CAP
M 175 OB190 -- 9720 BIHAM -- O050 -- 073 -- B
RM: POST CODE 017
RM: FOUNDATION BROKEN UP

()
(’Xa

\

WL 32:

RM: UG MULTIPLE MV 175 44 OPTION2

RM: UG SHORTNG CAP

M 175 OB191 -- 9720 BIHAM -- 0050 -- 073 -- R
RM: POST CODE 017

RM: FOUNDATION BROKEN UP

WL 33:
RM: UG MULTIPLE MV 175 44 OPTION2
RM: UG SHORTNG CAP

RM: FOUNDATION BROKEN UP
O V)
M 175 OB186 -- 9720 BIHAM -- 0050 -- 073 --B () O

7
'S
18!
WL 48
RM: UG MULTIPLE MH 175 AB ACORN
RM: UG SHORTNG CAP
H 175 OB201 -- 9730 BIHAM — 0050 - 613 -- R
M 175 OB192 - 9720 BIHAM -- 0050 -- 073 - B RM: POST CODE 017
RM: POST CODE 017 RM: FOUNDATION BROKEN UP
RM: FOUNDATION BROKEN UP \
N WL 49:
WL 3. RM: UG MULTIPLE MH 175 AB ACORN
RM: UG MULTIPLE MV 175 44 OPTION2 ﬁ“f;g%g;ooomg‘%ggiw 0050 — 613 B
RM: UG SHORTNG CAP . - -

WL 39:

RM: SERIES TO MULTIPLE MV 400 CM COBRA
RM: UG SHORTNG CAP

M 400 OB210 -- 9730 BIHAM -- 0050 -- 203 -- B
RM: POST CODE 017

RM: FOUNDATION BROKEN UP

\
WL 40:
RM: UG MULTIPLE MV 175 44 OPTION2
RM: UG SHORTNG CAP
M 175 OB209 -- 9730 BIHAM -- 0050 -- 073 -- R
RM: POST CODE 017
RM: FOUNDATION BROKEN UP

7 WLAT:

RM: UG MULTIPLE MV 175 44 OPTION2

RM: UG SHORTNG CAP

M 175 OB208 -- 9730 BIHAM -- O050 -- 073 -- B
RM: POST CODE 017

RM: FOUNDATION BROKEN UP

D

]

WL 42:

RM: UG MULTIPLE MV 175 44 OPTION2

RM: UG SHORTNG CAP

M 175 OB207 -- 9730 BIHAM -- 0050 -- 073 -- R
RM: POST CODE 017

RM: FOUNDATION BROKEN UP

O O \
WL 43:
RM: UG MULTIPLE MV 175 44 OPTION2
RM: UG SHORTNG CAP
M 175 OB206 -- 9730 BIHAM -- O050 -- 073 -- R
RM: POST CODE 017

O

WL 44:
RM: UG MULTIPLE MV 175 44 OPTION2

RM: UG SHORTNG CAP

M 175 OB205 -- 9730 BIHAM -- 0050 -- 073 -- R
RM: POST CODE 017

RM: FOUNDATION BROKEN UP

WL 45:

RM: UG MULTIPLE MV 175 44 OPTION2

RM: UG SHORTNG CAP

M 175 OB204 -- 9730 BIHAM -- O050 -- 073 -- B

RM: POST CODE 017

RM: FOUNDATION BROKEN UP i

ey
WL 46:

RM: UG MULTIPLE MV 175 44 OPTION2

RM: UG SHORTNG CAP

M 175 OB203 -- 9730 BIHAM -- 0050 -- 073 -- R
RM: POST CODE 017

RM: FOUNDATION BROKEN UP

\ ||

WL 47:

RM: UG MULTIPLE MV 175 44 OPTION2

RM: UG SHORTNG CAP

M 175 OB202 -- 9730 BIHAM -- 0050 -- 073 -- B
RM: POST CODE 017

RM: FOUNDATION BROKEN UP

RM: POST CODE 017

m
o=
4]
-1
O

O

|

WL 65:

RM: UG MULTIPLE MH 175 ZG RICHLAND

RM: UG SHORTNG CAP

H 175 AEU795 -- 8060 BIHAM -- 0050 -- 613 -- B
RM: POST CODE 51A

olo RM: FOUNDATION BROKEN UP

WL 66:

RM: UG MULTIPLE MH 175 ZG RICHLAND

RM: UG SHORTNG CAP

H 175 AEU798 -- 8060 BIHAM -- 0050 -- 613 -- R

)

WL 54:

RM: UG MULTIPLE MV 175 44 OPTION2

RM: UG SHORTNG CAP

M 175 OA376 -- 9730 BIHAM -- O050 -- 073 -- B
RM: POST CODE 017

RM: FOUNDATION BROKEN UP

WL 55:

RM: UG MULTIPLE MV 175 44 OPTION2

RM: UG SHORTNG CAP

M 175 OA375 -- 9730 BIHAM -- 0050 -- 073 -- R
RM: POST CODE 017

RM: FOUNDATION BROKEN UP

WL 56:

RM: UG MULTIPLE MV 175 44 OPTION2
IZQ—-E— RM: UG SHORTNG CAP
M 175 OA338 -- 9731 BIHAM -- 0050 -- 073 - R
RM: POST CODE 017
RM: FOUNDATION BROKEN UP

WL 57:

RM: UG MULTIPLE MV 175 44 OPTION2

RM: UG SHORTNG CAP

M 175 OA339 -- 9731 BIHAM -- 0050 -- 073 -- B
RM: POST CODE 017

RM: FOUNDATION BROKEN UP

[

A\
WL 58:
RM: SERIES TO MULTIPLE MV 400 CM COBRA
RM: UG SHORTNG CAP
M 400 OB171 -- 9731 BIHAM -- 0050 -- 203 -- R
RM: POST CODE 072

WL 59:

RM: UG MULTIPLE MV 175 44 OPTION2

RM: UG SHORTNG CAP

M 175 OB170 -- 9731 BIHAM -- O050 -- 073 -- B
RM: POST CODE 017

RM: FOUNDATION BROKEN UP

WL 60:

RM: UG MULTIPLE MV 175 44 OPTION2

RM: UG SHORTNG CAP

M 175 OB169 -- 9731 BIHAM -- O050 -- 073 -- R
RM: POST CODE 017

RM: FOUNDATION BROKEN UP

m

O

WL 61:

RM: UG MULTIPLE MV 175 44 OPTION2

RM: UG SHORTNG CAP

M 175 OB168 -- 9731 BIHAM -- O050 -- 073 -- B
RM: POST CODE 017

RM: FOUNDATION BROKEN UP

-

WL 62:

RM: UG SHORTNG CAP

RM: UG MULTIPLE MV 175 44 OPTION2

M 175 OB167 -- 9731 BIHAM -- 0050 -- 073 -- R
RM: POST CODE 017

RM: FOUNDATION BROKEN UP

O
7 N

WL 63:

RM: UG MULTIPLE MV 175 44 OPTION2

RM: UG SHORTNG CAP

M 175 OB166 -- 9731 BIHAM -- O050 -- 073 -- B
RM: POST CODE 017

RM: FOUNDATION BROKEN UP

WL 64:

RM: UG MULTIPLE MH 175 ZG RICHLAND
RM: UG SHORTNG CAP

H 175 AEU794 -- 8060 BIHAM -- 0050 -- 613 -- R
RM: POST CODE 51A

RM: FOUNDATION BROKEN UP

RM: FOUNDATION FOUNDATION DISPOSED/RELOCATED

rS

~ ~/

WL 68:
RM: UG MULTIPLE MV 175 44 OPTION2
RM: UG SHORTNG CAP
M 175 OB160 -- 9731 BIHAM -- O050 -- 073 -- B
RM: POST CODE 017
o RM: FOUNDATION BROKEN UP
| |

WL 69:
ABANDON ST LT CONDUCTOR: #2ALX2-#4ALX1

L A— =

WL 70:
IN: TAP STREET LIGHT CABLE IN POST

[ /\f,
0 __— WL 71:
ABANDON ST LT CONDUCTOR: #2ALX2-#4ALX1

1S HLYOMN

WL 72:
ABANDON ST LT CONDUCTOR: #2ALX2-#4ALX1

WL 73:
IN: TAP STREET LIGHT CABLE IN POST
O 0

WL 74:

IN: TAP STREET LIGHT CABLE IN POST
O

WL 75:

ABANDON ST LT CONDUCTOR: #2ALX2-#4ALX1
¢ U YOSEMITE BLVD
®

WL 76:

IN: TAP STREET LIGHT CABLE IN POST

WL 77:
ABANDON: #2ALX2-#4ALX1

WL 78:
—— IN: TAP STREET LIGHT CABLE IN POST
1
WL 79:

ABANDON ST LT CONDUCTOR: #2ALX2-#4ALX1

WL 80:
RM: 7 OVERHEAD ST LT SUPPORTS
ON ATS POSTS AT VARIOUS LOCATIONS

O

A\

O BOWERS ST

RM: FOUNDATION BROKEN UP WL 16: ';{",\; 7388'3; %?6’[')27()21075'HAM - 0050--073-R RM: FOUNDATION BROKEN UP o~
| RM: UG MULTIPLE LED 85 LU RICHLAND : O Q
WL s /O\ RM: UG SHORTNG CAP RM: FOUNDATION BROKEN UP \
o L 85 AFU739 -- 9720 BIHAM -- 0050 -- 563 -- R O Y\, WL 50:
EMZ Bg g',:’gg%g I\C/I:\A/F1>75 44 OPTION2 RM: POST CODE 017 WL 35: RM: UG MULTIPLE MH 175 AB ACORN
M 175 OB157 - 8155 BIHAM — 0050 — 073 - R RM: FOUNDATION BROKEN UP 35 RM: UG SHORTNG CAP
ROWN ST - D050 - U7S RM: UG MULTIPLE MV 175 44 OPTION2 H 175 OB199 - 9730 BIHAM -- 0050 — 613 - R
WB [] RM: POST CODE 017 WL 17: RM: UG SHORTNG CAP RM: POST CODE 017 O
B L RM: FOUNDATION BROKEN UP RM: UG MULTIPLE LED 85 LU RICHLAND M 175 OB194 —- 9720 BIHAM -- 0050 - 073 -- B RM- FOUNDATION BROKEN UP
\ \ RM: UG SHORTNG CAP O RM: POST CODE 017 - .
WL 9: o L 85 AFU738 -- 9720 BIHAM -- 0050 -- 563 -- B RM: FOUNDATION BROKEN UP WL 51
: RM: POST CODE 017 :
RM: UG MULTIPLE MV 175 44 OPTION2 . N’ \ RM: UG MULTIPLE MV 175 44 OPTION2
RM: UG SHORTNG CAP RM: FOUNDATION BROKEN UP WL 36: RM: UG SHORTNG CAP
- - 073 - O 1
( '\R/',\;?Sgg g%D,§1§157B'HAM 0050 073 --B WL 18: Q RM: UG MULTIPLE MV 175 44 OPTION2 M 175 OB198 -- 9730 BIHAM -- 0050 -- 073 -- B RM: POST CODE 51A O
RM: FOUNDATION BROKEN UP RM: UG MULTIPLE LED 85 LU RICHLAND RM: UG SHORTNG CAP RM: POST CODE 017 RM: FOUNDATION BROKEN UP o~
' RM: UG SHORTNG CAP M 175 OB195 -- 9720 BIHAM -- 0050 -- 073 -- R RM: FOUNDATION BROKEN UP ~ //_Q,—
\ | L 85 AFU740 -- 9720 BIHAM -- 0050 -- 563 -- R O RM: POST CODE 017 y WL 67-
T| w1 RM: POST CODE 017 RM: FOUNDATION BROKEN UP RM: UG MULTIPLE MV 175 44 OPTION2
M|  RM:UGMULTIPLE MV 175 44 OPTION2 RM: FOUNDATION BROKEN UP WL 52: RM: UG SHORTNG CAP
RM- UG SHORTNG CAP \ \ / / RM: UG MULTIPLE MV 175 44 OPTION2 M 175 OB161 - 9731 BIMAM - 0050 - 073 . R
= | - - - 073 - RM: UG SHORTNG CAP 5 OB161 — - - 073 -
M 175 OB159 -- 8155 BIHAM -- 0050 -- 073 -- R
A . WL 19: N\ 37 M 175 OB197 -- 9730 BIHAM -- 0050 -- 073 -- R RM:POST CODE 017
— RM: POST CODE 017 RM: SERIES TO MULTIPLE MV 400 CM COBRA \v RM: UG MULTIPLE HPS 250 CC COBRA s RM: POST CODE 017 RM: FOUNDATION BROKEN UP
M| RM: FOUNDATION BROKEN UP RM: UG SHORTNG CAP o O RM: UG SHORTNG CAP M. FOUNDATION BROKEN UP O —
- | | M 400 OB178 -- 9720 BIHAM -- 0050 -- 203 -- B S 250 OF662 -- 7557 BIHAM -- O050 -- 233 -- : ©)
Wi RM: POST CODE 072 RM: POST CODE 017 v \
> RM: UG MULTIPLE MV 175 44 OPTION2 RM: FOUNDATION FOUNDATION DISPOSED/RELOCATED RM: FOUNDATION BROKEN UP WL 53: o C/\ "
M| RM: UG SHORTNG CAP \ RM: UG MULTIPLE MV 175 44 OPTION2 STE Encray
=4| M 175 0A340 - 8155 BIHAM -- 0050 -- 073 -- B \ RM: UG SHORTNG CAP 31 % DTE Electric - Distribution Engineering and Planning
RM: POST CODE 017 WL 21: M 175 OB196 -- 9730 BIHAM -- 0050 -- 073 -- B NES .
: RM FOUNDATION BROKEN UP RM UG MULTIPLE MV 175 44 OPTION2 WL 38 RM POST CODE 017 “AY » m Service Planner WorkOr;jerDescrlptuB rIDtlon NO DeSan O ened
' RM: UG SHORTNG CAP RM: SERIES TO MULTIPLE MV 250 CM COBRA RM: FOUNDATION BROKEN UP o1 0 WorOrder Ouner - NolGeReigry o [ors bov o GV FC
| \ M 175 OB180 -- 9720 BIHAM -- 0050 -- 073 -- B RM: UG SHORTNG CAP O 0 2 W0 o ol WorkOrder | No Design en_ed - —
WL 12: RM: POST CODE 017 M 250 28431 -- 7553 BIHAM -- 0050 -- 113 -- R O o= O (s wner Telgphane - “B?H o peneetE
RM: UG MULTIPLE MV 175 44 OPTION2 RM: FOUNDATION BROKEN UP RM: POST CODE 096 O g}/ WO Supervisor Service C.enfer Worksite City o Worksite Twp ] County ]
RM: UG SHORTNG CAP o O RM: FOUNDATION BROKEN UP P N RO Cir PeI OrmIed ns found within the P T?&'V”Sh' R(.;,Deogragmc Colinty
M 175 OA341 -- 8155 BIHAM -- 0050 -- 073 -- R O O WO Supervisor|Telephone _
RM POST CODE 017 O Planning Engineer JU Company Contact Email one
RM: FOUNDATION BROKEN UP TGy CoraeT e Fhone
Phone
O O CUE Number Scale Town Range Section Qtr
\ \ & O A\ WO DEHERe M 02N ___10E




e
CITY OF BIRMINGH&%—G
P\

EXHIBIT "B"™

— ]
ROW
Streetlight Billing Su HAMILTON

mmary
0050 - BIRMINGHAM CITY OF

8155 BIHAM IN 9 *563

9720 BIHAM IN 19 *563

9730 BIHAM IN 12 *563

9731 BIHAM IN 10 *563

Created on: 5/4/2017 9:16:04 AM

Trench-Bore Summary
Type Occupants
ST LT - BORE - IN CONDUIT E
Total =

Cable Summary
Type Legacy Stock # /SAP # Length
IN #2 ALX2 - #4 ALX1 713-0878/100075024 3858

Created on: 5/4/2017 9:19:53 AM

DTE Energy

% DTE Electric - Distribution Engineering and Planning
ﬂService Planner Work Order Descn:iption . .
fh'fni””e”‘ Michael W WO%LO-rdlglrgw "”SGE'[E,E'O” of s c%ﬁt lights on (CDUIEi Woodwar - =
47634905
586.412.4771 |[Circuit#1 Circuit #2 PH SCMAT
Supervisor BIHAM
. - Service Center Worksite City Worksite Twp County
Drion R Hhniek PON IRMINGHAM (PONTIAC) | BLM Oakland
JU Work to be Performed |JU RSD
734.397.4024
Planning Engineer JU Company Contact Email
JU Company Contact Email Phone
Phone
ICUE Number |Ver |Plot Date Scale Town Range Section Qt
720136 1 5/4/2017 02N 10E 25




A Walkable Community

wm MEMORANDUM

Department of Public Services

DATE: July 17, 2017

TO: Joseph A. Valentine, City Manager

FROM: Lauren A. Wood, Director of Public Services
SUBJECT: Golf Course Fertilizer/Turf Chemicals Purchase

On Thursday, July 13, 2017 the Department of Public Services publicly opened bids entitled
“Turf Chemicals”. This bid includes fertilizers and turf chemicals used at the municipal golf
courses to maintain and beautify the turf. The Request for Proposals (RFP) was entered into the
Michigan Inter-governmental Trade Network (MITN) purchasing system. Four companies
submitted bid prices per the specifications. After review of the tabulations from the companies
that have submitted competitive prices per the bid specifications, the Department of Public
Services recommends purchases from these three companies.

Company City 7/1/17-6/30/18 Bid Amount
Harrell's New Hudson Ml $22,000 $22,000
Residex Turfgrass South Lyon, Ml $22,000 $22,000
Great Lakes Turf Grand Rapids, Ml $ 8,000 $ 8,000
TOTAL $52,000

The pricing for these products are the same from the various vendors. This is based on agency
pricing which is determined by the product manufacturer. Therefore, the price is identical from
the bidders. Some of the bidders did not make all of the products available to the City as part
of their bid. The City selects the vendors for which to purchase its products based on
experience with the vendor, customer service, availability of the product, timely product
delivery, including the quality of the performance of the vendor. What products are needed for
what treatments and the quantities of product are determined by the Grounds Superintendent
during the golf season. Last year these same three companies were used for the product
purchases for a total amount not to exceed of $52,000.

You will notice on the attached list of Golf Course Chemicals and Fertilizers that Roundup Pro or
Glyphosate has been removed from the bid list and usage list by Bryan Grill our Golf Course
Superintendent. The Chemical/Fertilizers listing are for the 2017 season and funds are available
in the operating supplies account for each course, #s 584/597-753.001-729.0000. Based on
the actual need and requested orders for the golf courses during the season, the total
purchases may fluctuate but will not exceed a total of $52,000.

4G



SUGGESTED RESOLUTION:

To approve chemical/fertilizer purchases for Lincoln Hills and Springdale golf courses from
Harrell's for $22,000, Residex Turfgrass for $22,000 and Great lakes Turf for $8,000. The total
purchase from all vendors will not exceed a total of $52,000. Funds will be charged to
Springdale Golf Course and Lincoln Hills Golf Course - Operating Supplies, account #s 584/597-
753.001-729.0000.



wm MEMORANDUM

Department of Public Services

DATE: July, 18 2017
TO: Lauren Wood
FROM: Bryan Grill

SUBJECT: Chemicals

This serves to provide more detail with regard to the Bid Tab for chemical purchases for the
golf courses for the 2017/2018 season. The list of chemicals and fertilizer to be purchased is
more a prediction than a “set in stone” list. We may not need some of them; we may need
something that is not on the list. Environmental situations and new chemicals introduced to the
market may dictate what we purchase. The golf courses adhere to Integrated Pest Management
(IPM) practices. IPM is the use of all appropriate and economical strategies to manage pests
and their damage to acceptable levels with the least disruption to the environment. Using many
different tactics to manage a pest problem tends to cause the least disruption to non-target
organisms and the surroundings at the application site. We don't apply chemicals based on the
calendar; we scout the property and determine acceptable threshold levels. In other words, we
generally won't spray for a pest if we don’t see it. This limits the number of applications we
make throughout the year, saving money and limiting the inputs to the environment. For
example, we will often pull weeds instead of applying herbicide to kill them. We use organic
fertilizers whenever possible. We place signs in visible locations stating what was applied, where
it was applied and my contact information if anyone has a question about what was applied.



Product (Common)
Merit

Acelepryn

Dylox

Briskway

Headway
Affirm

Emerald

Concert
Clearys 26/36
Secure

Instrata

Daconil Action
Xzemplar
Velista

Tank Defoamer
Sync

25-0-10
33-0-12
22-0-11

40-0-0

14-7-14

Millennium Ultra

Confront
Primo Maxx
Proxy

TriCure

PK Fight
Astron

Knife Plus
Power 23-0-0
Power 0-22-28
Bentgrass seed
Annual Ryegrass seed
Aquasphere

Agency pricing

Chem. Name
Imidacloprid
Chlorantraniliprole
Trichlorfon
Azoxystrobin
Azoxystrobin+
Propiconazole
PolyoxinD zinc salt

Boscalid

Propiconazole+
Chlorothalonil
Thiophanate Methyl
Fluazinam
Fludioxonil,
Propicnazole
Chlorothalonil

Chlorothalonil
Fluxapyroxad
Penthropyrad

Methylacetic acid
Urea Nitrogen, K20
Urea Nitrogen, K20
Urea Nitrogen, K20
Urea Nitrogen

2,4D, Dicamba,
Monoethanoleamine

Triclopyr, Clopyralid
Trinexapac
Ethephon
Surfactant

Potash (K20)
Ca,Mg,B,Cu,Fe,Zn
N,S,Cu,Fe,Mn,Mo,Zn
N

P205, K20

Golf Course Chemicals and Fertilizers

Signal Word
Warning
Warning
Warning
Warning

Warning
Caution

Warning

Danger
Warning
Warning

Warning

Warning
Caution
Caution
Caution
Danger
Warning
Warning

Danger

Danger
Warning
Danger
Warning
Warning
Danger
Danger
Warning
Warning

Classification
Insecticide
Insecticide
Insecticide
Fungicide

Fungicide
Fungicide

Fungicide

Fungicide
Fungicide
Fungicide

Fungicide

Fungicide
Fungicide
Fungicide
Tank Additive
Tank Additive
Fertilizer
Fertilizer
Fertilizer
Fertilizer
Fertilizer

Herbicide

Herbicide

Growth Regulator
Growth Regulator
Wetting Agent
Fertilizer
Fertilizer
Fertilizer
Fertilizer
Fertilizer

Use (Area)
All turf
All turf
Tees, Rough
Greens

Greens
Greens

Tees, Fairways

Tees, Fairways,
Greens
All turf
Greens

Greens
Greens,TeesFairw
ays

Greens

Greens

Rough

Tees, Fairways
Rough, Fairways
Rough

Greens

Rough

Rough
Greens
Greens
All turf
Greens
Greens
Greens
Greens
Greens

Frequency
As needed
As needed
As needed
2-3X/year

2-3X/year
1X/year

1X/year

3-4X/year
2-3X/year
1-2X/year

1X/year

4-5X/year
2-3X/year
2-3X/year

1-2X/year
1X/year
1X/year

2-3X/year

As needed
As needed
As needed
As needed
Every 2 weeks
Every 2 weeks
Every 2 weeks
Every 2 weeks
Every 2 weeks

Target Pest

Grubs, Insects
Grubs, Insects
Grubs, Insects
Various Fungi

Various Fungi
Patch Diseases

Dollar Spot

Various Fungi
Various Fungi
Various Fungi
Various Fungi
Various Fungi

Various Fungi
Various Fungi

Broadleaf weeds

Broadleaf weeds

Comments



A Walkable Community

%ﬂmmghm MEMORANDUM
R

Planning Division

DATE: July 17, 2017

TO: Joseph A. Valentine, City Manager

FROM: Jana L. Ecker, Planning Director

SUBJECT: Set Public Hearing for 211 S. Old Woodward — Birmingham Theater

Special Land Use Permit and Final Site Plan

The subject site, Birmingham Theater, is located at 211 S. Old Woodward, on the east side of S.
Old Woodward at Merrill. The parcel is zoned B-4, Business-Residential and D-4 in the Downtown
Overlay District. The applicant, Birmingham Teatro, LLC, is applying for a Special Land Use Permit
(SLUP) to operate with a Class C liquor license under the new ordinance allowing a movie theater
to operate with a liquor license. Birmingham Teatro is owned equally by Daniel Shaw and Nicholas
Lekas, who in addition to operating the theater, are also part owners of Birmingham Theater, LLC,
which is the sub-landlord for 211 S. Old Woodward.

Article 2, section 2.37, B4 (Business-Residential) District requires that any establishment with
alcoholic beverage sales (on-premise consumption) shall obtain a Special Land Use Permit.
Accordingly, the applicant is required to obtain a recommendation from the Planning Board on the
Final Site Plan and Special Land Use Permit, and then obtain approval from the City Commission for
the Final Site Plan and Special Land Use Permit.

On July 12, 2017, the Planning Board conducted a public hearing to discuss a request by the
applicant to permit the service of alcoholic liquors at the Birmingham Theater. The Planning Board
voted unanimously to recommend approval to the City Commission of the Special Land Use Permit
("SLUP") and Final Site Plan for 211 S. Old Woodward, Birmingham Theater, with no conditions.

As there are no proposed exterior changes to the Birmingham Theater building, the applicant is not
required to appear before the before the Historic District Commission (HDC), even thouth the
property is located within the Central Business District Historic District.

Thus, the Planning Division requests that the City Commission set a public hearing date for August
14, 2017 to consider approval of the Final Site Plan and Special Land Use Permit to allow the
addition of a theater liquor license at 211 S. Old Woodward. Please find attached the staff report
presented to the Planning Board, along with the relevant meeting minutes for your review.

SUGGESTED ACTION:
To set a public hearing date of August 14, 2017 to consider the Final Site Plan and Special Land

Use Permit for 211 S. Old Woodward to allow for the addition of a theater liquor license for the
Birmingham Theater.
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Unit 1 — Licensing Division
April 17, 2017
Page 2 of 2

4. Liquor License Purchase Agreement with deposit check; and

5. Sublease Agreement and Lease Agreement.

Additionally, enclosed is a credit card authorization form for payment of fees totaling
$1,162.50 ($70.00 for the inspection fees, $600.00 for the Class C License, $350.00 for the
Additional Bar Permit, and $142.50 for the Sunday Sales PM Permit).

If you have any questions or need any further information, please do not hesitate to
contact my office.

Very truly yours,

ADKISON, NEED, ALLEN, & RENTROP, PLLC

/Ibp
Enclosures
cc:  Nicholas Lekas (with enclosures, via electronic mail)

m:\Muller, ted\birmingham theater\corres\2017-04-17 ltr to mlcc encl! application.docx



Michigan Department of Licensing and Regulatory Affairs Business ID:
Liquor Control Commission (MLCC) Request ID:
Toll-Free: 866-813-0011 - www.michigan.gov/lcc

Retail License & Permit Application

For information on retail licenses and permits, including a checklist of required documents for a completed application, please visit the Liquor Control
Commission's frequently asked questions website by clicking this link.

Part 1 - Applicant Information
Individuals, please state your legal name. Corporations or Limited Liability Companies, please state your name as it is filed with the State of Michigan Corporation Division.

(For MLCC Use Only)

Applicant name(s): Birmingham Teatro, LLC

Address to be licensed: 211 S Old Woodward Ave

City: Birmingham Zip Code: 48009

City/township/village where license will be issued: City of Birmingham County: Oakland

Federal Employer Identification Number (FEIN):

1. Are you requesting a new license? C Yes (&No Leave Blank - MLCC Use Only
2. Are you applying ONLY for a new permit or permission? O Yes (®No
3. Are you buying an existing license? @® Yes (:No
4. Are you modifying the size of the licensed premises? C Yes (®No

If Yes, specify: [] Adding Space [_] Dropping Space [_] Redefining Licensed Premises
5. Are you transferring the location of an existing license? & Yes (No

6. Is this license being transferred as the result of a default or courtaction? ( Yes (& No

7. Do you intend to use this license actively? @ Yes (ONo

Part 2 - License Transfer Information (If Applicable)
If transferring ownership of a license ONLY and not transferring the location of a license, fill out only the name of the current licensee(s)

Current licensee(s): Thumper's Splatter, LLC

Current licensed address: 230 E Auburn

City: Rochester Hills Zip Code: 48307

City/township/village where license isissued:  City of Rochester Hills County: Oakland

Part 3 - Licenses, Permits, and Permissions

Off Premises Licenses - Applicants for off premises licenses, permits, and permissions (e.g. convenience, grocery, specialty food stores,
etc.) must complete the attached Schedule A and return it with this application. Transfer the fee calculations from the Schedule A to Part
4 below.

On Premises Licenses - Applicants for on premises licenses, permits, and permissions (e.g. restaurants, hotels, bars, etc.) must complete
the attached Schedule A and return it with this application. Transfer the fee calculations from the Schedule A to Part 4 below.

Part 4 - Inspection, License, and Permit Fees - Make checks payable to State of Michigan

Inspection Fees - Pursuant to MCL 436.1529(4) a nonrefundable inspection fee of $70.00 shall be paid to the Commission by an applicant
or licensee at the time of filing of a request for a new license or permit, a request to transfer ownership or location of a license, a request to
increase or decrease the size of the licensed premises, or a request to add a bar. Requests for a new permit in conjunction with a request
for a new license or transfer of an existing license do not require an additional inspection fee.

License and Permit Fees - Pursuant to MCL 436.1525(1), license and permit fees shall be paid to the Commission for a request for a new
license or permit or to transfer ownership or location of an existing license.

Inspection Fees: $70.00 License & Permit Fees: $1,092.50 TOTAL FEES: $1,162.50

LCC-100(03-17) LARA is an equal opp y employer/prog Auxiliary aids, services and other bl dations are available upon request to individuals with disabilities. Page 1 0fS
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Part 6 - Contact Information

Provide information on the contact person for this application. Please note that corporations and limited liability companies must
provide documentation (e.g. meeting minutes, corporate resolution) authorizing anyone other than the applicant or an attorney of
record to be the contact person. If an authorization is not provided, your contact person will not be acknowledged if they are
anyone other than the applicant or attorney.

What is your preferred method of contact? (" Phone (" Mail (@ Email ( Fax
What is your preferred method for receiving a Commission Order? (" Mail @ Email (" Fax
Contactname: Laura Peters Relationship: legal assistant

Mailing address: 39572 Woodward Ave Ste 222, Bloomfield Hills, Ml 48304

Phone: 248-540-7400 Fax number: Email: Ipeters@anafirm.com

Part 7 - Attorney Information (If You Have An Attorney Representing You For This Application)

Attorney name: Kelly Allen Member Number: P-

Attorney address: 39572 Woodward Ave Ste 222, Bloomfield Hills, Mi 48304

Phone: 248-540-7400 Fax number: Email: kallen@anafirm.com
Would you prefer that we contact your attorney for all licensing matters related to this application? ®Yes (" No
Would you prefer any notices or closing packages be sent directly to your attorney? (" Yes (" No

Part 8 - Signature of Applicant

Be advised that the information contained in this application will only be used for this request. This section will need to be
completed for each subsequent request you make with this office.

Notice: When purchasing a license, a buyer can be held liable for tax debts incurred by the previous owner. Prior to committing to the purchase of any
license or establishment, the buyer should request a tax clearance certificate from the seller that indicates that all taxes have been paid up to the date of
issuance. Obtaining sound professional assistance from an attorney or accountant can be helpful to identify and avoid any pitfalls and hidden liabilities
when buying even a portion of a business. Sellers can make a request for the tax clearance certificate through the Michigan Department of Treasury.

Under administrative rule R 436.1003, the licensee shall comply with all state and local building, plumbing, zoning, sanitation, and health laws, rules, and
ordinances as determined by the state and local law enforcements officials who have jurisdiction over the licensee. Approval of this application by the
Michigan Liquor Control Commission does not waive any of these requirements. The licensee must obtain all other required state and local licenses,
permits, and approvals for this business before using this license for the sale of alcohalic liquor on the licensed premises.

| certify that the information contained in this form is true and accurate to the best of my knowledge and belief. | agree to comply with all requirements
of the Michigan Liquor Control Code and Administrative Rules. | also understand that providing false or fraudulent information is a violation of the
Liquor Control Code pursuant to MCL 436.2003.

The person signing this form has demonstrated that they have authorization to do so and have attached appropriate documentation as proof.

Nicholas fuekas %Z 4/4/17

Print Name of Applicant & Tisle Signature of Applicant Date

V\Ct(y ) I'WlOQ(’
C

leasg return this completed form along with corresponding documents and fees to:
Michigan Liquor Control Commission
Mailing address: P.O. Box 30005, Lansing, MI 48509
Hand deliveries or overnight packages: Constitution Hall - 525 W. Allegan, Lansing, MI 48933
Fax to: 517-373-4202

LCC-100{03-17) LARA b an equal epp ity employ g Auxillary alds, services and other bl d are avallable upon request to individuals with disabilitles. PageSof5



Michigan Department of Licensing and Regulatory Affairs

Liguor Control Commission (MLCC) Business ID:
Toll-Free: 1-866-813-0011 - www.michigan.gov/Icc Request ID:
Report of Stockholders, Members, or Partners (For MLCC Use Only)

{(Authorized by MCL 436.1529(1), R 436.1051, and R 436.1110)
Part 1 - Licensee Information
Please state your name as it is filed with the State of Michigan Corporation Division.

Licensee name(s): Birmingham Teatro, LLC

Address: 211 S Old Woodward Ave

City: Rochester Hills Zip Code: 48009

Contact name:Janet Lekas Phone: Email: janet@oakmanagement.com

Part 2a - Corporations - Please complete this section and attach more copies of this page if more room is needed.

Name and address of all stockholders: No. of Shares Issued: Date Issued/Acquired:

Name and address of Corporate Officers and Directors, pursuant to administrative rule R 436.1109:

Part 2b - Limited Liability Companies - Please complete this section and attach more copies of this page if more room is needed.
Name and address of all members:

Percent % Issued: Date Issued/Acquired:
Daniel Shaw 4880 Lakeview Blvd Clarkston MI 48348 50% 4-17-2017

Nicholas Lekas, 4553 Racewood Commerce Ml 48382 50% 4-17-2017

Name and address of Managers and Assignees, pursuant to administrative rule R 436.1110:

Nicholas Lekas, 4553 Racewcod Commerce MI 48382-manager

LCC-301 (10-15) LARA is an equal opportunity employer/program. Auxiliary aids, services and other ble acc dations are

ble upon request to individuals with disabilities. Page 10of 2



Michigan Department of Licensing and Regulatory Affairs

Liquor Control Commission (MLCC) Business ID:
Toll-Free: 1-866-813-0011 - www.michigan.gov/lcc Request ID:
Report of Stockholders, Members, or Partners (For MLCC Use Only)

{Authorized by MCL 436.1529(1), R 436.1051, and R 436.1110)

Part 2¢ - Limited Partnerships - Please complete this section and attach more copies of this page if more room is needed.

Name and address of all partners: Percent % Issued: Date Issued/Acquired:

Name and address of Managers, pursuant to administrative rule R 436.1111:

Part 3 - Authorized Signers (Authorized in compliance with R 436.1109(1)(c) for a corporation or R 436.1110(1)(g) for a limited liability company)

Name & Title: Daniel Shaw, Nicholas Lekas, -members

Name & Title:  Kelly Allen-attorney

Name & Title:  Laura Peters-legal assistant

Name & Title:

Name & Title:

Part 4 - Signature of Applicant or Licensee

| certify that the authorized signers under Part 3 of this form have been authorized in compliance with R 436.1109(1)(c) for a corporation
or R 436.1110(1)(g) for a limited liability company.

1 certify that the information contained in this form is true and accurate to the best of my knowledge and belief. | agree to comply with all
requirements of the Michigan Liquor Control Code and Administrative Rules. | also understand that providing false or fraudulent
information is a violation of the Liquor Control Code pursuant to MCL 436.2003.

The person signing this form has demonstrated that they have authorization to do so and have attached appropriate documentation as
proof.

Nicholas [ elas 4 %,

" "Print Name of Applicant or Lic?xeiigtle Signature of Applicant or Licensee 7 Date

' , Please return this completed form to:

k Michigan Liquor Control Commission
Mailing address: P.O. Box 30005, Lansing, Ml 48309
Hand deliveries or overnight packages: Constitution Hall - 525 W. Allegan, Lansing, M1 48933
Fax to: 517-763-0059

LCC-301 (10-15) LARA is an equal opportunity employer/program. Auxillary aids, services and other bl dations are available upon request to individuals with disabilities. Page 20f 2



CSCUCD-700 (Rev. 08/15)

MICHIGAN DEPARTMENT OF LICENSING AND REGULATORY AFFAIRS
CORPORATIONS, SECURITIES & COMMERCIAL LICENSING BUREAU

Date Received (FOR BUREAU USE ONLY)

This document is effective on the date filed, unless a
subsequent effective date within 80 days after received
date is stated in the document.

Name

Anthcny G. Mammina

Address

370 E. Maple Road, Suite 230

City State ZIP Code
Birmingham M 48009 EFFECTIVE DATE:

Q. Document will be returned to the name and address you enter above. 3
if loft blank, document will be returned to the reglstered office.

ARTICLES OF ORGANIZATION
For use by Domestic Limited Liability Companies

(Please read information and instructions on reverse side)

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

The name of the limited liability company is: Birmingham Teatro, L.L.C.

ARTICLE Il

The purpose or purposes for which the limited liability company is formed is to engage in any activity within the purposes for
which a limited liability 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 name of the resident agent at the registered office is; _Nicholas Lekas

2. The street address of the location of the registered office is:

211 South Old Wocdward Birmingham Michigan 48009
(Strest Address) (City) ! (Zip Code)
3. The mailing address of the registered office If different than above:
, Michigan
(P.O. Box or Street Address) (City) (Zlp Code)

ARTICLE V (Insert any desired additional provision authorized by the Act; attach additional pages if needed.)

Signed this___1Z88~  day April 2017
By.
(Signature(s) of Organizer(s))

Nicholas Lekas

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



CSCL/CD-700 (Rev. 08/15)

Name of person or organization remitting fees.

Preparer's Name Anthony G. Mammina Mammina & Ajlouny, P.C.

Business telephone number {248 ) 642-1330

INFORMATION AND INSTRUCTIONS

. This form may be used to draft your Articles of Organization. A document required or permitted to be filed under the act

cannot be filed unless it contains the minimum information required by the Act. The format provided contains only the
minimal information required to make the document fileable and may not meet your needs. This is a legal document and
agency staff cannot provide legal advice.

2. Submit one original of this document. Upon filing, the document will be added to the records of the Corporations,
Securities & Commercial Licensing Bureau. The original will be returned to your registered office address unless you
enter a different address in the box on the front of this document.

Since this document will be maintained on electronic format, 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 23, P.A. of 1993, by one or more persons for the purpose of
forming a domestic limited liability company. Use form BCS/CD 701 If the limited liability company will be providing
services rendered by a dentist, an osteopathic physician, a physiclan, a surgeon, a doctor of divinity or other
clergy, or an attorney-at-law.

4. Article | - The name of a domestic limited liability company is required to contain the words Limited Liability
Company or the abbreviation L.L.C. or L.C., with or without periods.

5. Article ll- Under section 203(b) of the Act, it is sufficient to state substantially, alone or with specifically enumerated
purposes, that the limited liability company is formed to engage in any activity within the purposes for which a limited
liability company may be formed under the Act.

6. Article V - Section 401 of the Act specifically states the business shall be managed by members unless the Articles of
Organization state the business will be managed by managers. if the limited liability company is to be managed by
managers instead of by members, insert a statement to that effect in Article V.

7. This document is effective on the date endorsed “Filed” by the Bureau. A later effective date, no more than 80 days after
the date of delivery, may be stated as an additional article.

8. The Articles must be signed by one or more persons organizing the Limited Liability Company. Type or print the name
of the organizers signing beneath their signature.

9. If more space is needed, attach additional pages. All pages should be numbered.

10. NONREFUNDABLE FEE: Make remittance payable to the State of Michigan. Include limited liability company name on
CRECK OF MOMEY OFAET.......cvviieeneieierererrnsaessesnssesenerssessisssssesasessssssessssssesesserassssssessesassesssasssmsasssssesasessssesnossesessssesssnsane $50.00
Submit with check or money order by mail: To submit in person:
Michigan Department of Licensing and Regulatory Affairs 2501 Woodlake Circle
Corporations, Securities & Commercial Licensing Bureau Okemos, MI
Corporations Division Telephone: (517) 241-6470
P.O. Box 30054
Lansing, MI 48909 Fees may be palid by check, money order, VISA or
Mastercard when delivered in person to our office.

MICH-ELF (Michigan Electronic Filing System):

First Time Users: Call (517) 241-6470, or visit our website at http://www.michigan.gov/corporations
Customer with MICH-ELF Filer Account: Send document to (517) 636-6437

LARA is an equal opportunity employer/program. Auxiliary aids, services and other reasonable accommodations are
available upon request to individuals with disabilities.




OPERATING AGREEMENT FOR

Birmingham Teatro, L.L.C.
A Michigan Limited Liability Company

THIS OPERATING AGREEMENT ("Agreement"), is made and entered into as of this
{1 day of April 2017, with respect to Birmingham Teatro, L.L.C., a Michigan limited liability
company ("Company"), by and among Nicholas Lekas and Daniel Shaw and all of those persons
who shall hereafter be admitted as members (individually, a "Member" and collectively, the
"Members") who agree as follows:

ARTICLE |
ORGANIZATION

1.1 Formation. The parties have formed the Company pursuant to the
Michigan Limited Liability Company Act, being Act No.23, Public Acts of 1993, ("Act’) by the filing
of Articles of Organization ("Articles") with the Michigan Department of Commerce.

1.2 Name. The name of the Company is Birmingham Teatro, L.L.C. The
Company may also conduct its business under one or more assumed names.

1.3  Purposes. The purposes of the Company are to engage in any activity
within the purposes for which a limited liability company may be formed under the Act and any
and all activities and transactions as may be necessary or desirable in connection with the
achievement of any or all of the foregoing purposes.

1.4 Duration. The Company'’s existence shall be perpetual and shall continue
unless and until the Company shall be sooner dissolved and its affairs wound up in accordance
with the Act or this Operating Agreement.

1.5  Reaistered Office and Resident Agent. The Registered Office and Resident
Agent of the Company shall be as designated in the initial Articles or any amendment thereof.
The Registered Office and/or Resident Agent may be changed from time to time, in accordance
with the Act. If the Resident Agent shall resign, the Company shall promptly appoint a successor.

1.6 Intention for Company. The Members have formed Birmingham Teatro,
L.L.C. as a limited liability company under and pursuant to the Act. The Members specifically
intend and agree that the Company not be a partnership and the Company shall elect, and shall
be treated for tax and accounting purposes as an s-corporation pursuant to the Act and other
applicable law. No Member shall be construed to be a partner in the Company or a partner of any
other Member or person.

ARTICLE II
DEFINITIONS

2.1 “Capital Contribution” shall mean the initial amount of cash contributed to
the capital of the Company by a Member, increased by any additional cash contributions made to
the capital of the Company by such Member and decreased by the amount of any cash
distributions made by the Company to such Member which constitutes a return of capital in



accordance with the terms of this Agreement. Any reference to the Capital Contribution of a
Member shall include the Capital Contribution made by a predecessor in interest of such Member.

2.2 "Consent of the Members" shall mean the consent of the Members holding
a majority in interest of the Membership Interests of all Members, unless specifically provided
otherwise in this Agreement.

2.3 "Member" shall mean those persons and/or entities who execute this
Agreement as Members and who are admitted to the Company as Members pursuant to the terms
of this Agreement.

24 "Manager" shall mean any Manager hereinafter appointed by a unanimous
consent of the Members, or his or her successors or assigns, in accordance with the terms of this
Agreement.

2.5 "Membership Interest' as to each Member shall mean such Member's
percentage share in the Company, and such Member's share of profits, losses and distributions
of the Company.

26 "Net Cash Flow" shall mean all cash receipts from whatever source, less
cash expenditures by the Company to persons other than Members in their capacity as Members,
and less cash reserves established by the Manager.

ARTICLE Il
CAPITAL, PARTICIPATION IN PROPERTY AND LIABILITY

3.1 Members' Initial Capital Contributions and Loans. Each Member agrees to
contribute to the capital of the Company the amount identified in Exhibit A, which is attached
hereto and made a part hereof, in exchange for that Member's Membership Interest in the
Company.

3.2 Company Capital. The capital of the Company shall be the aggregate
amount of the Capital Contributions made by the Members and the capital accounts as stated on
the Company books and records. A separate capital account shall be determined and maintained
for each Member in accordance with applicable law.

33 Percentage Interest In Company. The Members shall have and own the
Membership Interests which are identified on Exhibit A, which is attached hereto and made a part
hereof.

3.4  Additional Capital Contributions. The Members shall not be required under
this Agreement to make any additional Capital Contributions to the Company.

3.5 Voluntary Member Loans. If any Member agrees, with the consent of the
Manager, to loan funds to the Company, such loans, together with interest thereon at the rate
established by mutual agreement of the Member making the loan to the Company and the
Manager, shall be repaid prior to any distributions of Net Cash Flow or other distributions of
Company proceeds to the Members.

3.6 Third Party Loans to the Company. If the Company obtains a commitment

2



for financing which requires the personal guaranties of the Members, such financing shall require
the unanimous consent of the Members. If the Members unanimously approve such financing,
each individual Member shall furnish the required guaranty. If the lender requires such guaranties
to be on a joint and several basis for each of the Members, and if any one or more of the Members
shall become liable and in fact pay any obligation under such guaranties, each of the Members
shall, upon demand, be liable for their share of the total obligations incurred by any one or more
of the Members, on a pro rata basis, in accordance with their respective Membership Interests.
The foregoing obligations shall survive the dissolution of the Company or the termination of this
Agreement. '

3.7 Restrictions Relating to Capital. Except as otherwise specifically provided
in this Agreement, no Member shall have the right to withdraw or reduce his or her Capital
Contribution and no Member shall have the right to receive property other than cash, if any, in
return for his or her Capital Contribution.

3.8 No Third Party Rights. Nothing contained in this Article lil is intended for
the benefit of any creditor or other person (other than a Member in his or her capacity as such) to
whom the Company owes any debts, liabilities or obligations or who otherwise has any claim
against the Company, and no third party shall have any rights by virtue of the provisions of this
Article Ill.

ARTICLE IV

DISTRIBUTION OF CASH AND
ALLOCATIONS OF PROFIT AND LOSS

41 Tax Liability, Profits and Losses. For accounting and federal, state and
local income tax purposes, the net profits and losses, and other items of income, gain, loss,
deduction and credit of the Company shall be allocated and treated as an s-corporation.

4.2  Distributions of Net Cash Flow. In the event that a majority of the Members
determine that all or part of the Company's Net Cash Flow should be distributed to the Members,
such distribution shall be made to the Members, on a pro rata basis, in accordance with their
respective Membership Interests.

4.3  Tax Provision. Notwithstanding the discretionary nature of cash
distributions set forth in Section 4.2 above, to the extent the Company has available Net Cash
Flow (computed for this purpose without any reserve for replacements or contingent liabilities),
the Company shall distribute sufficient cash to its Members to enable the Members to pay any
additional state and/or federal income tax which they incur as a direct result of any income to the
Members.

44  Sale of Assets. The proceeds resulting from any sale of all or substantially
all of the Company's assets, whether as a result of dissolution or otherwise, shall be distributed
and applied in the following priority:

(a) To the payment of any debts and liabilities of the Company;
(b) To the establishment of any reserves which the Manager deems necessary to provide

for the payment of any debts or liabilities of the Company. At the expiration of a
reasonable period of time as the Manager deems advisable, the balance of such

3



reserve funds remaining after payment of any such debts, liabilities or contingencies,
shall be distributed in the manner provided in subparagraph (c) below;

(c) To the Members, on a pro rata basis, in accordance with their respective Membership
Interests.

ARTICLE V
MANAGEMENT

5.1 Management of Business. The Company shall be managed by one or more
persons ("Manager"). The Manager shall be Nicholas Lekas. The Manager shall serve in his
capacity as Manager for the term and subject to removal as specified in Section 5.4 below.

5.2  General Powers of Manager. The Manager shall have the exclusive right
to manage the business of the Company, except as expressly limited in Section 5.3. No Member
other than a Manager, shall have any control over Company business, or shall have the power to
bind the Company. The Manager is authorized and empowered to carry out and implement any
and all of the purposes of the Company and to manage, control and make all decisions affecting
the business and assets of the Company in the Manager's full and exclusive discretion, and the
foregoing decisions and actions by the Manager shall not require the consent of the Members,
except as limited by Section 5.3 below. The Manager is authorized to execute and deliver, for and
on behalf of the Company, all agreements, documents and instruments to take any actions on
behalf of the Company, except as limited by Section 5.3 below. Without limiting the generality of
the foregoing, the Manager has the power to:

(a) purchase, lease or otherwise acquire real or personal property;

(b) sell, convey, mortgage, grant a security interest in, pledge, lease, exchange or
otherwise dispose or encumber any real or personal property;

(c) open one or more depository accounts and make withdrawals against and/or from
such accounts which shall exceed $25,000.00;

(d) borrow money and incur liabilities or other obligations;

(e) engage employees and agents, define their respective duties, and establish tﬁeir
compensation or remuneration;

(f) establish pension plans, trusts, profit sharing plans and other benefit and incentive
plans for Members, employees and agents of the Company;

(g) obtain insurance covering the business of the Company, its property and the lives
and well-being of its Member employees and agents;

(h) commence prosecution or defend any proceeding in the Company's name; and

(i) participate with others in enterprises, joint ventures and other associations and
strategic alliances.

5.3 Limitation on Powers. Notwithstanding anything to the contrary contained
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in this Article V, the Members shall have the right to vote on the following matters:
(a) the dissolution of the Company pursuant to Section 8.1(d) of this Agreement;

(b) the merger of the Company with one or more other limited liability companies or
other entities;

(c) a transaction involving an actual or potential conflict of interest between a Manager
and the Company; and

(d) an amendment to this Agreement altering, amending and/or limiting Manager’'s power.

54 Term; Removal of Manager

(a) A Manager shall serve in his or her capacity as Manager until his or her
resignation, death, disability, bankruptcy or legal incapacity to serve as a Manager or until
such Manager is removed for cause in accordance with the provisions of Section 5.4(b)
below. In the event of the resignation, death, disability, legal incapacity or removal of a
Manager, the Members holding a majority interest of the total Membership Interests of all
Members shall select a successor Manager, who agrees to serve in such capacity.

(b) A Manager may be removed for cause by the Members holding a majority
interest of the total Membership Interests of all Members. In the event any Member
requests that the Manager be removed for cause, such Member shall request a meeting
for such purpose and the Manager who is subject to being removed for cause shall have
reasonable advance notice of the allegations against him or her and an opportunity to be
heard at the meeting. The Manager who is subject to being removed for cause shall also
have the right to vote his or her Membership Interest with respect to such issue. Members
shall not have the right to remove a Manager without cause.

55  Standard of Care: Liability. The Manager shall discharge his or her duties
as a Manager in good faith, with the care an ordinarily prudent person in a like position would
exercise under similar circumstances, and in a manner he reasonably believes to be in the best
interests of the Company. The Manager shall not be liable for any monetary damages to the
Company for any breach of such duties which arise out of any act or omission performed or
omitted by the Manager in good faith on behalf of the Company except for:

(a) receipt of a financial benefit to which the Manager is not entitled; or
(b) a knowing violation of the law.

5.6 Indemnification of Manager. The Company shall, to the fullest extent
permitted by law, indemnify and hold harmless the Manager, his or her successors, heirs and
assigns, from and against any and all losses, liabilities, obligations, claims, causes of action,
demands, costs, and expenses (including reasonable attorney fees) incurred by the Manager with
respect to any act or omission performed by such Manager within the scope of the authority
conferred upon him by this Agreement, provided that the Manager acted in gocd faith and in a
manner he reasonably believed to be in, or not opposed to, the best interests of the Company
and the Members; provided, however, the Manager shall not be indemnified for any acts
described in Section 5.5(a) or (b).



5.7 Compensation of Manager. The Members and the Manager shall not
receive any compensation for rendering services to the Company in their capacity as a Member
or Manager. Manager and/or the Members may, however, be employed in other capacities within
the Company. All reasonable expenses incurred by a Member or Manager in connection with the
operation of the Company's business shall be reimbursed in full by the Company upon
presentation of evidence of the payment of such expense.

58 Nature of Member's Interest. Membership Interests in the Company shall
be personal property for all purposes. Al property owned by the Company, whether real or
personal, tangible or intangible, shall be deemed to be owned by the Company as an entity. No
Member, individually, shall have ownership of such property. The Members hereby agree that no
Member, nor any successor in interest to any Member, shall have the right while this Agreement
remains in effect, to have any Company assets partitioned, or to file a complaint or institute any
proceedings at law or in equity to have such asset partitioned. Each Member, on behalf of himself
or herself, his or her successors, successors-in-title, and assigns, hereby waives any such right.

5.9 Bank Accounts. The bank account or accounts of the Company shall be
maintained in the banking institution or institutions selected by the Manager. All funds of the
Company shall be deposited into account(s) of the Company and any and all checks or other
instruments used to draw funds of the Company in excess of $25,000.00 shall require the
signature of the Manager or an authorized representative of the Manager.

5.10 Activity of the Manager and Members. The Manager shall devote such time
and effort as may be reasonably required to conduct the Company's business and perform his or
her responsibilities under Section 5.2 above. The Members and the Manager shall not in any way
be prohibited from or restricted in engaging or owning an interest in any other business venture
of any kind, nature, character or description whatsoever, whether independently or with others,
directly or indirectly, excepting only those businesses which may be directly competitive with the
primary line of business of the Company within a two (2) mile radius of the current or future
location of the Company.

ARTICLE VI
DISPOSITION OF MEMBERSHIP INTERESTS: WITHDRAWAL

6.1 Restrictions on Transfer and Assignment.

(a) Except as expressly provided in Section 6.1(b) and (¢) and Section 8.3 of this
Agreement, no Member shall sell, assign, transfer, convey, pledge or otherwise
encumber all or any portion of his or her Membership Interest, without obtaining the
unanimous consent of the other Members. Any attempted disposition of a Membership
Interest in violation of this Section 6.1(a) shall be void and of no effect.

(b) A Member may, without obtaining the consent of the other Members, assign his or her
Membership Interest to any of the following assignees: (i) to another Member; (ii) to
an inter vivos or testamentary trust primarily for the benefit of that Member's immediate
family so long as that Member is the sole trustee of such trust.

(c) Other than an assignment based upon 6.1(b)(i) and (ii) above, the permitted

assignment of a Membership Interest does not entitle the assignee to participate in the
management and affairs of the Company or to become or exercise any rights of a
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Member, including the right to vote on any matter requiring a vote of the Members,
unless and until such assignee is admitted as a substitute Member in accordance with
Section 6.2 below. Unless a permitted assignee is admitted as a substitute Member in
accordance with the provisions of Section 6.2 below, such assignee shall only be
entitled to receive, to the extent assigned, the distributions to which the assignor would
be entitled.

(d) In the event of a permitted assignment that does not result in the admission of the
assignee as a substitute Member, the assignor/Member shall not be entitled to
continue to exercise the rights of a Member under this Agreement, however, such
assignor Member and his or her assignee shall continue to be jointly and severally
liable to the Company for such Member's obligations to the Company under Article lil
or under the Act, and in the event of default, such Membership Interest shall be subject
to all of the remedies and options otherwise available to the Company.

6.2 Admission of Substitute Members. An assignee of a Membership Interest
shall not be admitted as a substitute Member, unless all of the following conditions are satisfied:

(a) a majority of the other Members unanimously consent to the admission of such
assignee as a substitute Member;

(b) the assignor and assignee execute and deliver to the Members a copy of the written
assignment which gives the assignee the right to become a substitute Member;

(c) if requested by the other Members, the assignor provides to the Company an opinion
of counsel, in form and substance satisfactory to the Members, that neither the offering
nor assignment of the Membership Interest violates any provisions of federal or state
securities laws; and

(d) the assignee executes and delivers to the Company a written agreement to be bound
by all of the terms and provisions of this Agreement and to assume all of the obligations
of the assignor Member.

An assignee who is admitted as a substitute Member in accordance with the
foregoing provisions shall have all of the rights and powers, and shall be subject to all of the
restrictions, obligations and liabilities of a Member under this Agreement and the Act.

6.3 Sale / Transfer of Membership interest. If any Member: (a) desires to
voluntarily transfer and/or sell all or part of his or her Membership Interest, or (b) is required by
law for any reason to involuntarily transfer and/or sell all or part of his or her Membership Interest
(collectively, an “Offer”), that Member (the “Selling Member”) must immediately provide the
Company and each of the other Members with a written notice detailing the specific terms and
conditions of the Offer, the basis upon which the Offer is being proposed and provide each with
a copy of all agreements and documents relating to the Offer (collectively, the “Notice”). For thirty
(30) days following the receipt of the Notice of the Offer, the Company shall have the exclusive
right and option to elect to purchase and liquidate the Membership Interest subject to the Offer
(the “First Option”), for the same price and terms as the Offer or for the “book value” of the
Membership Interest as of the last day of the month preceding the Offer as calculated by the
Company’s primary accountancy firm (the “Book Value®), whichever the Company shall choose
in its sole discretion.




If the Company fails to exercise the First Option, then, for an additional thirty (30)
days, the remaining Members of the Company shall have the exclusive right and option to elect
to purchase the Membership Interest subject to the Offer (the “Second Option”), for the same
price and terms as the Offer or for the Book Value, whichever the remaining Members shall
choose in their sole discretion. The Members shall purchase the Membership Interest on a pro
rata basis. “Pro rata basis” with reference to the transfer and/or purchase of any Membership
Interest by the Members (the “Purchasing Members"), shall mean in proportion to the percentage
of Membership Interest owned by each Purchasing Members as compared to the total percentage
of Membership Interest owned by all the Purchasing Members (the “Purchasing Percentage”),
provided, however, that if one or more of the Purchasing Members decline to purchase the
maximum percentage of Membership Interest available for purchase by that Member (the
“Declining Member”), then such remaining Membership Interest shall again be offered to those
Purchasing Members who are not Declining Members, in accordance with each of their respective
Purchasing Percentages (as revised to exclude the Membership Interest of the Declining
Members), and this process shall be repeated until there is no remaining Membership Interest or
none of the Purchasing Members wish to purchase any of the remaining Membership Interest.

If the remaining Members fail to exercise the Second Option, for an additional thirty
(30) days, the remaining Members shall have the exclusive right and option to secure a third-party
purchaser of their choosing to purchase the Membership Interest subject to the Offer (the “Third
Option”), for the same price and terms as the Offer.

If the remaining Members fail to exercise the Third Option, then the Selling Member
may sell the Membership Interest subject to the Offer to the purchaser named therein. If the sale
pursuant to the Offer is not consummated within sixty (60) days following the expiration of the
Third Offer, the offer process set forth in this Section 6.3 shall reset and the Selling Member must
again comply will all the terms and conditions of this Section 6.3, including the First Option,
Second Option and Third Option.

The purchaser of a Selling Member’'s Membership Interest pursuant to this Section,
that is not an existing Member, shall not be admitted as a substitute Member unless and until all
requirements contained in Section 6.2 above have been satisfied.

6.4 Mandatory Offer on Death or Disability. On the death or disability of any
Member, such Member shall be deemed to have made an Offer to sell all of his or her Membership

Interest pursuant to Section 6.3, with the purchase price being the fair market value of the
Membership Interest as of the last day of the month proceeding the date of the deemed offer to
sell (the “Fair Market Value”), and the Company and the remaining Members shall have the
options as set forth in Section 6.3. If the Membership Interest of a deceased or disabled Member
are not purchased by exercise of the options described in Section 6.3, such Membership Interest
shall be transferred, without payment, to the deceased or disabled Member’s heirs and remain
subject to the terms and conditions of this Agreement. However, the successor or assignee shall
not have the rights of a Member unless the successor or assignee is admitted as a Substitute
Member in accordance with Section 6.2 above. For purposes of this Agreement, “disabled” or
“disability” shall mean a Member who has a physical or mental impairment that substantially limits
one or more life activities that exists for sixty (60) consecutive days and the impairment is
reasonably expected to continue for more than an additional six month period.

6.5  Withdrawal. Unless a Member has assigned and transferred his or her
entire Membership Interest to another Member or other assignee who has been admitted as a
substitute Member, a Member may not withdraw from the Company except with the unanimous



written consent of the other Members. Any Member who withdraws in violation of the provisions
of this Section 6.5 shall not be entitled to any distributions under this Agreement and shall be
liable to the Company and the remaining Members for any damages incurred by the Company or
such remaining Members as a result of the withdrawing Member's breach of the provisions of this
Section 6.5.

6.6  Amount and Payment of Purchase Price. The purchase price to be paid
upon any transfer or sale of any Membership Interest shall be that as set forth in Section 6.3 and
Section 6.4 above. Unless the terms of a Bona Fide Offer are accepted by the purchaser under
Section 6.3, the purchase price shall be paid, within sixty (60) days of the determination of the
purchase price as follows: (i) in full by a certified or bank cashier’s check; or (i) at the sole election
of the purchaser, by the delivery of a certified or bank cashier's check in an amount equal to 20
percent of the purchase price, the balance to be paid pursuant to a nonnegotiable promissory
note of each purchaser providing for equal annual payments of principal, together with accrued
interest at the prime rate, over the following five years.

ARTICLE VII
MEETINGS OF MEMBERS

71 Voting. All Members shall be entitled to vote on any matter submitted to a
vote of the Members.

7.2 Required Vote. Unless a greater vote is required by the Act, the Articles or
this Agreement, any action requiring the vote, determination or consent of the Members shall
require the affirmative vote or consent of the Members holding a majority in interest of the
Membership Interests of all the Members entitled to vote.

7.3  Meetings. Meetings of Members for any proper purpose or purposes may
be called at any time by any Member upon reasonable advance notice to the Members. Members
may attend meetings in person, by proxy given to another Member or via telephonic
communication device. The Company shall deliver or mail written notice stating the date, time,
place and purposes of any meeting to each Member entitled to vote at the meeting. Such notice
shall be given not less than ten (10), and no more than sixty (60) days, before the date of the
meeting. The Manager shall preside at all meetings of Members.

7.4  Consent. Any action required or permitted to be taken at a meeting of the
Members 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 Members having not less than the
minimum number of votes that would be necessary to authorize or take such action at a meeting
at which all Membership Interests entitled to vote on the action were present and voted. Every
written consent shall bear the date and signature of each Member who signs the consent. Prompt
notice of the taking of action without a meeting by less than unanimous written consent shall be
given to all Members who have not consented in writing to such action.

ARTICLE Vili
DISSOLUTION AND WINDING UP

8.1 Dissolution. The Company shall dissolve and its affairs shall be wound up
on the first to occur of the following events:



(a) at any time specified in the Articles or this Agreement;

(b) upon any Member voting deadlock in a matter wherein a majority vote of membership

interest is required, and such deadlock is not resolved between the Members within
60 days of any Member's written notice to the other Member(s) that dissolution will
occur under Section VIl unless the deadlock is resolved within that 60 day period.

(c) the sale or other disposition by the Company of all or substantially all of its property

and assets not in the ordinary course of business, unless all of the Members agree to
continue the Company;

(d) by the unanimous consent of all of the Members;

(e) upon the death, dissolution, bankruptcy or legal incapacity of any of the Members or

(f)

the trustee of any Member that is a trust, or the occurrence of any other event that
terminates the continued membership of a Member in the Company (the “Retiring
Member"), unless within ninety (0) days from the occurrence of one of the foregoing
events, the remaining Members holding a majority in interest of the aggregate
Membership Interests of all remaining Members consent to continue the business of
the Company and the Membership Interest of the Retiring Member is transferred in
accordance with Article VI of this Agreement;

upon the entry of a final judgment, order or decree of judicial dissolution, and the
expiration of any applicable appeal period in which to appeal therefrom.

8.2  Distribution on Liquidation. Upon the dissolution of the Company, the

Manager shall proceed to liquidate the assets of the Company and wind up its affairs. A
reasonable time shall be allowed for the orderly liquidation of the Company's assets and the
payment of its liabilities so as to enable the Manager to minimize the normal losses attendant
upon liquidation. The provisions of Article IV relating to the allocation of profits and losses of the
Company shall be applicable during the period of liquidation. Proceeds of liquidation shall be
applied and distributed in the following order of priority:

(a) To the payment of any debts and liabilities of the Company;

(b) To the establishment of any reserves which the Manager deems necessary to provide

for the payment of any debts or liabilities of the Company. At the expiration of a
reasonable period of time as the Manager deems advisable, the balance of such
reserve funds remaining after payment of any such debts, liabilities or contingencies,
shall be distributed in accordance with subparagraph (c) below;

(c) To the Members, on a pro rata basis, in accordance with their respective Membership

Interests.
ARTICLE IX
BOOKS, RECORDS AND ACCOUNTING

9.1 Books and Records. The Company shall maintain complete and accurate

books and records of the Company's business and affairs as required by the Act and such books

10



and records shall be kept at the Company's Registered Office.

9.2 Accounting. The Company shall maintain proper books and records in
accordance with generally accepted accounting principles. The fiscal and taxable year of the
Company shall be the calendar year. All Members and their representatives shall have the right
to inspect the Company's books and records at any time upon reasonable notice.

9.3  Member's Accounts. Separate capital accounts shall be maintained by the
Company for each Member. Each Member's capital account shall reflect the Member's Capital
Contributions and increases for the Member's share of any net income or gain of the Company.
Each Member's capital account shall also reflect decreases for distributions made to the Member
and the Member's share of any losses and deductions of the Company.

ARTICLE X
MISCELLANEQUS PROVISIONS

10.1 Binding Effect. Subject to the provisions of this Agreement relating to
assignment and transferability, this Agreement will be binding upon and shall inure to the benefit
of the parties, and their respective distributees, heirs, successors and assigns.

10.2 Cettificates. The Members shall promptly execute and file Articles of
Organization and all other legally required fictitious names or other applications, registrations,
publications, certificates and affidavits required to be filed with governmental authorities.

10.3 Amendment. This Agreement may be amended or revoked at any time by
a written agreement executed by all of the Members. No change or modification to this Agreement
shall be valid unless in writing and signed by all of the Members.

10.4 Notices. Any notice permitted or required under this Agreement shall be
conveyed to the party at the address reflected in this Agreement and will be deemed to have been
given, when deposited in the United States mail, postage paid, or when delivered in person, or by
courier or by facsimile transmission.

10.5 Severability. The invalidity or unenforceability of any particular provision of
this Agreement shall not affect the other provisions hereof, and this Agreement shall be construed
in all respects as if such invalid or unenforceable provisions were omitted.

10.6 Choice of Law and Forum Selection. This Agreement shall be interpreted
and construed in accordance with the laws of the State of Michigan. All actions arising directly or
indirectly out of this Agreement shall be litigated only in the United States District Court for the
Eastern District of Michigan, Southern Division, or in the Oakland County, Sixth Judicial Circuit
Court, and the parties hereby irrevocably consent to the personal jurisdiction and venue of those
courts over the parties to this Agreement.

10.7 Terms. Nouns and pronouns will be deemed to refer to the masculine,
feminine, neuter, singular and plural, as the identity of the person or persons, firm or corporation
may in the context require.

10.8 Headings. The titles of the sections have been inserted as a matter of
convenience for reference only and shall not control or affect the meaning or construction of any
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of the terms or provisions of this Agreement.

10.9 Counterparts. This Agreement may be executed in several counterparts,
each of which will be deemed an original but all of which will constitute one and the same.

10.10 Entire Agreement. This Agreement constitutes the entire agreement
among the parties hereto and contains all of the agreements among said parties with respect to
the subject matter hereof.

The Members have executed this Agreement on the date set forth above.

“‘COMPANY”
BIRMINGHAM TEATRO, L.L.C,,

By: e /é

Nicholas Lekas, Manager
Address: 211 South Old Woodward
Birmingham, MI 48009

*“MEMBERS"

G

Nicholas Lekas
Address: 1480 W. Romeo Rd.
Leonard, Ml 48367

Daniel Shaw
Address: 4980 Lakeview Blvd.
Clarkston, Ml 48348
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feminine, neuter, singular and plural, as the identity of the person or persons, fim or corporatlon
may in the context require.

10.8 ﬂeadlng The titles of the sections have been inserted as a matter of
_convenience for reference only and shall not control or affect the meaning or constructnon of any
of the terms or provisions of this Agreement.

, 10.9 Counterparts. This Agreement may be executed in several counterparts,
each of which wxll be deemed an original but all of which will constitute one and the same.

~ -10.10 Entire Agreement. This Agreement constitutes the entire agreement
. among the parties hereto and contains all of the agreements among said parties with respect to
.. the subject matter hereof.

The Members have executed this Agreement on the date set forth above.
“COMPANY"
BIRMINGHAM TEATRO, L.L.C.,
a Michigan limited liability company

By:

Nichblas Lekas, Manager
Address: 211 South Old Woodward
Birmingham, MI 48009

“MEMBERS”

Daniel Shaw—r
Address: 4980 Lakeview Blvd.
Clarkston, Ml 48348
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EXHIBIT A

BIRMINGHAM TEATRO, L.L.C.

Membership
Initial Capital Interest In
Member Contribution Company
Nicholas Lekas $50,000.00 50%
Daniel Shaw $50,000.00 50%
TOTAL $100,000.00 100%

“‘COMPANY"
BIRMINGHAM TEATRO, L.L.C.,

a Michigan limited liability company
By: %

Nichdlas Lekas, Manager

“MEMBERS”

olaS Lekas

Daniel Shaw



Member
Nicholas Lekas

Daniel Shaw

TOTAL

EXHIBIT A

BIRMINGHAM TEATRO, L.L.C.

Initial Capital
Contribution

$50,000.00
$50,000.00

$100,000.00

By:

Membership
Interest In

Company
50%
'50%

100%
“‘COMPANY”

BIRMINGHAM TEATRO, L.L.C.,
a Michigan limited liability company

Nicholas Lekas, Manager

*MEMBERS”"

Daniel Shaw— —



LIQUOR LICENSE PURCHASE AGREEMENT

THIS LIQUOR LICENSE PURCHASE AGREEMENT is entered into on this ___
day of April, 2017 (“Effective Date”) by and between Thumper’s Splatter, LLC, a Michigan
Limited Liability Company whose address is 230 E. Auburn Road, Rochester Hills MI 48307
(“Seller”) and Birmingham Teatro, LLC, a Michigan Limited Liability Company whose address
is 211 S. Old Woodward Avenue, Birmingham, MI 48009 (“Buyer”) (collectively, the “Parties”).

" WHEREAS, the Seller owns certain Class C liquor licenses issued by the Michigan
Liquor Control Commission (“MLCC”) (License No. 238118, Business Id. No. 235577), which
licenses and attendant permits, if any (collectively, the “Liquor License™), are currently in
escrow in Seller’s name, at 230 E. Auburn Road, Rochester Hills MI 48307, Oakland County,
Michigan; and

WHEREAS, the Seller desires to sell said Liquor License and Buyer desires to purchase
same;

NOW, THEREFORE, in consideration of the covenants and agreements contained
herein, the Parties agree as follows:

1. Sale of Liquor License. Seller agrees to sell to Buyer and Buyer agrees to purchase the
Liquor License, free and clear of any liens, encumbrances, restrictions, obligations, and
claims of any nature whatsoever, subject only to the conditions and contingencies set
forth herein. The Parties shall execute and deliver, each to the other, any legal
instrument, application or document of whatsoever nature or kind may be necessary to

 effect and consummate this transaction, including the right to an MLCC appeal.

2. Payment of Purchase Price. It is agreed that Buyer shall pay to Seller, in consideration
hereof, the sum of Sixty Five Thousand and No/100ths Dollars ($65,000.00) (the
“Purchase Price”), as follows:

A, Deposit. At the time of the execution of this Agreement, Buyer shall deposit the
sum of Five Thousand and No/100ths Dollars ($5,000.00) (“Deposit™) with
Adkison, Need, Allen, & Rentrop, PLLC (“Escrow Agent”) The same is to be
kept and held in the trust account by the Escrow Agent, who is specifically
authorized by both Seller and Buyer to act as their Escrow Agent, until such time
as the MLCC authorizes the transfer of the Liquor License from the Seller to
Buyer or the Deposit is otherwise returned or distributed pursuant to the terms of
this Agreement. Upon approval by the MLCC, and execution of a Bill of Sale
and Assignment and any other instruments necessary to consummate this
transaction, in form and content reasonably satisfactory to Buyer, said Deposit is
to be paid by Escrow Agent to the Seller.

B. Balance. At the time of the closing of this transaction, an additional Sixty
Thousand and No/100ths Dollars ($60,000.00) shall be paid to the Seller by
cashier’s check, wire transfer or other immediately available funds.

3. Inventory. There is no inventory included in this Agreement.
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4. Closing Contingency. The Parties’ performance on this Agreement is contingent upon
the occurrence of each of the following conditions precedent. Should any one of the
following fail to occur, then the same shall constitute an automatic termination of this
Agreement, Buyer shall be entitled to an immediate refund, in full, of the Deposit made
hereunder, and neither party shall have any further obligation hereunder:

A.  Buyer’s receipt of written approval from the City of Birmingham and the MLCC
for transfer of ownership of the Liquor License to the Buyer for use at 211 S. Old
Woodward Avenue, Birmingham, MI 48009 (the “Premises™), after appeal of any
denial, at Buyer’s sole and absolute discretion (the “Governmental Approvals™).
The Buyer shall apply to the MLCC and the City of Birmingham, if required, for
the transfer of Seller’s interest in the Liquor License to Buyer within twenty (20)
days after full execution of this Agreement, and both parties shall diligently and
expeditiously proceed with whatever steps shall be necessary to obtain the
approval for the transfer. Both Seller and Buyer agree to immediately fulfill any
directives or requirements from the MLCC and the City of Birmingham to
expedite the transfer. Buyer shall pay all fees required in connection with the
transfer of the Liquor License, including but not limited to inspection fees, fees
for other permits (such as, by way of example and not by way of limitation,
outdoor service permits) any other fees for any permits included in the Liquor
License. Seller shall pay all fees that may have accrued prior to the date of
closing, including without limitation, all renewal and/or escrow fees and any
licensing fees not associated with the transfer that accrued prior to the date of
closing. However, the renewal fee for 2017-2018 shall be prorated, on a per diem
basis, to the date of Closing. The Buyer shall reimburse the Seller for its portion
of the renewal fee at Closing.

5. Closing. The sale and transfer shall be consummated within twenty (20) days after the
satisfaction or waiver of the contingency set forth in paragraph 4 hereof, at a time and
place determined by the Parties (“Closing Date”). The Parties agree that, except as
specifically set forth herein, the consummation of the transfer shall take place no later
than one hundred eighty (180) days after the date of this Agreement (“Outside Closing
Date”). If, through no fault of the Buyer, the Governmental Approvals have not been
obtained because of delays by the MLCC processing normal paperwork, and not because
of Buyer’s non-performance or failure to timely respond to requests from the MLCC, the
local police or the local unit of government, then the Parties hereby agree that the Outside
Closing Date shall be extended an additional thirty (30) days to facilitate completion of
the application processing and consideration of the transfer by the MLCC (“Extended
Closing Date™).

If the application is approved for transfer by the MLCC, but subject to a final inspection
or other conditions outside the control of the Seller, then the closing shall be
consummated as set forth above, and the Liquor License shall remain in escrow until
such time as the conditions may be satisfied (“Escrowed Closing”). In the event of an



Liquor License Purchase Agreement
Birmingham Teatro, LLC/Thumper’s Splatter, LLC
Page3of 7

Escrowed Closing, and in the event that the Liquor License has not finally transferred
prior to the next succeeding MLCC renewal deadline, the Seller shall cooperate with
Buyer to facilitate renewal of the Liquor License by timely forwarding the executed
MLCC renewal form to Buyer’s counsel for processing before the April 30 renewal
deadline.

If, through no fault of either party, the contingencies have not been satisfied or waived by
the Buyer, or the sale is not consummated on or before the Qutside Closing Date or
Extended Closing Date, either party may terminate this Agreement by written notice

~ delivered to the other party on or before the Outside Closing Date or Extended Closing
Date, as applicable, in which event the Buyer shall receive a refund of the Deposit in full
termination of this Agreement, and neither party shall have any further obligation
hereunder.

In the event that the contingencies contained herein have not been satisfied by the
Outside Closing Date, and the delay or failure is a result of misrepresentation,
concealment, fraud, non-performance or untrue/unstated representations made by either
party or its agents, the party committing such misrepresentation, concealment, fraud or
non-performance shall be deemed to be in default and the non-defaulting party shall have
the remedies set forth in paragraph 11, below.

6. Termination Upon Failure of Contingencies. In the event that the Closing
‘ Contingency set forth in paragraph 4, above, is not satisfied, for any reason other than the
breach by Buyer or Seller of the express terms of this Agreement, after the Parties have
complied with all of the terms and provisions provided herein, then this Agreement shall
become null and void and the Escrow Agent shall immediately return to the Buyer the
entire Deposit and Buyer shall have no further liability or obligation to Seller. The
Escrow Agent is specifically required to make such return.

7. Conveyance of Clear Title. All taxes and assessments of every nature and kind, and all
obligations, debts or claims which have been or may become a lien upon the Liquor
License or which arise during or by virtue of Seller’s ownership thereof, shall be paid by
Seller prior to the Closing Date. Any liens or assessments not paid by the Seller on or
before the Closing Date may be paid by the Buyer and credited against the Purchase Price
due to the Seller at closing.

8. Representations, Warranties, and Covenants of Seller. Seller represents and warrants
to and covenants with Buyer as follows:

A. Marketable Title. That Seller is the sole owner of| and has good and marketable
title to, and authority to sell and transfer the Liquor License, which Liquor
License shall be free and clear of all liens and encumbrances as of the Closing
Date, and that there are no transfer applications or other transactions pending with
anyone concerning the transfer of, or ownership of;, the Liquor License; and
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Liens. That no judgments, liens, or security interests will be outstanding at the
time of the closing against Seller which would affect Seller’s title to, or Seller’s
ability to transfer, such Liquor License to Buyer.

Taxes. All taxes and assessments of every nature and kind, which have been or
may become a lien upon the Liquor License or which arise during, or by virtue of,
Seller’s ownership thereof, shall be paid by Seller prior to the Closing Date.
There shall be no outstanding taxes due at the Closing Date that could result in
successor liability under MCL 205.27a.

Immediately after execution of this Agreement, Seller shall complete and
file Michigan Department of Treasury form 5156, Request for Tax
Clearance Application (Parts 1 and 4) which shall include authorization of
Purchaser’s Counsel to receive information relative to Seller’s tax status.
Immediately after Closing, Seller shall make application for issuance of a
conditional tax clearance to the Michigan Department of Treasury, and
shall prepare and file all necessary and appropriate returns and reports for
issuance of conditional tax cléarance.

As security for the payment of the tax liabilities and issuance of the tax
clearance, Seller agrees to deposit with Adkison, Need, Allen, & Rentrop,
PLLC (“Tax Escrow Agent”) an amount equal to 1 % times the total
outstanding tax obligation as reported by Treasury in response to Seller’s
initial Request for Tax Clearance Application, to be held and distributed
pursuant to the terms of an escrow agreement executed by the parties at
the Closing. Escrow Agent shall hold the fund until the Certificate of
Conditional Tax Clearance has been received from the state of Michigan
showing that Seller has filed all tax returns and reports required to be filed
before closing and that Seller has paid all taxes due pursuant to Section
27a of the Michigan Revenue Act, MCL 205.27a, and until evidence of
any other information is furnished to assure transfer of unencumbered title
to the Assets, subject to the provisions of this Agreement.

In the event that the parties establish the Escrow Fund and it is not
sufficient to pay the taxes, Seller and Seller's Member, individually,
jointly and severally, shall hold, defend, and indemnify Buyer harmless
for any and all liability for taxes in excess of the amount of the Escrow

Paged of 7
B.
C.

i.

ii.

iii.

Fund created above.

D.

No Violations. There are no violations of the Michigan Liquor Control Code, or
the rules promulgated thereunder, currently pending regarding the Liquor License.
In the event that such a violation does exist, and Seller fails to remedy such
violation, the Buyer shall have the right, but not the obligation, to itself remedy
the violation in order to facilitate the transfer of the Liquor License to Buyer, in
which event Seller shall indemnify and hold Buyer harmless from any and all
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10.
11.

liability, including without limitation, fines, penalties and actual attorney fees
associated with Buyer remedying Seller's or Seller's predecessor's outstanding
violations of the Michigan Liquor Control Code or Rules. In the alternative,
Buyer may deduct the amount Buyer pays in fines, penalties, and actual attorneys'
fees associated with Buyer remedying Seller's or Seller's predecessor's
outstanding violations of the Michigan Liquor Control Code or Rules from the
Purchase Price paid at closing.

Authorization. This Agreement has been duly and validly authorized by any and
all necessary corporate action of Seller and, upon due execution and delivery, will
constitute a valid and binding agreement of Seller. )

Representations, Warranties, and Covenants of Buyer. Buyer represents and warrants
with Seller as follows: :

A.

Qualification. Buyer acknowledges that there are requirements of the City of
Birmingham and the MLCC associated with the transfer of the Liquor License
from Seller to Buyer. With respect to this transfer, Buyer knows of no reason
why Buyer, or any of Buyer’s members or shareholders, would not be approved
by the City of Birmingham or the MLCC for the transfer of the Liquor License.

Authorization. This Agreement has been duly and validly authorized by any and
all necessary action of Buyer and, upon due execution and delivery, will
constitute a valid and binding agreement of Buyer.

Brokerage Commission. There is no broker involved in this transaction.

Default and Remedy.

A.

Seller Default. In the event that Seller defaults on any of its obligations under
this Agreement, and Seller fails to cure such default within ten (10) days of
written notice thereof, Buyer shall have the option to either (1) waive such default
and proceed to closing, (2) terminate this Agreement, in which event the Deposit
shall be returned to Buyer, or (3) seck the remedy of specific performance.

Buyer Default. In the event that Buyer defaults on any of its obligations under
this Agreement, and Buyer fails to cure such default within ten (10) days of
written notice thereof, Seller shall have the option to either (1) waive such default,
or (2) terminate this Agreement, in which event the Deposit shall be released to
Seller as liquidated damages, and neither party shall have any further obligation to
the other.
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12.

Miscellaneous.

A.

Notice. All notices, requests, demands and other communications hereunder shall
be in writing and shall be deemed to be duly given if delivered or mailed first
class, postage prepaid to the following addresses, or to the e-mail addresses
below, until notification of a different address:

(1)  To the Seller:
Lisa A. Ebert
2850 Riverside Dr.
Waterford, MI 48329

e-mail: Lebert248(@comcast.net

(2)  To the Buyer:
Nicholas Lekas
Birmingham Teatro, LLC
211 S. Old Woodward Avenue
Birmingham, MI 48009
e-mail:

(3)  Witha copy to (which shall not constitute notice):
Kelly A. Allen, Esq.
Adkison, Need, Allen, & Rentrop, PLLC
39572 Woodward Ave., Suite 222
Bloomfield Hills, Michigan 48304

Applicable Law. This Agreement shall be governed by Michigan law.

Assignment. This Agreement shall not be Assigned without the prior written
consent of both Parties.

Survival. The covenants, representations and warranties of all Parties set forth
herein will be effective on the date hereof, on the Closing Date, and shall survive
closing.

Pronouns. The pronouns and relative words herein used are written in the
singular only. If more than one Buyer and/or Seller join in the execution hereof,
such pronouns and words shall be read as if written in plural.

Governing Law. This Agreement shall be governed in all respects by the laws of
the State of Michigan.

Merger and Amendment. This Agreement is and shall be deemed the complete
and final expression of the agreement between the Parties as to matters herein
contained and relative thereto, and supersedes all previous agreements between
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the Parties pertaining to such matters. It is clearly understood that no promise or
representation not contained herein was an inducement to either party or was
relied on by either party in entering into this Agreement. This Agreement cannot
be amended, altered or any of the provisions waived on behalf of either party,
except in writing by a duly authorized agent of either party.

Waiver of Performance. Any failure of either party to insist upon strict
compliance with any provisions of this Agreement shall not constitute a waiver
thereof and all provisions herein shall remain in full force and effect.

Headings. The paragraph headings used in this Agreement are included solely
for convenience and shall not affect or be used in connection with the
interpretation of this Agreement.

Severability. If any part of this Agreement is held to be invalid or unenforceable
under Michigan law, the remaining provisions shall be enforceable to the
maximum extent permitted by law; provided that the remaining provisions
effectuate fully the intent of the Parties as manifested herein.

Waiver of Conflict. The Buyer and Seller acknowledge that the Firm of
Adkison, Need, Allen, & Rentrop, PLLC represents both Parties with regard to
this Agreement for purposes of handling the procedures required by the MLCC.
However, the Seller has been advised to seek separate counsel to review the terms
of this Agreement.

Counterparts and Electronically Transmitted Signatures. This Agreement
may be executed in any number of counterparts, each of which shall be deemed

an original, and all of which together shall constitute one and the same
instrument. For purposes of this Agreement, an electronically transmitted
signature shall be deemed the same as an original.

IN WITNESS WHEREOF, the Parties have entered into this Agreement to be effective
as of the date first set forth above.

SELLER: BUYER:
Thumper’s Splatter, LLC, Birmingham Teatro, LLC,
a Michigan Limited Liability Company a Michigan Limited Liability Company
/. ’ : S/ <
" L L 4_ éé(/(//
:” Lisa A. Ebert By:  Nicholas Lekas
Its:  Member Its:  Member
Dated: Y-l 4 7 Dated:
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the Parties pertaining to such matters. It is clearly understood that no promise or
representation not contained herein was an inducement to either party or was
relied on by either party in entering into this Agreement. This Agreement cannot
be amended, altered or any of the provisions waived on behalf of either party,
except in writing by a duly authorized agent of either party.

H. Waiver of Performance. Any failure of either party to insist upon strict
compliance with any provisions of this Agreement shall not constitute a waiver
thereof and all provisions herein shall remain in full force and effect.

L Headings. The paragraph headings used in this Agreement are included solely
for convenience and shall not affect or be used in connection with the
interpretation of this Agreement.

J. Severability. If any part of this Agreement is held to be invalid or unenforceable
under Michigan law, the remaining provisions shall be enforceable to the
maximum extent permitted by law; provided that the remaining provnsnons
effectuate fully the intent of the Parties as manifested herein.

K. Waiver of Conflict. The Buyer and Seller acknowledge that the Firm of
Adkison, Need, Allen, & Rentrop, PLLC represents both Parties with regard to
this Agreement for purposes of handling the procedures required by the MLCC.
However, the Seller has been advised to seek separate counsel to review the terms
of this Agreement.

L. Counterparts and Electronically Transmitted Signatures. This Agreement

may be executed in any number of counterparts, each of which shall be deemed
an original, and all of which together shall constitute one and the same
instrument. For purposes of this Agreement, an electronically transmitted
signature shall be deemed the same as an original.

IN WITNESS WHEREQF, the Parties have entered into this Agreement to be effective
as of the date first set forth above.

SELLER: BUYER:

Thumper’s Splatter, LLC, Birmingham Teatro, LLC,

a Michigan Limited Liability Company a Michigan Limited Liability Company
By: Lisa A. Ebert By:  Nicholas Lekas

Its:  Member Its: Member

Dated: Dated: “q-/ /7



ACKNOWLEDGEMENT OF ESCROW

Adkison, Need, Allen, & Rentrop, PLLC, the Escrow Agent named, does hereby consent
to act as Escrow Agent under the terms of this Agreement, and does hereby acknowledge receipt
of the sum of Five Thousand and No/100ths Dollars ($5,000.00) from Buyer, and agrees to hold
same in escrow as provided in this Agreement and to deliver same to the persons entitled thereto
upon the performance or nonperformance of the terms and conditions of this Agreement.

Py e

Kelly A/Allen

m:\fuller, ted\birmingham theater\docs\purchase agreement - liquor license only.docx
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SUBLEASE AGREEMENT

THIS SUBLEASE AGREEMENT (the "Sublease") is dated as of the 17th day of
April 2017, by and between Birmingham Theatre, L.L.C., a Michigan limited liability company,
located at 211 South Old Woodward, Birmingham, MI 48009 ("Sublandlord"), and Birmingham
Teatro, L.L.C., a Michigan limited liability company ("Subtenant") located at 211 South Old
Woodward, Birmingham, MI 48009. Sublandlord and Subtenant are each sometimes referred to
herein as a “Party” and collectively as the “Parties”.

RECITALS:
The following is a recital of the facts underlying this Sublease:

A.  Sublandlord is a tenant pursuant to a written Lease dated January 3, 2017
with Fuller Central Park Properties, L.L.C., a Michigan limited liability company (the “Primary
Landlord”), located at 112 Peabody St., Birmingham, MI 48009 (the "Primary Lease").

B.  The Primary Lease relates to a lease of the building commonly known as 211
S. Old Woodward, Birmingham, Michigan (the "Building"). The Primary Lease runs through
December 31, 2024 (the "Term").

C. This Sublease is subject to the Primary Lease at all times.

IN CONSIDERATION of the mutual covenants contained herein, the parties agree
as follows:

1. Sublease. Sublandlord hereby leases to Subtenant, and Subtenant hereby
leases from Sublandlord, the Subleased Premises on the terms and conditions set forth herein and
subject to the terms of the Primary Lease.

2, Modified Provisions. Notwithstanding the provisions of the terms of the
Primary Lease, this Sublease is on the following terms:

A, Rent. Subtenant shall pay to Sublandlord all Rent as is set forth in
the Lease. Monthly rental payments shall be paid to Sublandlord in advance on the first (1) day
of each calendar month during the Term without setoff, deduction or counterclaim. Any period
which is less than a full calendar month shall be prorated accordingly.

B. Occupancy. Subtenant shall be given occupancy/access of the
Subleased Premises on April 17, 2017 (the “Commencement Date™).

C. Condition of Subleased Premises. Subtenant agrees that it will
take possession of the Subleased Premises in their “As-Is, Where-Is™ condition.

D. Payment of Rent. All rent shall be paid by Subtenant to
Sublandlord at the following address:



112 Peabody St.
Birmingham, Michigan 48009

E. No Right To Assign Or Sublease. Subtenant acknowledges and
agrees that it has no right to sublease the Subleased Premises or to assign its rights under this
Sublease in whole or in part, without the prior written consent of Sublandlord and Landlord.

F. Insurance. Subtenant shall procure and maintain at its sole cost and
expense policies of insurance of the types required to cover its contents and business interruption.
Sub-landlord shall continue its general commercial liability insurance coverage of the entire
building (including the Subleased Premises) as required under the Primary Lease. Such policies
shall name Landlord and Sublandlord and Subtenant as additional insureds.

G. Subtenant's Improvements. Subtenant shall not have the right to
make any structural improvements to the Subleased Premises. Any non-structural improvements,
to the Subleased Premises shall be subject to the Sublandlord's prior approval, which approval
shall not be unreasonably withheld, conditioned or delayed, as well as the Landlord's prior
approval.

H. Counterparts/Electronic Delivery. This Sublease may be signed
in two or more counterparts, each of which shall be deemed an original, and all of which when
taken together shall constitute one and the same instrument. A photocopy, electronic image file
or facsimile of this Sublease shall have the same force and effect as an original.

IN WITNESS WHEREOF the Parties have executed this Sublease the day and year above
written:

SUBLANDLORD

Birmingham Theatre, L.L.C.,
a Michigan limited liability company

By:

Its:

Additional signatures appear on the following page



SUBTENANT

Birmingham Teatro, L.L.C.,
a Michigan ligpitefPliability

LANDLORD'S CONSENT

By signing below, Landlord consents to Sublandlord's entering into the Sublease
with Subtenant. Landlord and Subtenant acknowledge and agree that this instrument constitutes a
sublease only. and not an assignment of the Primary Lease, whether in whole or in part.

LANDLORD

Fuller Central Park Properties, L.L.C.,
a Michigan limited liability company

By: %' b’wv\-’\
Its: lvm [\GQ.




LEASE AGREEMENT
RETAIL

FULLER CENTRAL PARK PROPERTIES, L.L.C.
112 Pecabody Street
Birmingham, MI 48009-6329
(248) 642-0024

This Lease made this :.l)(d day of ,)C\m,‘asf'\/ , 2017 ("Effective
Date™). by and between, FULLER CENTRAL PARK PROPERTIES, L.L.C., a Michigan
limited liability company, of 112 Peabody Street, Birmingham, Michigan 48009-6329, the
Lessor, hereinafter designated as the Landlord, and BIRMINGHAM THEATRE, L.L.C., a
Michigan limited liability company, 211 S. Old Woodward Avenue. Birmingham, Michigan
48009, the Lessee, hereinafter designated as the Tenant.

WITNESSETH:

For and in consideration of the Leased Premises, the covenants herein, and other valuable
consideration, the receipt and adequacy of which are hereby mutually acknowledged, the parties
hereto agree:

1. Leased Premises. Landlord, in consideration of the rents to be paid and the covenants
and agreements to be performed by the Tenant, does hereby lease unto the Tenant and Tenant
hereby hires and leases from Landlord the following-described Leased Premises ("Leased
Premises") situated in Landlord’s building (the “Building™) located in the City of Birmingham,
County of Oakland, State of Michigan, to-wit:

Approximately 32,500 square feet more commonly known as
211 S. Old Woodward Avenue, Birmingham, Michigan.

2. Term. The term of this Lease is eight (8) years from and after the first day of January,
2017, unless terminated earlier by Landlord or Tenant as provided herein.

3. Rent. Tenant shall pay during the continuance of this Leasc unto the Landlord for rent
of the Leased Premises for said term the sum of Two Million Nine Hundred Four Thousand Six
Hundred Forty-six and ($2,904,646.08) 08/100ths Dollars in lawful money of the United States
payable in ninety-six (96) consecutive monthly installments in advance upon the first day of each
and every month as follows:

[ $30,256.73permonth | 01/01/17-12/31/24 |  $2,904,646.08 |

Tenant shall pay as Additional Rent any money and charges required to be paid by
Tenant pursuant to the terms of this Lease, whether or not same may be designated "Additional
Rent."

All payments of Base Rent shall be made without demand; and all payments of
Additional Rent and all other payments to L.andlord required hereunder shall be made as and
when called for herein and if not herein specified then upon demand by Landlord; all payments



hereunder including Base Rent and Additional Rent shall be made without deduction or off-set,
in cash or by check drawn upon a U.S. banking institution payable to Landlord, with collected
funds on deposit when such check is written and presented, and shall be delivered to Landlord at
its address set forth in this Lease, or to such other party and place as may be designated by notice
in writing from Landlord to Tenant from time to time.

No payment by Tenant or receipt and acceptance by Landlord of a lesser amount than the
Base Rent, Additional Rent, or other payments to Landlord required hereunder shall be deemed
to be other than part payment of the full amount then due and payable, nor shall any endorsement
or statement on any check or any document accompanying any check, payment of rent or other
payment, be deemed an accord and satisfaction or modification of Tenant's liabilities; and
Landlord may accept such part payment without prejudice to Landlord's right to recover the
balance due and payable or pursue any other remedy in this Lease provided and without regard to
any such endorsement or document, which, between the parties, shall be ineffective as a
diminishment of Tenant's obligations.

4. Late Pavments. Tenant shall pay to Landlord a late charge equal to five (5%) percent
of the amount of each installment of Base Rent or any other sum owing from Tenant to Landlord
under the terms hereof which is not received by Landlord within seven (7) days after its due date,
in order to defray the legal, management, bookkeeping and other administrative costs resulting
from Tenant's failure to timely make such payments, and an additional late charge of two (2%)
percent per month on any installment of Base Rent or other payment owing from Tenant to
Landlord under the terms hereof which is overdue thirty (30) days or longer. Tenant shall pay to
Landlord interest at the rate of twelve (12%) percent per annum on any sums advanced until
payment thercof is received by Landlord. To the extent any sums collected above are in excess of
the amounts which Landlord may lawfully collect, the excess shall instead be applied to the
immediately succeeding installment(s) of Base Rent due hercunder or shall be returned to
Tenant, at Landlord's option.

5. Assignment. Tenant shall not, in whole or in part, assign or transfer this Lease or any
rights hereunder or hypothecate or mortgage same or sublet or grant a license within the Leased
Premises, or any part thereof, without the prior written consent of Landlord in each instance,
such consent not to be unreasonably withheld. Any such assignment. transfer, hypothecation,
mortgage, license or subletting shall not release Tenant hereunder. and any assignee or subtenant
shall expressly assume all of the Tenant's covenants, warranties and obligations hereunder. In the
event the rent or any other charge to be paid by a subtenant, licensee or assignee of Tenant
exceeds the sum of the rent due under this Lease from Tenant to Landlord (as a whole or on a
square foot basis for the space involved). Tenant shall pay to Landlord, as Additional Rent. an
amount equal to such excess at the time or times the same is paid by such subtenant, licensee or
assignee to Tenant. Any attempted assignment, transfer, hypothecation, mortgage, license or
subletting without Landlord's prior written consent shall give Landlord the right to terminate this
Leasc and re-enter and repossess the [.eased Premises and Tenant shall be liable to Landlord for
all damages in connection therewith, in addition to and cumulative of any other remedies of
Landlord provided herein and by law. The transfer(s), attempt(s) to transfer, grant of an option or
encumbrance of or for more than twenty-five (25%) percent of the stock or membership interest
of Tenant or a change in the management or control of Tenant shall, for the purposes of this
paragraph. be an assignment of this Lease.



6. Bankruptcy and Insolvency. [f the estate created hereby shall be taken in execution.
or by other process of law, or if the Tenant shall be declared bankrupt or insolvent, according to
law, or any receiver be appointed for the business and property of the Tenant, or if any
assignment shall be made of the Tenant's property for the benefit of creditors, then and in such
event this lease may be canceled at the option of the Landlord.

7. Right to Mortgage. The Landlord reserves the right to subject and subordinate this
lease at all times to the lien of any mortgage or mortgages now or hereafter placed upon the
Landlord's interest in the Leased Premises and/or on the land and buildings of which the Leased
Premises are a part or upon any buildings hereafter placed upon the land of which the Leased
Premises form a part. Tenant shall execute and deliver upon demand such further instrument or
instruments subordinating this lease to the lien of any such mortgage or mortgages as shall be
desired by the Landlord and any mortgagees or proposed mortgagees and hereby irrevocably
appoints the Landlord the attorney-in-fact of the Tenant to exccute and deliver any such
instrument or instruments for and in the name of the Tenant. Any such mortgage and Tenant's
subordination thereto shall provide that Landlord’s default and/or any foreclosure or other
enforcement of any such mortgage shall not terminate this Lease or disturb Tenant’s rights,
possession and/or use of the Leased Premises, unless Tenant shall be in default, or shall
subsequently default.

If, as a condition of making such mortgage, Landlord's mortgagee shall request
reasonable modifications of this Lease. Tenant shall not unreasonably withhold or delay its
agreement to such modifications, provided that such modifications do not increase the
obligations or materially and adversely affect the rights of Tenant under this Lease.

8. Use and Occupancy. Itis understood and agrecd between the parties hereto that the
Leased Premises during the continuance of this Lease shall be used and occupied for the
operation of eight (8) movie theatres for the showing of movies (except adult or pornographic
films) and for any lawful business appurtenant to the foregoing, including but not limited to the
sale of drinks, confections, candy, and similar items; for the sale of personal property incidental
or related to films; for the sale of alcoholic beverages if an appropriate license is obtained by
Tenant; and for no other purpose or purposes without the written consent of the Landlord, and
that the Tenant will not use the Leased Premises for any purpose in violation of any law,
municipal ordinance or regulation, and that on any breach of this agreement the Landlord may at
its option terminate this Lease forthwith and re-enter and repossess the Leased Premises.

9. Risk of Loss. Al property in the Leased Premises, including, but not limited to, all
inventory and merchandise. shall be and remain the Tenant's sole risk, and the Landlord shall not
be liable for any damage to, or loss of property or other damages arising from any act or
negligence of any persons or entities other than those grossly negligent or intentional acts.
omissions of Landlord or its employees or agents. Landlord shall not be liable for any damage to
or loss of property or other damage or injury arising from the roof leaking, or from the bursting,
leaking, or overflowing of water, sewer or sprinkler system pipes, or from heating or plumbing
fixtures, or from electric wires or fixtures, or from any other cause whatsoever, nor shall the
Landlord be liable for any injury to the person of the Tenant, its officers, agents, employees.
representatives, invitees or other persons in the Leased Premises. It is expected that all such



losses will be borne and/or covered by insurance that Tenant is to maintain pursuant to this
Lease.

10. Casualty. If the Leased Premises are wholly or partially destroyed by fire or other
casualty, Tenant shall give immediate notice thereof in writing to Landlord, and shall fully
cooperate with Landlord in filing all necessary proofs of claim with insurance companies. The
proceeds of such insurance applicable to the Leased Premises, to the extent permitted by any
mortgage then encumbering the Leased Premises, and provided sufficient insurance proceeds, in
Landlord's judgment, are available, shall be used by Landlord to promptly commence to rebuild,
repair or restore the Leased Premises to their condition at the time immediately preceding the
loss or damage. Landlord may, however. elect to retain such insurance proceeds and shall not be
required to rebuild, repair or restore the Leased Premises to their condition at the time
immediately preceding the loss or damage. Landlord may, however, elect to retain such
insurance proceeds and shall not be required to rebuild, repair or restore the Leased Premises by
notifying Tenant within fourtcen (14) days of such casualty, and either Landlord or Tenant may
elect to terminate the Lease if more than one-half of the Leased Premises are so damaged or
destroyed. In the event of total destruction of the Leased Premises and the Lease is not
terminated as provided above, the rent shall abate during the period of rebuilding, repair or
restoration by Landlord or, in the event of partial destruction of the Leased Premises, the rent
shall abate pro rata during the period of rebuilding, repair or restoration based upon the portion
of the Leased Premises rendered unusable during the period of rebuilding, repair or restoration
by Landlord. The estimated time for rebuilding, repair or restoration shall be given to Tenant
within thirty (30) days of any such loss or damage and, in the event that the work of restoring the
Leased Premises to pre-casualty condition, based upon such estimate cannot, or in fact, such
rebuilding. repair or restoration is not substantially completed within one hundred eighty (180)
days after said loss or damage, Tenant shall have the one time option to terminate this Lease by
sending certified written notice to Landlord at any time prior to Landlord’s tender of the
substantially rcpaired Leased Premises to Tenant.

1. Eminent Domain. If the whole or any part of the Leased Premises shall be taken by
any public authority under the power of eminent domain, then the term of this Lease shall cease
on the part so taken from the day the possession of that part shall be required for any public
purpose and all rent and other obligations of Tenant shall be paid up to the day and from that day
the Tenant shall have the right either to cancel this Lease and declare the same null and void or
to continue in the possession of the remainder of the same under the terms hercin provided
except that rent shall be reduced in proportion to the amount of the Leased Premises taken. All
damages awarded for such taking shall belong to and be the property of the Landlord whether
such damages shall be awarded as compensation for diminution in value to the leasehold or to
the fee of the Leased Premises; provided, however, that the Landlord shall not be entitled to any
portion of the award made to the Tenant for loss of business.

12. Certain Insurance. Tenant shall procure and keep in effect fire insurance (including
special covered causes of loss endorsements) for the full replacement cost of Tenant's equipment,
all inventory, merchandise and all other personal property and cause Landlord to be named as an
additional insured in connection therewith.




13. Insurance and Indemnification.

(a) Tenant's Insurance. Tenant agrees to and does hercby indemnify and
hold Landlord harmless of, from and against all liability for damages to any person or
property in, on or about the Leased Premises from any cause whatsoever, including,
without limitation, as a result of Tenant's acts or omissions. During the term of this
Lease, Tenant at Tenant's expense shall maintain in full force and effect general public
liability and property damage insurance against claims for injury, wrongful death and
property damage, including, but not limited to, coverage for damage to all plate glass,
occurring upon, in or about the Leased Premises and the appurtenances thereto for the
benefit of the Landlord, and which shall name Landlord as an additional insured, in the
aggregate sum of not less than Three Million ($3.000,000.00) Dollars.

(b) Waiver of Subrogation. Each casualty, firc and extended coverage or
all-perils insurance policy required under this Lease shall contain a clause in which the
underlying insurance carrier waives all rights of subrogation with respect to losses
payable under such policies. By this Paragraph 14, Landlord and Tenant intend that the
risk of loss or damage be borne by the parties insurance carriers and Landlord and
Tenant shall look solely to and seek recover from only their respective insurance carriers
in the event of a loss is sustained for which insurance is required under this Lease. For
this purpose, applicable deductible amounts shall be treated as though they were
recoverable under such policies.

14. Policies of Insurance. All of Tenant's insurance policies shall contain an agreement
by the insurers that such policies shall not be canceled or amended to materially affect the
Landlord or any coverage which may affect the Landlord, without at least thirty (30) days prior
written notice to Landlord. Such insurance shall be obtained and evidence thereof delivered to
Landlord prior to any occupancy of the Leased Premises by Tenant or upon the commencement
of the Lease Term. whichever shall first occur, and Tenant shall pay the renewal premium on
such insurance and deliver evidence thereof to Landlord not less than fourteen (14) days prior to
the expiration of such insurance. Upon Tenant's failure to procure or maintain said insurance,
Landlord may, but shall have no obligation to, at its option, obtain such insurance and the cost
thereof, with interest thereon as provided in Paragraphs 4 and 5 hereof, shall be paid in full by
Tenant, as Additional Rent. due and payable on the same date as the next installment of Base
Rent. The policy or policies obtained by Tenant pursuant to Tenant's obligations hereunder shall
contain a clause or provision pursuant to which the insurance carrier or carriers waive all rights
of subrogation against the Landlord with respect to losscs payable under such policies. Tenant
shall deliver to Landlord upon execution of this Lease, copies of its insurance policies
maintained pursuant to this paragraph and shall notify Landlord promptly of any change of the
terms of any such policies.

15. Repairs and Alterations. The Tenant will, at its own expense, during the continuance
of this Lease, keep the Leased Premises and every part thereof in as good repair and at the
expiration of the term yield and deliver up the Leased Premises in like condition as when Tenant
first commences business, reasonable use and wear thereof excepted. The Tenant shall not make
any alterations, additions or improvements to the Leased Premises without the LLandlord’s written
consent, which shall not be unreasonably withheld, and all alterations, additions or




improvements made by either of the partics hereto upon the Leased Premises, except movable
displays, furniture and movable trade fixtures put in at the expense of the Tenant, shall be the
property of the Landlord, and shall remain upon and be surrendered with the Leased Premises at
the termination of this Lease, without molestation or injury. This paragraph shall be construed to
include and refer to anything as part of the Leased Premises that is attached to the floor, walls or
ceiling of the Leased Premises by means of glue, screws, nails, tacks, bolts or otherwise.

The Tenant covenants and agrees that if the Leased Premises consists of only a part of a
structure owned or controlled by the Landlord, the Landlord may, upon making a reasonable
attempt to provide Tenant with advance notice thereof, enter the L.eased Premises at reasonable
times and install or repair pipes, wires and other appliances or make any repairs deemed by the
Landlord necessary to the use and occupancy of other parts of the Landlord's property.

Additionally, it will be Tenant's obligation during any Tenant's construction, remodeling,
or making of improvements to utilize Landlord's mechanical contractors and to secure from city,
county. and state agencies any and all necessary permits.

16.  Roof, Quter Wall, Door and Window Repairs. The Landlord shall be responsible
only for the maintenance and repair of the roof, all structural portions of the Leased Premises
(not including any structural portions of any improvements made by Tenant to the Leased
Premises), and the four outer walls of the Leased Premises (collectively referred to hereinafter as
the “Structural Repairs™). Landlord shall not be responsible for such Structural Repairs if the
need for such Structural Repairs was/is caused by the acts of Tenant or Tenant's agents. The
Tenant shall be solely responsible to maintain and keep in good order and repair the doors, door
frames, all window and door glass and plate glass (interior and exterior), window casings,
window frames. windows and any of the appliances or appurtenances of said doors or window
casings, window frames and windows, any improvements made by Tenant or its agents, and any
attachment or attachments to said building or Leased Premises and all systems used in
connection therewith. If Tenant fails to perform any repairs that it is required to make hereunder
within 15 days after its receipt of written notice from Landlord, Landlord shall have the right but
not the obligation to make such repairs and, provided such repairs were made in a good and
workmanlike manner, Tenant shall promptly reimburse Landlord for Landlord’s reasonable
expenses in making such repairs. All repairs made by either party shall comply with all legal
requirements applicable to such repairs.

17. Reservation. The Landlord reserves the right of free access at all times to the roof
and/or ceiling area of said Leased Premises and reserves the right to rent said roof and outer
walls for advertising purposes.

18. Care of Leased Premises. The Tenant shall not perform any acts or carryon any
practices which may injure the Building or be a nuisance or menace to other tenants in the
Building or adjacent property and shall keep the Leased Premises under its control.

19. Comply with Laws. The Tenant shall at its own expense under penalty of forfeiture
and damages promptly comply with all laws, orders, regulations or ordinances of all municipal.
county, state and federal authorities affecting the Leased Premises hereby leased and the
cleanliness, safety, occupation and use of same.



20. Smoking. These Leased Premises are non-smoking Leased Premises. No smoking of
any substance is permitted in, on or around the Leased Premises and/or Leased Premises,
including any common arcas. Any violation of this clause shall constitute a breach of this L.ease
upon which Landlord may terminate this Lease. Landlord otherwise reserves all other rights and
remedics available under this Leasc and/or pursuant to the law. This provision applies to the
Tenant, Tenant's invitees, and any other person on and/or in the Leased Premises.

21. Condition of Leased Premises at Time of Lease. The Tenant acknowledges that it
has examined the said Leased Premises prior to the making of this Lease and knows and accepts
"as is" the condition thereof.

22. Re-renting. The Tenant hereby agrees that for a period commencing one hundred
twenty (120) days prior to the termination of this Lease, the Landlord may show the Leased
Premises to prospective tenants, and ninety (90) days prior to the termination of this Lease may
display in and about the Leased Premises and in the windows thereof signs indicating the Leased
Premiscs are for rent.

23. Holding Over. It is hereby agreed that in the event of the Tenant holding over after
the termination of this Lease, thereafter the tenancy shall be from month to month in the absence
of a written agrcement to the contrary at a monthly rental rate in an amount equal to one hundred
fifty (150%) percent of the rate called for during the last month of the Lease Term.

24, Utilities. Tenant shall pay all charges made against or in respect to the Leased
Premises for all utilities, as the same shall become due.

25. Heating and Cooling System. Tenant agrees, at its own expense to maintain its own
air conditioning system and/or any other heating or cooling system presently on or hereinafter
installed on the Leased Premises in good operating condition, and at the end of the lease term to
return same to Landlord in good operating condition.

26. Signage. No sign shall be displayed excepting such as shall be approved in writing
by the Landlord prior to display, and no awning or other outside attachment shall be installed or
used on the exterior of said Building unless approved in writing by the Landlord prior to such
installation.

27. Access to Leased Premises. The Landlord shall have the right to enter upon the
Leased Premises at all reasonable hours upon reasonable notice for the purpose of inspecting the
same. Tenant hereby authorizes Landlord to enter into and/or to allow any public safety ofticials
to enter into the Leased Premises at any time in the event that the Landlord has a reasonable
basis to believe that an emergency situation that exists which would place people and/or property
in imminent jeopardy, however, Landlord will, as soon as reasonably possible thereafter, provide
Tenant with notice of such entry and the reasons therefore. If the Landlord deems any repairs
necessary, it may demand that the Tenant make the same in writing; and if the Tenant refuses or
neglects forthwith to commence such repairs and complete the same with reasonable dispatch,
the Landlord may make or cause to be made such repairs and shall not be responsible to the
Tenant for any loss or damage that may accrue to its stock or business by reason thereof. If the




Landlord makes or causes to be made such repairs, the Tenant agrees that it will forthwith on
demand pay to the Landlord the cost thereof.

28. Quiet Enjoyment. The Landlord covenants that the said Tenant, on payment of all
sums called for herein and performing all the covenants set forth herein, shall and may
peacefully and quietly have. hold and enjoy the Leased Premises for the Lease Term. However,
should Landlord enter into a construction project on any of its properties or Leased Premises,
adjacent to the normal construction project or otherwise, disturbance, debris and/or
inconvenience shall not be considered a violation of Tenant's quiet enjoyment.

29. Default. If Tenant should fail to pay any sum of the monthly rent or other amounts
due under this Lease or shall breach any of the terms and/or conditions of this Lease and same
shall not be remedied within seven (7) calendar days after written notice from the Landlord to the
Tenant that such payment is past due or such breach has occurred, such non-payment and/or
breach after such 7-day period shall constitute a default under this Lease by the Tenant (an
“Event of Default™). [fan Event of Default shall occur and be continuing for more than the 7-
day period, or if Tenant can establish that it timely commenced its efforts to cure any non-
monetary default upon notice of same and is diligently pursuing a reasonable cure, Tenant shall
have an additional period not to exceed thirty (30) days from the original date of written notice 1o
cure or the Landlord may terminate the Lease, demand Tenant vacate the Leased Premises
and/or may demand and/or file suit seeking all of the Landlord's resulting damages.

30. Expenses and Damages - Re-entry. In the event that the Landlord shall obtain
possession of the Leased Premises by re-entry, summary proceedings or otherwise, the Tenant
hereby agrees to pay the Landlord all reasonable expenses incurred in obtaining possession of the
Leased Premises and in pursuing its remedies for breach of the Lease, including recovery of all
unamortized funds which Landlord expended and/or contributed toward tenant improvements, all
expenses and commissions which may be paid in and about the re-letting of the Leased Premises
or any part thereof and all other damages, including actual attorneys' fees and costs. Landlord
will use commercially reasonably efforts o mitigate its damages in the event of a Tenant default.

31. Remedies not Exclusive. It is agreed that each and every of the Landlord’s rights,
remedies and benefits provided by this Lease shall be cumulative and shall not be exclusive of
any other of said rights. remedies and benefits, or of any other rights, remedies, and benefits
otherwise allowed by law.

32. Waiver. Landlord’s failure to enforce any of its rights hereunder shall at no time be
considered as a waiver of its rights to do so at any later time or times. One or more express
waivers of any covenant or condition by the Landlord shall not be construed as a waiver of a
further breach of the same covenant or condition.

33. Delay of Possession. It is understood that if the Tenant shall be unable to enter into
and occupy the Leased Premises hereby leased at the time above provided, by reason of the
Leased Premises not being ready for occupancy, or by reason of the holding over of any previous
occupancy of said l.eased Premises, or as a result of any causc or reason beyond the direct
control of the Landlord, the Landlord shall not be liable in damages to the Tenant therefor. but
during the period the Tenant shall be unable to occupy said Leased Premises as hereinbefore




provided. the rental therefor shall be abated and the Landlord is to be the sole judge as to when
the Leased Premises are ready for occupancy by Tenant.

34. Non-liability of Landlord. In the event the Landlord hereunder or any successor
owner of the L.eased Premises shall sell or convey the Leased Premises, all liabilities and
obligations on the part of the original Landlord or such successor owner under this Lease
accruing thereafter shall terminate, and thereupon all such liabilities and obligations shall be
binding upon the new owner. Tenant shall attorn to such new owner.

If Landlord shall fail to perform any covenant. term or condition of this Lease upon
[.andlord's part to be performed, and, if as a consequence of such default, Tenant shall recover a
money judgment against Landlord, such judgment shall be satisfied only against the right, title
and interest of Landlord in the Leased Premises and out of rents or other income from the Leased
Premises receivable by Landlord, or out of the consideration received by Landlord from the sale
or other disposition of all or any part of Landlord's right, title and interest in the Leased
Premises, and Landlord shall not be liable for any deficicncy.

35. Estoppel Certificate. At any time and from time to time but not more than ten (10)
days subscquent to request by Landlord, Tenant shall promptly execute, acknowledge and deliver
to Landlord, a certificate indicating (a) that this Leasc is unmodified and in full force and effect
(or, if there have been modifications, that this Lease is in full force and effect, as modified. and
stating the date and nature of each modification), (b) the date, if any, to which rental and other
sums payable hereunder have been paid, (c) that no notice has been received by Tenant of any
default which has not been cured, except as to defaults specified in said certificate, and (d) such
other matters as may be reasonably requested by Landlord. Any such certificate may be relied
upon by any prospective purchaser, mortgagee or beneficiary under any deed of trust of the
Leased Premises or any part thereof.

36. Taxes. Tenant will pay all its pro rata share of all real property taxes, assessments
and special assessments on the Leased Premises, when billed by Landlord. Additionally, Tenant
will pay its own personal property taxes.

37. Option to Renew/Right of First Offer. Provided that Tenant is not in default of this
Lease at the time of the notice of exercise and at the time of the commencement of the
hercinafter provided Option Terms, Landlord grants to Tenant One (1) successive Five (5)-year
option to extend this Lease upon same terms and conditions, except for the annual Base Rent,
which shall, at the commencement of the Option Term, be increased by three percent (3%) of the
per square fool Lease rate annually. To exercise any such Option, Tenant must tender written
notice to Landlord exercising such Option not less than twelve (12) months prior to the
expiration date of the Lease Term or immediately preceding Option Term. Failure of Tenant to
timely tender written notice of its exercise of an Option shall terminate such Option, time being
of the essence.

38. Notices. Whenever under this Lease a provision is made for notice of any kind it
shall be deemed sufficient notice and service thereof if such notice to the receiving party is in
writing addressed to the receiving party at its last known post office address or at the Leased
Premises and deposited in the mail with postage prepaid; and/or hand delivered to the receiving



party to be noticed. Notice need be sent to only one Tenant or Landlord where the Tenant or
Landlord is more than one person.

39. Pronouns. It is agreed that in this Leasc the word "it" shall be used as synonymous
with the words "she," "he," and "they," and the word "its" synonymous with thc words "her."

"his," and "their."

40. Successors. The covenants, conditions, and agreements made and entered into by the
parties hereto and the benefits hereunder are binding on. and the benefits hereunder shall accrue
to the parties hereto and their respective heirs, successors, representatives, and assigns.

41. Severability. The unenforceability or invalidity, if any, of any provision of this
Lease shall not render any other provision or provisions unenforceable or invalid and the
remainder of this Lease shall not be affected thereby and the balance of the terms and provisions
of this Lease shall be valid and enforceable. If any provision of this Lease is partially
unenforceable or invalid, the remaining portion thereof shall be enforced to the fullest extent
permitted by law.

42, Security Provision. The Landlord herewith acknowledges the receipt of no monies.

43. Recording. Tenant hereby covenants and agrees not to record this Lease or any
memorandum or affidavit thereof or cause same or any memorandum or affidavit thereof to be
recorded by any third persons.

44. Headings. The paragraph headings provided herein are for the convenience of the
parties, but shall not be deemed to qualify, modify or amend the text of each paragraph of the
Lease.

45. Entire Agreement. This Lease constitutes the entire agreement between the parties
and may not be modified in any manner except by a writing signed by the parties.
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IN WITNESS WHEREOF, the parties have hereunto set their hands and seals the day
and year first above written.

WITNESSED BY: FULLER CENTRAL PARK PROPERTIES,
, o a Michigan limited liability company, LANDLORD

e /»“ i
,1 o ( ,)ﬁldug,n,i»w_ i" 'KVLU:-' R By:
/ ,/u}z}.wt\\ 9\)& &borect Its:

BIRMINGHAM THEATRE, L.L.C., a Michigan
limited liability company, TENANT

k\ B (27.241/(:1 By: M A/%

Its: Ptosozor, /2ty

Jose Fl (:)— FPC L 77
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LAW OFFICES
ADKISON, NEED, ALLEN, & RENTROP
PHILLIP G. ADKISON PROFESSIONAL LIMITED LIABILITY COMPANY OF COUNSEL:
.l'(EESI:I‘CYAAAAl'!ikLEEMARK KEVIN M. CHUDLER
' 39572 Woodward, Suite 222 SARAH J. GABIS
K.N )
R D Bloomfield Hills, Michigan 48304 LINDA S. MAYER
Telephone (248) 540-7400
Facsimile (248) 540-7401
www.ANA firm.com
May 1, 2017
Via Hand Delivery

Commander Chris Busen
Birmingham Police Department
151 Martin '
Birmingham, MI 48012

Re: Birmingham Teatro, LLC
211 Old S. Woodward, Birmingham

Dear Commander Busen:

We represent Birmingham Teatro, LLC (“Birmingham Teatro™), which will do business
as Birmingham Theater at 211 S. Old Woodward in Birmingham. Birmingham Teatro is
requesting to transfer ownership and location of the Class C license from Thumper’s Splatter,
LLC, formerly located in Rochester Hills. Birmingham Teatro is requesting a Sunday Sales (AM
and PM) permit, an additional bar permit, and an entertainment permit. We have submitted the
required requests to the City Manager and the City Planner for the SLUP application for
Birmingham Teatro.

Birmingham Teatro is owned equally by Daniel Shaw and Nicholas Lekas. Birmingham
Teatro has a sublease for the real estate and furniture, fixtures and equipment with landlord
Fuller Central Park Properties, LLC, which is effective April 17, 2017, and expires December
31, 2024. The monthly payments are $30,256.73. The only cost to Birmingham Teatro is for the
the liquor license and alcoholic beverage inventory. This amount will be financed by a loan
from Birmingham Theatre, LLC, which is the sub-landlord. Mr. Lekas and Mr. Shaw are part
owners of Birmingham Theatre, LLC.

The liquor license will allow customers to purchase alcohol while enjoying the movie
experience. In recent years there has been a national trend with prominent movie theatres to offer
this service. The service of alcohol at movie theatres is now popular in Michigan as well. The
service of the alcohol will be primarily out of the concession area on the second floor, except
during the slower hours; then the alcohol will be served from the first floor concession area.



Commander Chris Busen

May 1, 2017
Page 2 of 2

Birmingham Teatro’s hours of operation are 7 days a week from 11:00 am to 1:00 am. The total
capacity is 597.

Enclosed for your review are the following:

Check payable to the City of Birmingham for $1,500;

City of Birmingham Application and Release, driver’s license, birth certificate,
and 2014, 2015, and 2016 tax returns for Daniel Shaw;

City of Birmingham Application and Release, driver’s license, passport, and
2014, 2015, and 2016 tax returns for Nicholas Lekas;

Liquor License Purchase Agreement (contained in the binder);

Filed Articles of Organization and Operating Agreement for Birmingham Teatro,
LLC (contained in the binder);

Sublease Agreement and Lease Agreement (contained in the binder);

Statement of Money Lender for the loan from Birmingham Theatre, LLC to
Birmingham Teatro, LLC;

Bank letters and 2015 and 2016 tax returns for Birmingham Theatre, LLC; and

Floor plan.

We have also enclosed the applications submitted to the MLCC requesting the transfer of
ownership and location of the Class C Liquor License and permits.

If you have any questions whatsoever, please do not hesitate to call me or my legal
assistant, Laura Peters. I appreciate your assistance in this matter.

/lbp
Enclosures

Very truly yours,

ADKISON, NEED, ALLENy ENTROP, PLLC

m:\fuller, ted\birmingham theater\corres\2017-05-01 ltr to pd encl appl.docx



A Walkable Community
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Planning Department

DATE: June 14", 2017
TO: Planning Board
FROM: Nicholas Dupuis, Planning Intern

APPROVED BY: Jana Ecker, Planning Director

SUBJECT: 211 S. Old Woodward SLUP and Final Site Plan Review

Executive Summary

The subject site, Birmingham Theater, is located at 211 S. Old Woodward, on the east side of the
street just south of Merrill. The parcel is zoned B-4, Business-Residential and D-4 in the Downtown
Overlay District. The applicant, Birmingham Teatro, LLC, is applying for a Special Land Use Permit
(SLUP) to operate with a Class C liquor license under the new ordinance allowing a movie theater
to operate with a liquor license. Birmingham Teatro is owned equally by Daniel Shaw and Nicholas
Lekas, who in addition to operating the theater, are also part owners of Birmingham Theater, LLC,
which is the sub-landlord for 211 S. Old Woodward.

Article 2, section 2.37 (B4) of the Zoning Ordinance requires that a theater seeking to provide
alcoholic beverage sales (on-premise consumption) shall obtain a Special Land Use Permit and site
plan review. Accordingly, the applicant is required to obtain a recommendation from the Planning
Board on the Final Site Plan and Special Land Use Permit, and then obtain approval from the City
Commission for the Final Site Plan and Special Land Use Permit.

1.0 Land Use and Zoning

1.1 Existing Land Use - The existing site is used as a theater. Land uses surrounding the
site are retail and commercial.

1.2  Existing Zoning — The property is currently zoned B-4, Business-Residential, and D-4
in the Downtown Overlay District. The existing use and surrounding uses appear to
conform to the permitted uses of each Zoning District.

1.3  Summary of Land Use and Zoning - The following chart summarizes existing land
use and zoning adjacent to and/or in the vicinity of the subject site.




2.0

3.0

4.0

5.0

North

South

East

West

Existing Land

Commercial /

Commercial /

Commercial /

Commercial /

Use Retail Retail Retail Retail
Existing B-4, Business- B-4, Business- B-4, Business- B-4, Business-
Zoning Residential Residential Residential Residential
District

Downtown D-4 D-4 D-4 D-4
Overlay
Zoning
District

Screening and Landscaping

2.1 Screening — No changes are proposed.

2.2 Landscaping — No changes are proposed.

Parking, Loading, Access, and Circulation

3.1 Parking — As the subject site is located within the Parking Assessment District, the

applicant is not required to provide on-site parking.

3.2  Loading — No changes are proposed.

3.3 Vehicular Access & Circulation - Vehicular access to the building will not be altered.

3.4 Pedestrian Access & Circulation — No changes are proposed.

3.5 Streetscape — The applicant is not proposing to alter the existing sidewalk, street

trees, or light poles.

Lighting

No new lighting is proposed at this time.

Departmental Reports

5.1 Engineering Division — The Engineering Division has no concerns.
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5.2 Department of Public Services — No concerns were reported from the DPS.

5.3 Fire Department — No comments were received from the Fire Department.

5.4 Police Department - The Police Department has no concerns.

5.5 Building Division — No comments were received from the Building Division.

Theater Liquor License Requirements

Earlier this year, the City Commission approved amendments to the Zoning Ordinance and
Chapter 10, Alcoholic Liquors, to allow the service of liquor at existing theaters in the D4
zone district. The purpose of the amendments were to create a policy and conditions to
allow the City Commission the ability to approve a request to transfer a liquor license into
the city in excess of the city's quota licenses if the request is deemed to constitute a
substantial benefit to the city for the continuation and development of theaters, to establish
criteria for selecting applicants, and to evaluate the impact of increased liquor licenses on
the city. Theaters are defined as a building, part of a building for housing dramatic
presentations, stage entertainments or motion picture shows.

The applicant, Birmingham Teatro, LLC operates the Birmingham 8 Theater at 211 S. Old
Woodward, which houses motion picture shows to the public. The trend in the nation is to
provide this service at entertainment/movie venues. The applicant has advised that it is
necessary to the experience and the viability of the Theater to serve alcoholic liquors in
order to compete in this market. The entire Theater will be licensed by the MLCC. The
applicant has advised that alcohol will be primarily served at the existing concession stand
on the second floor, with the occasional sale at the first floor concession stand when
business is slow.

Chapter 10, Alcoholic Liquors, section 101 outlines the following requirements when
applying for a liquor license for a theater:

Persons desiring to transfer a liquor license from outside the city limits into the city
limits in excess of the city's quota licenses shall make an application to the city
commission and pay the applicable theater liquor license transfer review fee as set
forth in appendix A of this Code. In addition to those items and conditions set forth in
section 10-42, the application shall set forth in detail its proposed project, including,
but not limited to:

(1) Utilization of said liquor licenses and details on the number of quota liquor licenses
in escrow at the time of application.

(2) Proposed and/or existing site plan of the property, building floor plan and an
operations floor plan.

(3) An economic impact analysis.

(4) A copy of the special land use permit application and supporting documentation
submitted by the applicant.




(5) All documentation submitted to the LCC requesting the transfer.

(6) Full identification and history of the license holder(s) as it pertains to the license
proposed to be transferred, including all complaints filed with the state liquor
control commission (LCC) or actions taken by any municipality or the LCC to
suspend, revoke or deny the non-renewal of said license and all other
documentation setting forth the detail of the existing theater or proposed theater
by the applicant, including the approximate dollar amount of the investment to be
made, number of jobs to be created, minimum of 150 seats and other benefits to
the city.

(7) Information detailing how the proposed operation will create or sustain the
theaters in the city.

(8) Such other items deemed necessary by city administration.

The applicant has advised that all quota liquor licenses are currently in use, with the
exception of the following, which are currently in escrow:

1. BELLAR BIRMINGHAM VENTURES LLC (Attached to the building)
2. MONDIAL PROPERTIES III, L.L.C. (Transfer pending with the MLCC)
3. PEABODY'S OF BIRMINGHAM, INCORPORATED (Asking price is $750K)

The applicant has provided a floor plan of the existing theater at 211 S. Old Woodward. No
site plan has been provided, however no exterior changes are proposed.

The applicant has submitted an economic impact analysis that states that the economic
impact of the Birmingham Theater having a liquor license will be positive for the City.
Specifically, the full service aspect of the oldest and most iconic theater in town will allow
the Birmingham Theater to thrive and to bring customers to the middle of the downtown
area to enjoy other retail and dining establishments.

The applicant has submitted the required SLUP application and supporting documentation,
as well as all documentation submitted to the LCC requesting the transfer of a liquor license
to 211. S. Old Woodward. Please see attached.

The applicant has provided information on the proposed license holder, Birmingham Teatro,
which is owned equally by Daniel Shaw and Nicholas Lekas. Identification and information
has been provided on each of these co-owners. In addition, the following information
regarding LCC complaints at other establishments owned or partially owned by the
applicant(s) have been submitted:

1. E.A Fuller Oak Management Corporation, which does business as the Baypointe Golf
Club, located at 4001 Haggerty Rd, West Bloomfield. This license does not have any
violation history with the MLCC.




2. Fuller Oak Management, LLC and Oakland County Parks & Recreation Commission,
doing business as, Glen Oaks Golf & Country Club, located at 30500 w. 13 Mile Rd,
Farmington Hills. This license has a warning ticket issued by the MLCC for allowing
the sale of two drinks for the price of one.

The applicant has indicating that the amount of investment proposed to be made at the
existing theater is $70,000. The applicant has stated that the Birmingham Theater provides
a total of 625 seats, and there are currently 35 — 40 employees. The applicant has advised
that the service of alcohol is required for the continued operation of the Birmingham 8
Theater, given market trends and the need to compete with the Emagine Palladium Theater,
which also provides the service of alcohol to theater patrons. Emagine and the Birmingham
Theater are the only two movie theaters in the City. Granting the SLUP to the Birmingham
Theater will enable it to serve alcohol, the theaters will be similarly situated, and both
should be able to sustain their businesses into the future.

Chapter 10, Alcoholic Liquors, Section 102 also establishes the following criteria for
reviewing applications for theater liquor licenses:

(a) Selection criteria. In addition to the usual factors and criteria used by the city
commission for liquor license requests, including those listed in section 10-42,
the commission shall consider the following non-exclusive list of criteria to assist
in the determination of which of the existing establishment applicants, if any,
should be approved:

(1) The applicant's demonstrated ability to finance the proposed project.

(2) The applicant's track record with the city including responding to city
and/or citizen concerns.

(3) Whether the applicant has an adequate site plan to handle the proposed
liquor license activities.

(4) Whether the applicant has adequate health and sanitary facilities.

(5) The percentage of proceeds from the sale of tickets and food products
as compared to the sale of alcoholic beverages.

(6) Whether the applicant has outstanding obligations to the city (i.e.
property taxes paid, utilities paid, etc.).

(b) Maximum number of theater licenses. The city commission may approve a
maximum of two theater licenses each calendar year in addition to the existing
quota licenses otherwise permitted by state law.

(d) If any new transfers of licenses for theaters are to be considered, the city
commission shall set a schedule setting forth when all applicants must submit
their application and supporting documentation, when interviews may be
conducted and a timeframe within which a decision will be anticipated.

The applicant has advised that the applicant and its Landlord have been operating the
Birmingham Theater since 1976. The only additional financial commitment from the Theater
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is the cost of the Class C liquor license and alcohol inventory in the approximate amount of
$70,000. The source of these funds is from the operating income of the Theater.

The applicant has an outstanding track record of responding to both City and citizen
concerns both with regard to the Birmingham Theater and numerous other properties
owned throughout the City.

The applicant has demonstrated an adequate site plan and floor plan that will accommodate
the proposed service of liquor. The existing theater has adequate health and sanitary
facilities for the proposed use.

The applicant has indicated that approximately 5% of total sales will be from the sale of
alcoholic beverages, and approximately 95% of total sales will be from the sale of tickets
and food products.

The applicant does not currently have any outstanding obligations to the City.

In accordance with Chapter 10, section 102, the City Commission may approve a maximum
of two theater licenses each calendar year in addition to the existing quota licenses. The
City Commission must set a schedule for the review and consideration of applications for
theater licenses. The Birmingham Theater is the only existing theater in the City that is
qualified to apply for a theater liquor license under Chapter 10, Alcoholic Liquors due to its
location in the B4 zone district.

Design Review
The applicant is proposing no interior or exterior design changes to the building at this time.

Hours of operation for liquor sales will be seven days a week from 11:00 AM to 1:00 AM.
The enforcement of liquor sales and handling will be done by all of the employees. Every
employee of the Theater who deals with alcohol sales will be formally trained by “TIPS”.
This a program approved by the MLCC. Also, every person, regardless of their age, will be
carded when purchasing alcohol. The bar will be full service with beer, wine and mixed
drinks.

Downtown Birmingham 2016 Overlay District

The 2016 Birmingham Master Plan recommended a mix of retail, food services and
entertainment in Downtown Birmingham. The first floor theater use is consistent with the
recommendations contained in the 2016 Plan.

Approval Criteria

In accordance with Article 7, section 7.27 of the Zoning Ordinance, the proposed plans for
development must meet the following conditions:
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(1) The location, size and height of the building, walls and fences shall be such that there
is adequate landscaped open space so as to provide light, air and access to the persons
occupying the structure.

(2) The location, size and height of the building, walls and fences shall be such that there
will be no interference with adequate light, air and access to adjacent lands and
buildings.

(3) The location, size and height of the building, walls and fences shall be such that they
will not hinder the reasonable development of adjoining property not diminish the value
thereof.

(4) The site plan, and its relation to streets, driveways and sidewalks, shall be such as to
not interfere with or be hazardous to vehicular and pedestrian traffic.

(5) The proposed development will be compatible with other uses and buildings in the
neighborhood and will not be contrary to the spirit and purpose of this chapter.

(6) The location, shape and size of required landscaped open space is such as to provide
adequate open space for the benefit of the inhabitants of the building and the
surrounding neighborhood.

Approval Criteria for Special Land Use Permits

Article 07, section 7.34 of the Zoning Ordinance specifies the procedures and approval
criteria for Special Land Use Permits. Use approval, site plan approval, and design review
are the responsibilities of the City Commission. This section reads, in part:

Prior to its consideration of a special land use application (SLUP) for an initial permit or an
amendment to a permit, the City Commission shall refer the site plan and the design
to the Planning Board for its review and recommendation. After receiving the
recommendation, the City Commission shall review the site plan and design of
the buildings and uses proposed for the site described in the application of amendment.

The City Commission’s approval of any special land use application or amendment pursuant
to this section shall constitute approval of the site plan and design.

Suggested Action

Based on a review of the site plans submitted, the Planning Division recommends that the
Planning Board recommend APPROVAL to the City Commission of the applicant’s request for
Final Site Plan and a SLUP for 211 S. Old Woodward, Birmingham Theater.

Sample Motion Language

Based on a review of the site plans submitted, the Planning Division recommends that the

Planning Board recommend APPROVAL to the City Commission of the applicant’s request for
Final Site Plan and a SLUP for 211 S. Old Woodward, Birmingham Theater.




OR

Motion to recommend DENIAL of the Final Site Plan and SLUP to the City Commission for
211 S. Old Woodward, Birmingham Theater for the following reasons:

1.
2.

OR

Motion to POSTPONE the Final Site Plan and SLUP for 211 S. Old Woodward, Birmingham
Theater, pending receipt of the following:

1.
2.
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ADKISON, NEED, ALLEN, & RENTROP

PHILLIP G. ADKISON PROFESSIONAL LIMITED LIABILITY COMPANY

KELLY A. ALLEN

JESSICA A. HALLMARK KEVIN M. CHUDLER
GREGORY K. NEED 39572 Woodward, Suite 222 SARAH J. GABIS

G. HANS RENTROP Bloomfield Hills, Michigan 48304 LINDA S. MAYER
Telephone (248) 540-7400
Facsimile (248) 540-7401
www.ANAfirm.com

OF COUNSEL:

June 22, 2017

Via Electronic Mail

Jana Ecker, Planning Director
City of Birmingham

151 Martin St.

Birmingham, M1 48012

Re:  SLUP Application for the Birmingham Theater
Dear Ms. Ecker:

In addition to the information we have provided to the Planning Department, we are
providing responses to the relevant ordinances set forth below.

Chapter 10 Sec. 10-102. - Application for transfer of liquor license into the city for
theater purposes.

In addition to those items and conditions set forth in section 10-42, the application shall
set forth in detail its proposed project, including, but not limited to:

Q) Utilization of said liquor licenses and details on the number of quota liquor
licenses in escrow at the time of application.

RESPONSE: There are currently three Class C licenses in escrow in the City. The
licenses are listed below. None of these licenses are available to the Birmingham Theater.

1. BELLAR BIRMINGHAM VENTURES LLC (Attached to the building)
2. MONDIAL PROPERTIES Ill, L.L.C. (Transfer pending with the MLCC)
3. PEABODY'S OF BIRMINGHAM, INCORPORATED (Asking price is $750K)

2) Proposed and/or existing site plan of the property, building floor plan and an
operations floor plan.

RESPONSE: Provided.



Jana Ecker, Planning Director
June 22, 2017
Page 2 of 3

(3) An economic impact analysis.

RESPONSE: The economic impact of the Birmingham Theater having a liquor license
will be positive for the City. Specifically, the full service aspect of the oldest and most iconic
theater in town will allow the Birmingham Theater to thrive and to bring customers to the middle
of the downtown area to enjoy other retail and dining establishments.

(4) A copy of the special land use permit application and supporting documentation
submitted by the applicant.

RESPONSE: Provided.
(5) All documentation submitted to the LCC requesting the transfer.
RESPONSE: Attached.

(6) Full identification and history of the license holder(s) as it pertains to the license
proposed to be transferred, including all complaints filed with the state liquor control
commission (LCC) or actions taken by any municipality or the LCC to suspend, revoke or deny
the non-renewal of said license and all other documentation setting forth the detail of the
existing theater or proposed theater by the applicant, including the approximate dollar amount
of the investment to be made, number of jobs to be created, minimum of 150 seats and other
benefits to the city.

RESPONSE: Provided.

(7) Information detailing how the proposed operation will create or sustain the theaters
in the city.

RESPONSE: There are only two movie theaters in the City, Emagine and the
Birmingham Theater. By granting the SLUP to the Birmingham Theater, which would enable it
to serve alcohol, the theaters will be similarly situated, and should both be able to sustain their
businesses into the future.

(8) Such other items deemed necessary by city administration.
RESPONSE: No further information.

The Applicant is also providing responses to Chapter 10, Alcoholic Liquors, Section 102
which establishes the following criteria for reviewing applications for theater liquor licenses:

(a) Selection criteria. In addition to the usual factors and criteria used by the city
commission for liquor license requests, including those listed in section 10-42, the commission
shall consider the following non-exclusive list of criteria to assist in the determination of which
of the existing establishment applicants, if any, should be approved:



Jana Ecker, Planning Director
June 22, 2017
Page 3 of 3

(1) The applicant's demonstrated ability to finance the proposed project.

RESPONSE: The Applicant and its Landlord have been operating the Birmingham
Theater since 1976. The only additional financial commitment from the Theater is the cost of the
Class C liguor license and alcohol inventory in the approximate amount of $70,000. The source
of these funds is from the operating income of the Theater.

(2) The applicant's track record with the city including responding to city and/or citizen
concerns.

RESPONSE: Provided.

(3) Whether the applicant has an adequate site plan to handle the proposed liquor license
activities.

RESPONSE: Provided.
(4) Whether the applicant has adequate health and sanitary facilities.
RESPONSE: Provided.

(5) The percentage of proceeds from the sale of tickets and food products as compared to
the sale of alcoholic beverages.

RESPONSE: The ticket and food sales percentage vs. the alcohol sales percentage is
estimated to be 95% to 5%.

(6) Whether the applicant has outstanding obligations to the city (i.e. property taxes paid,
utilities paid, etc.).

RESPONSE: The City is obtaining this information from the Treasurer.
Please let us know if you require any further information.

Thank you for your great work on this.

Very truly yours,

NEED NTROP, PLLC
2/ /ﬁé
K/e-II/yA(f,Xen
Ikjf

m:\fuller, ted\birmingham theater\corres\2017-06-22 Itr to jecker re responses to ordinance for slup application.docx




Planning Board Minutes
June 28, 2017

SPECIAL LAND USE PERMIT ("SLUP") REVIEW
FINAL SITE PLAN AND DESIGN REVIEW

1. 211 S. Old Woodward Ave.

Birmingham Theater

Request for approval to serve alcoholic liquors in the existing theater
operating under a Class C Liquor License

Chairman Cline Clein took back the gavel at this time.

Ms. Ecker advised the subject site is located on the east side of S. Old Woodward Ave. just
south of Merrill. The parcel is zoned B-4, Business-Residential and D-4 in the Downtown
Overlay District. The applicant, Birmingham Teatro, LLC, is applying for a SLUP to operate
with a Class C Liquor License under the new ordinance allowing a movie theater to operate
with a liquor license. Birmingham Teatro is owned equally by Daniel Shaw and Nicholas
Lekas, who in addition to operating the theater, are also part owners of Birmingham
Theater, LLC, which is the sub-landlord for 211 S. Old Woodward.

Article 2, section 2.37 (B4) of the Zoning Ordinance requires that a theater seeking to
provide alcoholic beverage sales (on-premise consumption) shall obtain a SLUP and site
plan review. Accordingly, the applicant is required to obtain a recommendation from the
Planning Board on the Final Site Plan and Special Land Use Permit, and then obtain
approval from the City Commission for the Final Site Plan and SLUP.

The applicant has advised that the service of alcohol is required for the continued
operation of the Birmingham 8 Theater, given market trends and the need to compete with
the Emagine Palladium Theater, which also provides the service of alcohol to theater
patrons. Emagine and the Birmingham Theater are the only two movie theaters in the City.
Granting the SLUP to the Birmingham Theater will enable it to serve alcohol, the theaters
will be similarly situated, and both should be able to sustain their businesses into the
future.

The sale of alcohol will be a relatively small amount of the Birmingham Theater's business,
but they believe it will help them to provide a full service experience.

Design Review
The applicant is proposing no interior or exterior design changes to the building at this
time other than the service of alcohol primarily from the second-floor concession stand.

As the applicant was not present, the following motion was made:




Motion by Mr. Williams
Seconded by Mr. Share to postpone the SLUP and Final Site Plan And Design
Review for 211 S. Old Woodward Ave., Birmingham Theater, to July 12, 2017.

No one from the public wished to comment on the motion.

Motion carried, 6-1.

VOICE VOTE

Yeas: Williams, Clein, Koseck, Lazar, Share, Whipple-Boyce
Nays: Jeffares

Absent: Boyle




DRAFT Planning Board Minutes
July 12, 2017

OLD BUSINESS

1. 211 S. Old Woodward Ave.
Birmingham Theater
Request for approval of a Special Land Use Permit ("SLUP") and Final Site
Plan Review to serve alcoholic liquors in the existing theater operating
under a Class C Liquor License (postponed from the meeting of June 28, 2017)

Ms. Ecker advised the subject site is located on the east side of S. Old Woodward Ave. just south of
Merrill. The parcel is zoned B-4, Business-Residential and D-4 in the Downtown Overlay District.
The applicant, Birmingham Teatro, LLC, is applying for a SLUP to operate with a Class C Liquor
License under the new ordinance allowing a movie theater to operate with a liquor license.
Birmingham Teatro is owned equally by Daniel Shaw and Nicholas Lekas, who in addition to
operating the theater, are also part owners of Birmingham Theater, LLC, which is the sub-landlord
for 211 S. Old Woodward.

Ms. Ecker stated she had reviewed this application thoroughly at the last meeting. The board had a
few questions for the applicant who was not present for the last meeting.

Ms. Kelly Allen, Adkison, Need, Allen & Rentrop, LLC, appeared on behalf of the applicant,
Birmingham Teatro, LLC. She apologized for not being present at the last meeting.

She responded to questions from last time:
e Why they are requesting to serve liquor until 1 a.m.?
The answer is they will stop serving liquor an hour before the movies are over but in any
event, no later than 1 a.m.

e Can anyone come in and go upstairs to the little bar area?
Customers must purchase a ticket to enter the theater. To get upstairs they must provide a
ticket.

e The concession area has not changed except for new tile and paint. There will no longer be
popcorn there. There are four tables with chairs for people to sit. The idea is that patrons
can carry their beverage into the movie theater.

Ms. Whipple-Boyce received confirmation that liquor will only be served upstairs.

No one from the public wished to comment on this appeal at 7:38 p.m.

Motion by Mr. Williams

Seconded by Ms. Whipple-Boyce that based on a review of the site plans submitted, the
Planning Board recommends approval to the City Commission of the applicant's request
for Final Site Plan and a SLUP for 211 S. Old Woodward Ave., Birmingham Theater.

Motion carried, 7-0.




No one spoke from the public at 7:39 p.m.

VOICE VOTE
Yeas: Williams, Whipple-Boyce, Boyle, Clein, Jeffares, Lazar, Prasad

Nays: None
Absent: Koseck
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&Mﬂminghm _____ MEMORANDUM

A Walkable Community

Planning Division

DATE: July 17, 2017

TO: Joseph A. Valentine, City Manager

FROM: Jana L. Ecker, Planning Director

SUBJECT: Set a Public Hearing for a Brownfield Plan for 35975 Woodward

(vacant site, former gas station)

The State Brownfield Redevelopment Statute (Public Act 381 of 1996, as amended) allows the
City to approve a Brownfield Plan in order to help finance the cleanup of a contaminated site
through the use of Tax Increment Financing (TIF).

In March 2017, the owner of the above-captioned property submitted a draft Brownfield Plan
(“the Plan”) to the City in anticipation of the construction of a new two story commercial
development proposed for the site. The Brownfield Plan outlines numerous environmental
concerns on the site, including historical operations and contamination of the adjacent sites,
and contamination on the subject site. Extensive soil and groundwater contamination was
found, including the presence of various volatile organic compounds (VOCs), polyaromatic
hydrocarbons (PAHs), and metals at concentrations exceeding Part 201 Generic Residential
Criteria. The contamination of the soil and groundwater has been demonstrated to be pervasive
across the entire site, as shallow as 0.5 feet below ground surface and as deep as 13 feet
below ground surface.

City staff, the City Attorney and our environmental consultants at AKT Peerless reviewed the
draft Plan and requested additional information. The applicant submitted the requested details,
and on May 9, 2017, AKT Peerless completed their review and recommended approval (see
attached letter). The applicant is now requesting approval of the Brownfield Plan and the
future reimbursement of $826,210 in environmental costs in order to clean up the site to meet
the Michigan Department of Environmental Quality standards.

On June 27, 2017, the Brownfield Redevelopment Authority ("BRA”) met and reviewed the
applicant’s Brownfield Plan and the associated Reimbursement Agreement. After much
discussion regarding the history of contamination, previous property owners, and potential
liable parties, the BRA postponed the matter and requested that the applicant reach out to BP
(previous owner) and determine if they are willing to assist with the vapor intrusion and soil
removal costs.

41



On July 12, 2017, the BRA again met to discuss the proposed Brownfield Plan and associated
Reimbursement Agreement for 35975 Woodward. The applicant advised that they had
contacted BP, and had a letter from them indicating that they were not liable for assisting with
any environmental clean up costs. The BRA questioned BP potential liability, but after much
discussion voted to approve a maximum of $826,210 in environmental clean up costs, to be
reimbursed over a maximum of 10 years. Further, the agreement states that if relevant State
of Michigan agencies do not approve the School Taxes component of the Brownfield Plan
(estimated to be $247,243), then the City will not reimburse the developer for such amounts
from the local Taxes component. In this case, reimbursable eligible costs will not exceed
$580,570, and reimbursement from Local Taxes will not exceed $333,327.

Both the City’s legal counsel and the City’s environmental consultant have reviewed the
Brownfield Plan for 35975 Woodward, and all previously requested amendments have been
made by the applicant. A copy of the Brownfield Plan and the proposed Reimbursement
Agreement are attached for your review.

The Planning Division now requests that the City Commission set a public hearing date for
August 14, 2017 to consider approval of the revised Brownfield Plan as recommended by the
Brownfield Redevelopment Authority on July 12, 2017, as well as the associated Reimbursement
Agreement. Please find attached all relevant documents and the draft meeting minutes for your
review.

SUGGESTED ACTION:

To set a public hearing date of August 14, 2017 to consider the approval of the Brownfield Plan
and Reimbursement Agreement for 35975 Woodward.



RESOLUTION APPROVING THE BROWNFIELD PLAN FOR
35975 WOODWARD AVENUE

Whereas, the City of Birmingham has created a Brownfield Redevelopment Authority and
appointed members to serve on the Authority, pursuant to 1996 PA 381, and

Whereas, the Brownfield Redevelopment Authority is charged with the review of Brownfield
Plans for Brownfield projects in the City of Birmingham, and

Whereas, August, LLC, the owner and developer of 34977 Woodward, Suite 530, Birmingham,
Michigan, intends to develop a two story commercial building at 35975 Woodward, and has
determined that the subject property needs approximately $826,210 in environmental costs in
order to meet Michigan Department of Environmental Quality standards, and

Whereas, Soils and Materials Engineers, Inc. has prepared a Brownfield Plan for the site, dated
June 5, 2017, and

Whereas, the Brownfield Redevelopment Authority has reviewed the Brownfield Plan.
NOW THEREFORE BE IT RESOLVED THAT:

The Brownfield Redevelopment Authority approves the Brownfield Plan for 35975 Woodward
Avenue and requests the City Clerk to forward the Brownfield Plan and associated
Reimbursement Agreement to the Birmingham City Commission for its review and approval
pursuant to Act 381.

Ayes:
Nayes:
Abstain:




Brownfield Redevelopment Authority
MINUTES
City Commission Room of the Municipal Building
151 Martin Street, Birmingham, Michigan
Tuesday, June 27, 2017
8 a.m.

1. Chairperson Beth Gotthelf welcomed everyone and convened the meeting at 8
a.m.

Members Present: Chairperson Beth Gotthelf
Robert Runco
Dani Torcolacci

Member Absent: Wendy Zabriskie

Also Present: Daniel R. Cassidy, Vice President of SME
Troy Helmick, SME
Dan Wells, AKT Peerless Sr. Project Manager
Evan Yaldo, Architect with Saroki Architecture
Jamie Lee Turnbull, Owner's Representative for August LLC

Brett Stuntz, AKT Peerless Environmental Services, City Brownfield Consultant

Administration: Jana Ecker, Planning Director
Mark Gerber, Finance Director
Jeffrey Haynes, Beier Howlett, City Attorney
Carole Salutes, Recording Secretary
Joseph Valentine, City Manager

The chairperson advised that Wendy Zabriskie was not present because she has a conflict of
interest with the property at 35975 Woodward Ave. Also, Paul Robertson has resigned from the
authority to pursue other opportunities.

2. Approval of March 21, 2017 Minutes

Motion by Mr. Runco
Seconded by Ms. Torcolacci to approve the March 21, 2017 minutes as presented.

Voice
Vote: Yeas, 3
Nays, 0



Absent, 1
Motion carried, 3-0.
3. Brownfield Plan Application for 35975 Woodward Ave.:

Resolution approving the Brownfield Plan and associated Reimbursement
Agreement pertaining to the Brownfield Plan for 35975 Woodward Ave. (currently
vacant land) and requesting the City Clerk to forward the Brownfield Plan and
Reimbursement Agreement to the Birmingham City Commission for their review and
consideration.

Chairperson Gotthelf noted the purchase price of the property was reduced by $302,000
because of the environmental challenges.

Ms. Ecker stated that in March 2017, the owner of the above-captioned property submitted a
draft Brownfield Plan (“the Plan”) to the City in anticipation of the construction of a hew two-
story commercial development proposed for the site. The first floor will be commercial with
office above and a basement below with a reduced height for mechanical and storage. There is
a two-car private garage as well as a surface parking lot. The development has received
Preliminary and Final Site Plan approval from the Planning Board. Also, the Board of Zoning
Appeals ("BZA") has granted a variance for the rear yard setback.

Ms. Evan Yaldo with Saroki Architecture detailed some of the challenges associated with the
development which has roughly a 5,500 sq. ft. floor plate. All required parking is supported on-
site. The property was formerly a gas station and it is adjacent to a dry cleaners which is
currently operational. The site contains a significant amount of fill. Also there are challenges
with cross easements that have to be left open to maintain access for the dry cleaners. They
are using substantial quality materials along with a thoughtful design. Streetscape
improvements are proposed to enhance this site that has been vacant for quite some time. She
requested the authority's consideration for approval.

Mr. Dan Cassidy, SME, advised the variation in requested dollar amounts that appeared in the
documents was because the numbers were revised several times. The current eligible cost is
$580,570. The payback is 11 years.

Mr. Runco noticed the amounts for excavation, transportation, and disposal are very much in
line.

Chairperson Gotthelf said one thing this authority has always been cautious about is that there
is no double dipping. That means the applicant both gets a discount in the purchase price



because of contamination expenses, and then gets reimbursed for those same costs through
the Tax Increment Financing ("TIF").

Mr. Cassidy noted they are unable to recover the cost for non-environmental activities. The
cost for constructability challenges with the site is not reflected in the Brownfield Plan. Only
pure environmental costs are eligible in the City of Birmingham. So he doesn't believe there is a
double dipping occurring.

Ms. Jamie Rae Turnbull, Owner's Representative, advised there were negotiations based on the
complicated site and the environmental. The market price that has been paid for this site is
well within what they feel is reasonable. Therefore, she thinks the construction complications
and other items are not double dipping due to that.

Ms. Torcolacci asked for a summary of some of the items that were knocked off from the
original reimbursement request of $826,210. Mr. Cassidy replied the dollars/ton of soil
management costs based on actual bids were extremely high. That reduced the dollar amount
significantly. He believed they also reduced some of the groundwater management costs
because that number is lower. One of the decisions made during the planning process was to
locate the building as far away from the drycleaner and as far north as possible. They picked
the cleanest and safest portion of the site to try to bring down the costs. The footprint helps as
well, as it is not very large.

Ms. Torcolacci received clarification that the payback time shown on page 27 should be eleven
years rather than nine.

In response to the chairperson, Mr. Cassidy advised the taxable value of the property is
$672,700. They are projecting it will be $1.75 million at build-out. The investment dollar
amount is $5 million. Chairperson Gotthelf thought it would be interesting in some of the latest
projects to see the difference of what was estimated vs. what was actually assessed. Maybe
that information could be provided for the next meeting.

Another issue is to look at the prior use and the liable party. In this case, BP was the last owner
and some of the cost of remediation may be incurred by them. Mr. Cassidy recalled that all
Restrictive Covenants placed on the deed have been discharged with the exception of two land
use items: the restriction of property use to commercial and the prohibition on installing a
drinking water well.

Discussion brought out that from 1961 to 2000, BP owned the property. Chairperson Gotthelf
noted her experience with BP has been when they are the liable party they have stepped in and
covered the reasonable cost for remediation to the appropriate cleanup standard. Even when
they are several owners behind and then there were other uses they have paid for the



increased cost of transportation and the vapor barrier. They would not pay for the Baseline
Environmental Assessment ("BEA").

In response to Mr. Haynes, Mr. Cassidy stated there aren't any costs they are asking
reimbursement for that would be costs of closure if the site were closed. They are just asking
for recovery of the cost to excavate, transport and haul contaminated soil. The installation of
the vapor barrier is necessitated by the development itself and is not going to contribute to
closure. The BEA items are all related to liability management for the current owner. The Due
Care Assessments only benefit the new owner. Groundwater management is only driven by the
decisions during construction. None of the items will benefit the liable party.

Chairperson Gotthelf summarized they are talking about $20,000 for the vapor intrusion, and
$151,000 for the soils. She thought it would be worth reaching out to BP this week to discuss
their ability to assist with those costs. She committed to make the phone call to BP with SME in
order to get started. Mr. Runco advised there may be reason for SME to investigate further
whether the tonnage number might go up.

Ms. Jamie Rae Turnbull announced the timing is critical for them. It was agreed to set
Wednesday, July 12 at 8 a.m. for the next meeting.



DRAFT Brownfield Minutes
July 12, 2017

Not yet available.



BROWNEFIELD REIMBURSEMENT AGREEMENT

THIS AGREEMENT (the “Agreement”) dated , Is entered into

between the CITY OF BIRMINGHAM (“City”) and the CITY OF BIRMINGHAM
BROWNFIELD REDEVELOPMENT AUTHORITY (the “Authority”), an authority
established pursuant to Act 381 of Public Acts of 1996, as amended (“Act 381”), whose addresses
are 151 Martin Street, Birmingham, Michigan 48009; and AUGUST, LLC (the “Developer”), a
Michigan limited liability company, whose address is34977 Woodward Ave, Ste 530,
Birmingham, Michigan 48009.

Recitals

A. In accordance with Act 381, the Authority has adopted a Brownfield Plan for35975
Woodward Avenue, Birmingham, Michigan, that the City Commission of the City has approved
(the “Brownfield Plan™).

B. The Developer owns property in the City located at35975 Woodward Avenue,
Birmingham, Michigan (the “Property”), which is described on the attached Exhibit A. The
Property is included in the Brownfield Plan as an eligible Property because it is a Facility due to
the presence of hazardous substances on the Property as described in the Brownfield Plan.

C. The Developer plans to redevelop the Property by constructing a two-story office
building, including a basement, and associated surface parking (the “Improvements”). The
Improvements are intended to create temporary construction jobs and new full time jobs, increase
the tax base of the City, and otherwise enhance the economic vitality and quality of life of the

City.



D. Act 381, as amended, authorizes the Authority to reimburse a developer for the
costs of Eligible Activities on Eligible Property using Tax Increment Revenues generated by the
redevelopment of the property.

E. To make the Improvements on the Property, the Developer may incur costs to
conduct Eligible Activities—including Baseline Environmental Assessment Activities, Due Care
Activities, Additional Response Activities, and the reasonable costs to prepare the Brownfield
Plan—each of which may require the services of contractors, engineers, environmental
consultants, and other professionals (the “Eligible Costs”). The Developer estimates the Eligible
Costs, including contingencies, to be approximately $826,210.

F. The Brownfield Plan authorizes the use of Tax Increment Revenues that are
generated by Local Taxes and School Taxes imposed on the Property to reimburse the Developer
for Eligible Costs.

G. The parties are entering into this Agreement to establish the procedure for
reimbursing the Eligible Costs and using Tax Increment Revenues in accordance with Act 381,
as amended, and the Brownfield Plan.

Accordingly, the parties agree with each other as follows:

1. The Brownfield Plan. The Brownfield Plan is attached as Exhibit B and

incorporated in this Agreement. To the extent provisions of the Brownfield Plan conflict with this
Agreement, this Agreement controls. To the extent provisions of the Brownfield Plan or this
Agreement conflict with Act 381, as amended, Act 381 controls.

2. Term of Agreement. In accordance with the Brownfield Plan, the Authority will

capture the Tax Increment Revenues generated by the Improvements on the Property to reimburse

the Eligible Costs until the earlier of the date that all the Eligible Costs are fully reimbursed under



this Agreement or ten years after the date the Authority begins to capture Tax Increment Revenues
under the Brownfield Plan.

3. Eligible Activities. The Authority will reimburse the Developer for Eligible Costs

identified in the Brownfield Plan that were incurred before the Birmingham City Commission
approves the Brownfield Plan if permitted under Act 381, as amended. The Developer must
diligently pursue completion of the Eligible Activities set forth in the Brownfield Plan.

4, Reimbursement Source. During the term of this Agreement, the Authority will

capture the Tax Increment Revenues generated by the Improvements from Local Taxes and School
Taxes imposed on the Property and any personal property located on the Property and use those
Tax Increment Revenues to reimburse the Eligible Costs (including interest) in accordance with
the Brownfield Plan and this Agreement.

5. Limitations on Reimbursement. The Authority will reimburse Eligible Costs up to

but not exceeding the line item costs described in the Brownfield Plan, plus a maximum of 15%
contingency for each line item. If relevant State of Michigan agencies do not approve the School
Taxes component of the Brownfield Plan, estimated to be $247,243, the Brownfield Authority will
not reimburse the developer for such amounts from the local Taxes component. Reimbursable
Eligible Costs will not exceed $580,570. Reimbursement from Local Taxes will not exceed
$333,327.

6. Reimbursement Process. (a) On a quarterly basis, the Developer may submit to

the Authority a request for cost reimbursement for the Eligible Costs the Developer incurred during
the prior period. This request will be in the form attached as Exhibit C (“Petition”). The Petition
will identify whether the Eligible Activities are: (1) Baseline Environmental Assessment

Activities; (2) Due Care Activities; (3) Additional Response Activities; or (4) the reasonable costs



to prepare the Brownfield Plan. The Petition must describe each activity claimed as an Eligible
Activity and the associated costs of that activity. Documentation of the costs incurred must be
included with the Petition, including proof of payment and detailed invoices for the costs incurred
sufficient to determine whether the costs incurred were for Eligible Activities. The Petition must
be signed by an authorized representative of Developer.

(b) The Authority will review a Petition within 60 days after receiving the Petition. The
Developer will cooperate with the Authority by providing information and documentation to
supplement the Petition as requested by, and as deemed reasonable and necessary by, the
Authority. Within such 60 days, the Authority will identify in writing to Developer (i) all costs
approved for reimbursement, and (ii) any costs deemed ineligible for reimbursement and the basis
for the determination. The Developer then has 45 days to provide supplemental information or
documents to support of any costs deemed ineligible by the Authority. Within 30 days after the
Developer provides the supplemental information or documents, the Authority will decide on the
eligibility of the disputed cost and inform the Developer in writing of its decision. The Developer
may appeal the Authority’s decision pursuant to law.

(c) Twice a year, after the summer and winter taxes are collected on the Property, the
Authority will capture the Tax Increment Revenues in accordance with the Brownfield Plan and
will use those Tax Increment Revenues to reimburse the Developer for approved Eligible Costs
(including accrued interest). The Authority is not obligated to reimburse the Developer for any
approved Eligible Costs during any period of time that the Developer is delinquent in the payment
of real or personal property taxes imposed on the Property or delinquent in the payment to the City

for administrative, legal, or other costs invoiced to the Developer.



(d) If there are insufficient funds available from Tax Increment Revenues captured
under subparagraph (c) at any time to pay all the Developer’s unreimbursed Eligible Costs and
accrued interest, the Authority is not required to reimburse the Developer from any other source.
The Authority will, however, make additional payments toward the Developer’s remaining
unreimbursed Eligible Costs and accrued interest in accordance with this Agreement as Tax
Increment Revenues become available under subparagraph (c).

(e) Subject to Section 5(d), payment of Eligible Costs to the Developer is not
conditioned on the completion of any of the Improvements at any time or in any sequence so long
as Developer is in compliance with its obligations and duties under this Agreement.

()] The Authority will reimburse the Developer for Eligible Costs as follows:

Check shall be payable to: August, LLC
Delivered to the following address: 34977 Woodward Ave, Ste 530
Birmingham MI 48009
Attn: Diane Wells
By certified mail.

(0) Developer may assign its payments to any person by providing 45 days’ prior notice
to the Authority of such assignment. Any such assignment does not discharge or release Developer
from any of its obligations and duties under this Agreement.

7. Information. The Developer will provide to the Authority any information the
Authority considers necessary to fulfill any reporting obligation to the State of Michigan under Act

381, as amended.

8. Legislative Authorization. This Agreement is governed by and subject to the

restrictions set forth in Act 381, as amended. If legislation is enacted in the future that alters or
affects the terms of this Agreement, including, but not limited to, the amount of Tax Increment

Revenues subject to capture or the definition of Eligible Property or Eligible Activity, then the



Developer’s rights and the Authority’s obligations under this Agreement may be modified
accordingly by agreement of the parties.

9. Freedom of Information Act. All Petitions and documentation submitted by

Developer are open to the public under the Freedom of Information Act, 1976 PA 442, as amended,
MCL 15.231 et seq. The Developer will not bring any claim of trade secrets or other privilege or
exception to the Freedom of Information Act related to such Petitions and documentation.

10. Plan Modification. The Brownfield Plan may be modified to the extent allowed

under Act 381, as amended, by mutual agreement of the parties.

11.  Notices. All notices shall be given by registered or certified mail addressed to the
parties at their respective addresses as shown above. Either party may change the address by
written notice sent by registered or certified mail to the other party.

12.  Assignment. The interest of any party under this Agreement shall not be assignable
without the other party’s written consent, which shall not be unreasonably withheld, except that
the Developer may assign this Agreement for purposes of securing financing for the Improvements
without the prior consent of the Authority.

13. Entire Agreement; Amendment. This Agreement constitutes the entire agreement

between the parties. No other agreements, written, oral, express or implied, have been made or
entered into by the parties concerning the subject matter of this Agreement. This Agreement may
be modified or amended only by subsequent written agreement executed by all of the parties. This
Agreement has been the subject of negotiations between the parties and may not be construed

against any party as drafter.



14, Non-waiver. No delay or failure by either party to exercise any right under this
Agreement, and no partial or single exercise of that right, will constitute a waiver of that or any
other right, unless otherwise expressly provided in this Agreement.

15. Headings. Headings in this Agreement are for convenience only and may not be
used to interpret or construe its provisions.

16.  Governing Law. This Agreement is to be construed in accordance with and

governed by the laws of the State of Michigan.

17. Counterparts. This Agreement may be executed in two or more counterparts, each
of which shall be deemed an original but all of which together constitute one and the same
instrument.

18. Binding Effect. The provisions of this Agreement are binding upon and inure to
the benefit of each of the parties and their respective heirs, legal representatives, successors, and
assigns.

19. Definitions. Unless otherwise defined in this Agreement, the following terms have
the definitions given to them by Act 381, as amended:

@) “Additional Response Activities” is defined by Section 2(a) of Act 381,

(b) “Baseline Environmental Assessment” is defined by Section 2(c) of Act 381,
(©) “Baseline Environmental Assessment Activities” is defined by Section 2(d) of Act
381;

d) “Brownfield Plan” is defined by Section 2(g) of Act 381;
(e “Due Care Activities” is defined by Section 2(I) of Act 381;
()] “Eligible Activities” is defined by Section 2(n) of Act 381,

(9) “Eligible Property” is defined by Section 2(0) of Act 381,



(h) “Facility” is defined by Section 2(q) of Act 381;

M “Local Taxes” is defined by Section 2(y) of Act 381;

() “School Taxes” means “taxes levied for school operating purposes” as defined by

Section 2(kk) of Act 381;

(K) “Tax Increment Revenues” is defined by Section 2(ii) of Act 381,
Subject to Section 1, if these definitions are amended during the term of this Agreement, the
defined terms shall be construed to the fullest extent possible to conform to the provisions of this
Agreement.

The parties have executed this Agreement of the dates set forth below.

CITY OF BIRMINGHAM

By:

Title:

By:

Title:

Date:

CITY OF BIRMINGHAM BROWNFIELD
REDEVELOPMENT AUTHORITY

By:

Title:

Date:




AUGUST, LLC

By:

Title:

Date:




Exhibit A

Property Description

Land situated in the City of Birmingham, County of Oakland, State of Michigan, and
described as follows:

Part of the Northwest 1/4 of Section 25, Town 2 North, Range 10 East, City of
Birmingham, Oakland County, Michigan, described as: Beginning at a point in the
Westerly line of Hunter Boulevard (200.00 feet wide), said point located North 88
degrees 16 minutes 00 seconds West, 659.12 feet and North 49 degrees 21 minutes
00 seconds West, 120.93 feet from the Center of said Section 25; thence North 49
degrees 21 minutes 00 seconds West, along the Westerly line of said Hunter
Boulevard, 200.00 feet to the Southerly line of Oak Street (60.00 feet wide); thence
South 40 degrees 39 minutes 00 seconds West, along said Southerly line, 171.16
feet; thence South 22 degrees 50 minutes 00 seconds East, 49.17 feet; thence North
40 degrees 39 minutes 00 seconds East, 77.11 feet; thence North 85 degrees 39
minutes 00 seconds East, 22.63 feet; thence South 49 degrees 21 minutes 00
seconds East, 113.19 feet; thence South 88 degrees 16 minutes 00 seconds East,
34.45 feet; thence North 40 degrees 39 minutes 00 seconds East, 78.36 feet to the
Point of Beginning.

Tax Parcel Number(s): 08-19-25-179-001



Exhibit B

Brownfield Plan



Exhibit C

Brownfield Request for Cost Reimbursement

For Eligible Activities

Date:

Listed below are total costs expended for each eligible activity category for the expenses being
submitted with this request. Attached is evidence of each cost item, including proof of payment

and detailed invoices.

Eligible Activity Category Total Cost
1. Phase I/Phase 1I/BEA
2 Due Care Activities
3. Additional Response Activities
4 Brownfield Plan preparation
Total Cost Reimbursement Request

I certify that the information submitted on and with this Request for Cost Reimbursement is
accurate and is an eligible cost described in the Brownfield Plan for this project approved by

the City Council of the City of Birmingham.

Developer:

Signature:

Title:

Address:




I AKT PEERLESS Grand Razp?cil:nll:i;\wl\i/g’as:,izeggg
T (616) 608-0229
www.aktpeerless.com

May 9, 2017

Jana Ecker

Planning Director

City of Birmingham

151 Martin Street

P.O. Box 3001

Birmingham, Michigan, 48012

Subject: Brownfield Plan Application for 35975 Woodward Avenue

Dear Ms. Ecker,

We have reviewed the Brownfield Plan Application for a proposed redevelopment of 35975 Woodward
Avenue and the applicant has satisfactorily answered the questions presented on the application. We
reviewed the environmental data collected on the site and we concur that the proposed eligible
activities proposed are reasonable in cost and will sufficiently alleviate Brownfield conditions on the site
to permit redevelopment.

If you have any questions please call me at (616) 608-0229.

Sincerely,

Z

Dan Wells
Senior Project Manager
AKT Peerless

a better environment for your business.


http://www.aktpeerless.com/

BROWNFIELD PLAN FOR:

35975 Woodward Avenue, Birmingham, Michigan

Birmingham Brownfield Redevelopment Authority
151 Martin Street, PO Box 3001

Birmingham, Michigan 48012

Contact: Ms. Jana Ecker (248) 530-1841

Prepared with the assistance of:
SME
June 5, 2017

D SME
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. INTRODUCTION

A. PLAN PURPOSE

The purpose of this Brownfield Plan (the Plan), to be implemented by the Birmingham Brownfield
Redevelopment Authority (Authority; BBRA), is to satisfy the requirements of Act 381 for including the
eligible property described below, designated as 35975 Woodward Avenue, Birmingham, Michigan (the
“Property”), in a Brownfield Plan. The Property consists of one parcel of land that is a “facility” as defined
by Part 201 of Michigan’s Natural Resources and Environmental Protection Act (1994 P.A. 451, as
amended). The Property is located within the boundaries of the City of Birmingham.

This Plan allows the BBRA to use tax increment revenue to reimburse the developer, August, LLC
(August), for the costs of eligible activities required to prepare the Property for safe redevelopment and
reuse (see Section Ill). Given the nature of the expenses proposed, the capture of tax increment
generated by August’s proposed redevelopment is necessary to ensure the economic viability of the
redevelopment.

B. PROPERTY DESCRIPTION

The Property consists of one parcel of land occupying 0.538 acres of land at the southwest corner of
Woodward Avenue and Oak Street in the City of Birmingham. The parcel identification number is 19-25-
179-001 and the property address 35975 Woodward Avenue, Birmingham, Michigan. Additional property
description information is provided in Section Il (G).

C. BASIS OF ELIGIBILITY

The Property is eligible for inclusion in this Brownfield Plan in accordance with MCL 125.2652(n) because
the Property is a “facility” as defined by 1994 P.A. 451, as amended. The BBRA, duly established by
resolution of the Birmingham City Commission, pursuant to the Brownfield Redevelopment Financing Act,
Michigan Public Act 381 of 1996, MCLA 125.2651 et. seq., as amended (Act 381), is authorized to
exercise its powers within the limits of the City of Birmingham.

D. PROJECT DESCRIPTION

The Property was originally developed as an automotive filling and repair service station in 1962.
Gasoline sales continued until 2003 when the Property was sold, although automobile repair operations
continued until at least 2007. Previous environmental reports indicate the historical installation and
removal of underground storage tanks (USTs) on the Property beginning in 1962. In 2003, remaining
USTs were reportedly emptied and were later removed in 2007. All structures were demolished by 2015.
In its current state, the Property is developed with a paved surface parking lot. A restrictive covenant was
placed on the property on February 23, 1998, Liber 18211 (1998 RC). However, the 1998 RC was
addressed as satisfied and officially discharged on October 8, 2007. A Quit Claim Deed dated May 19,
2005 stipulated below grade construction should be restricted on the site. This restriction was officially
discharged in a document titled, “Modification and Discharge of Certain Terms and Conditions and
Ratification of Remaining Terms and Conditions” dated October 8, 2007. A copy of the documents
discharging the 1998 Restrictive Covenant and the below grade construction restriction are attached.
The documents rescinding the 1998 Restrictive Covenant and the restriction from below grade
constriction are attached in Appendix A.

Subsurface investigations on the Property have evaluated the condition of soil and groundwater on the
Property. Various volatile organic compounds (VOCSs), polyaromatic hydrocarbons (PAHS), and metals
were measured in soil and groundwater at concentrations exceeding Part 201 Generic Residential
Criteria. The contamination to soil has been demonstrated to be pervasive across the entire site, as
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shallow as 0.5 feet below ground surface (bgs) and as deep as 13 feet bgs. Due to the extent and level
of contamination in the soil across the site, no soil is suitable for reuse on site and must be disposed of at
a Type Il landfill. Contamination to groundwater was also demonstrated to be pervasive across the site in
concentrations that will require on-site treatment followed by discharge to the sewer system. The
presence of contaminated soil and groundwater presents costly and logistical challenges for
redevelopment including the need for proper soil and groundwater management and installation of
engineering control to prevent unacceptable human exposure to site contaminants.

August intends to redevelop the property with an 11,000 square-foot, two-story office building with a
basement and associated surface parking. The building will be located on the northern corner of the
Property, adjacent to the intersection of Oak Street and Woodward Avenue. Each floor will be
approximately 5,500 square feet. The surface parking lot is designed to accommodate 30 cars including
two handicapped parking spaces. Ingress and egress from the parking area will be available off
Woodward Avenue and Oak Street. The office spaces will be leased to up to three tenants. Upon
approval of the BBRA, August intends to begin construction in Summer of 2017. Construction is
expected to be completed within 12 months. Conceptual design drawings for the project are provided in
Appendix B.

Aside from the known contamination on the Property, the location is ideal for redevelopment. The
Property is located at the northern gateway to downtown Birmingham and once redeveloped will provide
an attractive entrance for the City. Until now, the Property has been left as a vacant and underutilized
eyesore. Previous redevelopment have been planned; however, they were ultimately unsuccessful,
largely due to the exorbitant upfront cost associated with the subsurface soil conditions. In addition to the
aesthetic benefits, the redeveloped property will generate increased tax base. The anticipated
investment for the project is approximately $5 million. This project is expected to create 50+ temporary
construction jobs, including two full time construction management personnel. This project is not
expected to create any new, full-time positions directly related to day-to-day operations of the office
building. However, the creation of the new office space may offer the opportunity for future tenants to
expand their businesses and hire more staff. At this point in time, the future tenants are unknown and
therefore we are unable to accurately quantify the number of new, full-time permanent jobs they may
generate.

Il.  GENERAL DEFINITIONS AS USED IN THIS PLAN

All words or phrases not defined herein shall have the same meaning as such words and phrases
included in Act 381.

lll. BROWNFIELD PLAN

A. DESCRIPTION OF COSTS TO BE PAID WITH TAX INCREMENT REVENUES
AND SUMMARY OF ELIGIBLE ACTIVITIES

August requests reimbursement for the costs of eligible department specific (MDEQ) activities necessary
to prepare the Property for redevelopment. The costs of eligible activities included in, and authorized by,
this Plan, will be reimbursed with incremental local and school operating tax revenues generated by the
Property after redevelopment and captured by the BBRA. Tax revenues captured will be subject to any
limitations and conditions described in this Plan, approvals of the Michigan Department of Environmental
Quality (MDEQ) for school operating tax capture, and the terms of a Reimbursement Agreement between
August and the Authority (the “Reimbursement Agreement”). Administrative expenses of the BBRA will
not be reimbursed through capture of incremental taxes. No personal property taxes are projected to be
captured by this Plan.
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The estimated total cost of activities eligible for reimbursement from tax increment revenues is $580,570.
The eligible activities are summarized in Table 1 in Appendix C. The individual costs activities eligible for
reimbursement are estimated and may increase or decrease, depending on the nature and extent of
unknown conditions encountered. No costs of eligible activities will be qualified for reimbursement except
to the extent permitted in accordance with the terms and conditions of the Reimbursement Agreement
and Section 2 of Act 381 of 1994, as amended (MCL 125.2652). The Reimbursement Agreement and
this Plan will dictate the total cost of eligible activities subject to reimbursement. As long as the total cost
limit described in this Plan is not exceeded, line item categories and costs of eligible activities may be
adjusted without Plan amendment after the date of this Plan, to the extent the adjustments do not violate
the terms of Act 381.

B. ESTIMATE OF CAPTURED TAXABLE VALUE AND TAX INCREMENT
REVENUES

The estimated 2016 taxable value of the Property is $672,700, which is the initial taxable value for this
Plan. This value was obtained from the City of Birmingham’s Online Assessor’s Office database. The
anticipated taxable value at project completion is estimated to be $1,750,000 based on 35% of the
proposed development costs. For planning purposes, the taxable value for tax year 2018 is assumed to
be 50% with the full taxable value appearing in tax year 2019. The actual taxable value will be
determined by the City Assessor.

The BBRA will capture 100% of the incremental local tax revenues generated from the Property to
reimburse August for the costs of eligible activities under this Plan in accordance with the Reimbursement
Agreement. The BBRA will capture 100% of the incremental school operating tax revenues generated
from real property to reimburse the costs of eligible department specific (MDEQ) activities pursuant to a
work plan approved by the MDEQ. Estimated taxable values, tax increment revenues to be captured,
impacts on taxing jurisdictions, and eligible activities reimbursement cash flows are presented in Table 2
(Appendix D). The actual annual incremental taxable value and captured tax increment revenue will be
determined by the City of Birmingham. The actual increased taxable value of the land and all future
taxable improvements on the Property may vary.

It is the intent of this Plan to provide for the proportional capture of all eligible tax increments in whatever
amounts and in whatever years they become available until all eligible costs described in the Plan are
paid or 30 years, whichever is shorter. It is estimated that all eligible costs will be reimbursed within nine
(9) years. If the MDEQ elects not to participate in this Project, the portion of capture related to their
proportionate share will be assumed by, made whole by, and become the responsibility of the other taxing
entities to the extent allowed by Act 381.

C. METHOD OF FINANCING PLAN COSTS AND DESCRIPTION OF ADVANCES
BY THE MUNICIPALITY

August is ultimately responsible for financing the costs of eligible activities included in this Plan. Neither
the BBRA nor the City of Birmingham will advance any funds to finance the eligible activities. All Plan
financing commitments and activities and cost reimbursements authorized under this Plan shall be
governed by the Reimbursement Agreement. The inclusion of eligible activities and estimates of costs to
be reimbursed in this Plan is intended to authorize the BBRA to fund such reimbursements. The amount
and source of any tax increment revenues that will be used for purposes authorized by this Plan, and the
terms and conditions for such use and upon any reimbursement of the expenses permitted by the Plan,
will be provided solely under the Reimbursement Agreement.

Reimbursements under the Reimbursement Agreement shall not exceed the cost of eligible activities and
reimbursement limits described in this Plan, unless it is further amended.
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D. MAXIMUM AMOUNT OF NOTE OR BONDED INDEBTEDNESS

Not applicable.

E. DURATION OF BROWNFIELD PLAN

The duration of this Brownfield Plan for the Property shall not exceed the shorter of the following:
reimbursement of all eligible costs, cumulatively not to exceed $580,570, or 30 years tax capture after the
first year of tax capture under this Plan. The date for beginning tax capture shall be 2018, unless
otherwise amended by the BBRA. Itis anticipated that the eligible expenses should be fully reimbursed
within 11 years, at which point the full increment will be available to the municipality and the State for use.

F. ESTIMATED IMPACT OF TAX INCREMENT FINANCING ON REVENUES OF
TAXING JURISDICTIONS

Incremental local and state tax revenues generated by the project will be captured by the BBRA until all
incurred eligible brownfield redevelopment costs are reimbursed. The tax revenue available for capture
by the BBRA will be split between local and state sources, with approximately 57% being reimbursed with
local tax revenues and approximately 43% being reimbursed with state tax revenues, based on the 2016
millage rates obtained from the City of Birmingham Treasurer’s Office. The impact of the BBRA
incremental tax capture on local taxing authorities is presented in Table 2 (Appendix D).

G. LEGAL DESCRIPTION, PROPERTY MAP, PROPERTY CHARACTERISTICS AND
PERSONAL PROPERTY

The property consists of single, approximately 0.538-acre parcel with a current address of 35975
Woodward Avenue, Birmingham, Michigan. A legal description and an ALTA survey of the Property are
included in Appendix E.

H. ESTIMATES OF RESIDENTS AND DISPLACEMENT OF FAMILIES

No occupied residences are involved in the redevelopment, no persons reside at the Property, and no
families or individuals will be displaced as a result of this development. Therefore, a demographic survey
and information regarding housing in the community are not applicable and are not needed for this Plan.

. PLAN FOR RELOCATION OF DISPLACED PERSONS

No persons will be displaced as a result of this development; therefore, a Plan for relocation of displaced
persons is not applicable and is not needed for this Plan.

J PROVISIONS FOR RELOCATION COSTS

No persons will be displaced as result of this development and no relocation costs will be incurred;
therefore, provision for relocation costs is not applicable and is not needed for this Plan.

K. STRATEGY FOR COMPLIANCE WITH MICHIGAN'S RELOCATION
ASSISTANCE LAW

No persons will be displaced as result of this development; therefore, no relocation assistance strategy is
needed for this Plan.
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L. DESCRIPTION OF THE PROPOSED USE OF LOCAL BROWNFIELD
REVOLVING FUND (LBRF)

The BBRA has decided not to capture incremental revenues for their LBRF for this Plan.

M.  OTHER MATERIAL THAT THE AUTHORITY OR GOVERNING BODY
CONSIDERS PERTINENT

There is no other material that the BBRA or governing body considers pertinent.
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ELIGIBLE ACTIVITIES
35975 WOODWARD AVENUE REDEVELOPMENT
BIRMINGHAM, MICHIGAN
SME Project No: 075099.01
6/5/2017

ELIGIBLE ACTIVITIES

TIF SOURCES
TASK/ACTIVITY COST ITEM BROWNFIELD GREENFIELD UNITS QUANTITY (Extra cos?jion\:{l’;‘gglazectoosptesence of GREENFIELD COST . . (EI;LC\SA:E::_EIIEdCcOoitT
UNIT COST UNIT COST contamination) (Development costs for a non-contaminated site) Greenfield cost) Local State
DEPARTMENT SPECIFIC (MDEQ) ACTIVITIES
Phase | Environmental Site Assessment Phase | ESA for All Appropriate Inquiry $2,800 $0 ea. 1 $2,800 $0 $2,800 $1,608 $1,192
Phase Il Environmental Site Assessment Phase Il ESA $10,000 $0 ea. 1 $10,000 $0 $10,000 $5,741 $4,259
Baseline Environmental Assessment BEA report $3,000 $0 ea. 1 $3,000 $0 $3,000 $1,722 $1,278
BEA Activities Subtotal: $15,800 $9,071 $6,729
Documentation of Due Care Compliance ;:rf:fgggtz::;i ;irg ;g:_’;';”:treugggs)mema"':’”' in accordance with Part 201 (two $3,500 $0 ea. 2 $7,000 $0 $7,000 $4,019 $2,981
Site Specific Health and Safety Plan Health and Safety Plan for consultants and contractors $3,000 $0 ea. 1 $3,000 $0 $3,000 $1,722 $1,278
B e o e s e s e oo | s | e | S
Due Care Response Activity Planning and Management $30,000 $17,224 $12,776
Third party protection barrier from contamination during construction $8 $0 If. 1,000 $8,000 $0
On-site remediation excavation observation and equipment $1,200 $0 days 10 $12,000 $0
Disposal characterization sampling and analysis $3,000 $0 ea. 1 $3,000 $0
Excavation of contaminated soil (Basement excavation dimensions: 110' x 50" x 15',
basement egress ramp and sloped earth rention along west wall and south wall for $10 $3 tons 7,400 $74,000 $22,200
Soil Management approximately 145 feet, surface cut, and utility installation trenching) $151,000 $86,695 $64,305
Transport of contaminated fill/soil to a Type Il landfill $8 $5 tons 7,400 $59,200 $37,000
Disposal of contaminated fill/soil to a Type Il landfill $10 $0 tons 7,400 $74,000 $0
Groundwater disposal characterization sampling $5,000 $5,000 ea. 4 $20,000 $0
Groundwater Management Dewatering of contaminated groundwater $0.08 $0.08 gal. 1,000,000 $80,000 $0 $180,000 $103,345 $76,655
On-site treatment of waste water $40,000 $0 ea. 2 $80,000 $0
Prevent Exacerbation of Contaminated Soil Excavation equipment decontamination and waste water handling $20,000 $0 ea. 1 $20,000 $0 $20,000 $11,483 $8,517
Design and engineering costs of Vapor Intrusion Mitigation System (VI System) $20,000 $0 ea. 1 $20,000 $0
Chemical Vapor Mitigation Controls Installation of VI System $40,000 $0 ea 1 $40,000 %0 $70,000 $40,190 $29,810
Monitoring of VI System installation and quality control testing of vapor mitigation system $10,000 $0 ea. 1 $10,000 $0
Brownfield Site Management Ig;rg:ﬁ:i'::"ta' Financing (TIF) cost tracking and BBRA/MDEQ consulting and $15,000 $0 ea. 1 $15,000 $0 $15,000 $8,612 $6,388
Abandon Existing Monitoring Wells Decommission any exisiting monitoring wells $10,000 $10,000 ea. 1 $10,000 $10,000 $0 $0 $0
Due Care Activities Subtotal: $476,000 $273,290 $202,710
Environmental Activities Subtotal: $491,800 $282,361 $209,439
Environmental Activities Contingency $491,800 $0 ea. 0.15 $73,770 $0 $73,770 $42,354 $31,416
Environmental Activities Total: $565,570 $324,715 $240,855
Brownfield Plans
Preparation and review of Brownfield Plan and Act 381 Work Plan Brownfield Plan %5000 %0 e ! %5000 %0 %5000 $2871 $2129
Act 381 Work Plan $10,000 $0 ea. 1 $10,000 $0 $10,000 $5,741 $4,259
Brownfield Plans Subtotal: $15,000 $8,612 $6,388

AL ELIGIBLE COSTS: $333,327 $247,243

Notes:

1.The contingency amount is equal to 15% of the eligible costs; brownfield work plan costs are excluded.
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TAX INCREMENT

2018 (Y1)

2019 (Y2)

TAX CAPTURE + REIMBURSEMENT SCHEDULE
35975 WOODWARD AVENUE REDEVELOPMENT
BIRMINGHAM, MICHIGAN
SME Project No: 075099.01
6/5/2017

2020 (Y3) 2021 (Y4) 2022 (Y5)

2023 (Y6)

2024 (Y7)

2025 (Y8)

2026 (Y9)

2027 (Y10)

2028 (Y11)

TOTALS

YEARLY TAX CAPTURE
State Taxes - Millages

Initial Taxable Value $ 672,700
Taxable Value after Improvement(l) $ 875,000 $ 1,750,000 $ 1,767,500 $ 1,785,175 $ 1,803,027 $ 1,821,057 $ 1,839,268 $ 1,857,661 $ 1,876,238 $ 1,895,000 $ 1,913,950
Total Capturable Taxable Value $ 202,300 $ 1,077,300 $ 1,094,800 $ 1,112,475 $ 1,130,327 $ 1,148,357 $ 1,166,568 $ 1,184,961 $ 1,203,538 $ 1,222,300 $ 1,241,250

Available Tax Capture by BRA (Local + State Millages)

57%

State Education Tax (SET) 6.0000| $ 1214 $ 6,464 $ 6569 $ 6,675 $ 6,782 $ 6,890 $ 6999 $ 7110 $ 7221 $ 7334 % 7,448
School Operating 18.0000( $ 3641 $ 19,391 $ 19,706  $ 20,025 $ 20,346 % 20,670 $ 20,998 $ 21,329 % 21,664 $ 22,001 % 22,343
Total State Millages Available for Capture by BRA 24.0000| $ 4855 $ 25855 $ 26,275 $ 26,700 $ 27,128 $ 27,560 $ 27,997 $ 28,439 $ 28,885 $ 29,335 $ 29,791
43%

Local Taxes - Millages (2016)

City Operating 11.1843( $ 2,263 $ 12,049 $ 12,245 $ 12,442 $ 12,642 $ 12,844 % 13,047 $ 13,253 $ 13,461 $ 13671 $ 13,883
City Refuse 0.8687| $ 176 $ 936 $ 951 $ 966 $ 982 $ 998 $ 1013 $ 1029 $ 1,046 $ 1,062 $ 1,078
Library 1.4100( $ 285 $ 1519 $ 1544 $ 1569 $ 1594 $ 1619 $ 1645 $ 1671 $ 1697 $ 1,723 $ 1,750
Public Schools Supplemental 8.4951| $ 1,719 $ 9,152 $ 9,300 $ 9451 $ 9,602 $ 9,755 $ 9910 $ 10,066 $ 10,224 $ 10384 $ 10,545
Oakland County Operating 4.4938| $ 909 $ 4841 $ 4,920 $ 4,999 $ 5079 $ 5160 $ 5242 $ 5325 $ 5408 $ 5493 $ 5578
Oakland County Community College 15707 $ 318 $ 1692 $ 1,720 $ 1,747 $ 1,775  $ 1,804 $ 1832 $ 1861 $ 1,890 $ 1920 $ 1,950
Oakland County Intermediate Schools 3.3398| $ 676 $ 3598 $ 3,656 $ 3715 $ 3775 $ 3835 $ 389% $ 3,958 $ 4,020 $ 4,082 $ 4,146
OCPTA/SMART 0.9941| $ 201 $ 1071 $ 1,088 $ 1,106 $ 1,124 $ 1,142 $ 1,160 $ 1,178 $ 1,196 $ 1215 $ 1,234
Total Local Millages Available for Capture by BRA 32.3565| $ 6547 $ 34,858 $ 35424 $ 35995 $ 36,573 $ 37,157 $ 37,745 $ 38,341 $ 38,942 $ 39,550 $ 40,164

MDEQ DEPARTMENT SPECIFIC COSTS

State Tax Reimbursement

Unreimbursed Department Specific Costs (State portion)
Local Tax Reimbursement

Unreimbursed Department Specific Costs (Local portion)

Brownfield Plan Costs

240,855

324,715

© B OB

4,248
236,607
6,547
318,168

LR

22,623
213,984
34,858
283,310

© B OB

22,990 $ 23362 $ 23737 $
190,994 $ 167,632 $ 143,895 $
35424 % 35995 $ 36,573 $
247,886 $ 211,891 $ 175,318 $

24,115
119,780
37,157
138,161

© B OB

24,497
95,283
37,745
100,416

© B OB

24,884
70,399
38,341
62,075

© B OB

25,274
45,125
38,942
23,133

LR

25,668
19,457
23,133

© B OB

19,457

Total Available Tax Capture by BRA 56.3565 | $ 11,402 $ 60,713 $ 61,699 $ 62,695 $ 63,701 $ 64,717 $ 65,742 $ 66,780 $ 67,827 $ 68,885 $ 69,955

City administrative (local only)® $ -8 -8 -8 -8 -8 -8 -8 -8 -8 -8 - s -
State Revolving Fund (3 mills) $ 607 $ 3232 $ 3,285 $ 3,338 $ 3,391 $ 3,445 $ 3,500 $ 3,555 $ 3611 $ 3,667 $ 37241 $ 27,964
Annual State Increment Capture by BRA for Reimbursement $ 4,248 $ 22,623 $ 22,990 $ 23362 $ 23,737 $ 24,115 $ 24,497 $ 24,884 $ 25274 $ 25,668 $ 26,067 | $ 195,730
Annual Local Increment Capture by BRA for Reimbursement $ 6,547 $ 34,858 $ 35,424 $ 35,995 $ 36,573 $ 37,157 $ 37,745 $ 38,341 $ 38,942 $ 39,550 $ 40,164 | $ 301,582
Total Annual Increment Capture by BRA for Reimbursement® $ 10,795 $ 57,481 $ 58,414 $ 59,357 $ 60,310 $ 61272 $ 62,242 $ 63225 $ 64,216 $ 65218 $ 66,231 | $ 497,312

©»

240,855

324,715

State Tax Reimbursement $ - $ - $ - $ - $ - $ - $ - $ - $ - $ - $ 6,388 | 6,388
Unreimbursed Brownfield Plan Costs (State portion) $ 6,388 | $ 6,388 $ 6,388 $ 6,388 $ 6,388 $ 6,388 $ 6,388 $ 6,388 $ 6,388 $ 6,388 $ 6,388 $ -

Local Tax Reimbursement $ - $ - $ - $ - $ - $ - $ - $ - $ - $ 8,612 $ - $ 8,612
Unreimbursed Brownfield Plan Costs (Local portion) $ 8,612 [ $ 8,612 $ 8,612 $ 8,612 $ 8,612 $ 8,612 $ 8,612 $ 8,612 $ 8,612 $ 8,612 $ - $ -

Annual Reimbursement to Developer $ 10,795 $ 57,481 $ 58,414 $ 59,357 $ 60,310 $ 61,272 $ 62,242 $ 63,225 $ 64,216 $ 57,413 $ 258451 $ 580,570
Local Brownfield Revolving Fund (LBRF)® $ - 8 - 8 - 8 - 8 - 8 - 8 - 8 - $ - $ - $ - |3 -

Notes:

® Taxable value after redevelopment was estimated as 35% of the total investment. Thh taxable value for 2018 assumes 50% of construction was complete with the full post redevelopment taxable value appearing in 2019. The taxable value growth was estimated at 1% per year.

@ City administrative funds will not be captured by this plan.

@ This projection does not include personal property tax due to the uncertainty of availability; however, if available, personal property tax will be captured.

“ Costs to fund the LBRF will not be captured by this plan.
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LEGAL DESCRIPTION SURVEY NOTES:
(Per First American Title Insurance Company, Commitment #751231, dated July 12, 2016) A. The subject parcel contains 46 parking spaces, including 2 handicapped spaces.
The land referred to in this Commitment, situated in the County of Oakland, City of B. There were no buildings observed on the subject parcel.
Birmingham, State of Michigan, is described as follows: C. There was no evidence of recent earth moving work, building construction, or building additions
. . L observed in the process of conducting the fieldwork.
Part of the Northwest 1/4 of Section 25, Town 2 North, Range 10 East, City of Birmingham, - S ) 4 o  treet riaht of ;
ichi i . inni int i i . ere was no information concerning any proposed changes in street right of way lines nor
qu:qnd dcczlé%g’ogIihliqn’.ddisc”?jd G.St IBeglr;n(ljngN q’ihq 8p8°I2t n the16WeS.ter!(y I“Beo of Hunc"(er any evidence of recent street or sidewalk construction or repair observed in the process of GRAPI—HC SCALE
oulevar . €€l wide), said poin oca e or egrees minutes seconds conducting the fieldwork.
West, 659.12 feet and North 49 degrees 21 minutes 00 seconds West, 120.93 feet from the —-20 0 10 20 40 80
Center of said Section 25; thence North 49 degrees 21 minutes 00 seconds West, along the E. I.here :Jere no wetlands delineated by a qualified specialist hired by the client to locate at the E;Sﬁ—
Westerly line of said Hunter Boulevard, 200.00 feet to the Southerly line of Oak Street (60.00 ime ot survey.
feet wide); thence South 40 degrees 39 minutes 00 seconds West, along said Southerly line, F. These are four square 2'x2' hinged steel access lids to 2 foot deep vaults that contain piping ( IN FEET )
171.16 feet; thence South 22 degrees 50 minutes 00 seconds East, 49.17 feet; thence North that may be part of a current or formerly active monitoring/remediation system. The vaults 1 inch = 20 ft
40 degrees 39 minutes 00 seconds East, 77.11 feet; thence North 85 degrees 39 minutes 00 themse'vf: lie on ':Ufce' 1|9—25:j—1i79t—g°2 to the south, but the concrete pad they are set in ’
seconds East, 22.63 feet; thence South 49 degrees 21 minutes 00 seconds East, 113.19 feet; crosses the subject parcel as depicted.
thence South 88 degrees 16 minutes 00 seconds East, 34.45 feet; thence North 40 degrees G. Guy lines/anchors for pole cross parcel line as depicted.
39 minutes 00 seconds East, 78.36 feet to the Point of Beginning.
H. A water service lead crosses parcel as depicted.
J. Fire Hydrant lies on parcel line.
ZONING
(Per letter dated August 31, 2016 from City of Birmingham, Senior Planner,
Mathew Baka and per Article 02 — Sections 2.31—2.32 of Zoning Ordinance)
e "The property at 35975 Woodward is currently zoned B2B."
e "There is currently an outstanding code enforcement violation on record for
this property for the construction of a parking lot without site plan ASPHALT
approval."
e SETBACKS: Front: n/a
Rear: 10 feet when the rear open space abuts a P,
B1, B2, B2B, B2C, B3, B4, 01, or 02 zoning
district. 20 feet when adjacent to
residential zoning district.
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~ W
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SCHEDULE BIl EXCEPTIONS
(Per First American Title Insurance Company, Commitment #751231, dated July 12, 2016)

1 Any facts, rights, interests, or claims that are not shown by the Public Records but that could be
ascertained by an inspection of the Land or by making inquiry of persons in possession of the Land.

2 Easements, liens or encumbrances, or claims thereof, not shown by the Public Records.

3 Any encroachment, encumbrance, violation, variation, or adverse circumstance affecting the Title
including discrepancies, conflicts in boundary lines, shortage in area, or any other facts that would be
disclosed by an accurate and complete land survey of the Land, and that are not shown in the Public
Records.

4 Any lien or right to lien for services, labor or material imposed by law and not shown by the Public
Records.

Taxes and assessments not due and payable at Commitment Date.

5
@ Terms and Conditions contained in Easement and Right of Way for ingress and egress as disclosed by
instrument recorded in 4570, page 47 and as disclosed by Notice of Claim of Interest Under
Marketable Record Title Act (MCL 565.001) recorded in Liber 39107, page 345. [As plotted.]

@ Terms and Conditions contained in Restrictive Covenant as disclosed by instrument recorded in Liber
18211, page 238. [As plotted.]

8 Any rights, title interest or claim thereof to that portion of the land taken, used or granted for
streets, roads or highways.

9 Interest of others in oil, gas and mineral rights, if any, recorded in the public records or unrecorded.

10 Interest, if any, of the United States, State of Michigan, or any political subdivision thereof, in the oil,
gas and minerals in and under and that may be produced from the captioned land.

11 Rights of tenants, if any, under any unrecorded leases.

12 Lien for outstanding water or sewer charges, if any.
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CENTER OF SECTION 25
T.2N., R.10E.
FOUND 1" PIPE IN 4" MON

To: First American Title Insurance Company
August, LLC, a Michigan limited liability company
35975 Woodward, LLC. a Michigan limited liability company

This is to certify that this map or plat and the survey on which it is based
were made in accordance with the 2016 Minimum Standard Detail Requirements
for ALTA/NSPS Land Title Surveys, jointly established and adopted by ALTA and
NSPS, and includes ltems 1, 2, 3, 4, 6a, 8, 9, 11, 13, 16, 17 and 18 of Table A
thereof. The field work was completed on Sept. 08, 2016.

David A. Nord, PS No. 56501
Agent for Professional Engineering Associates, Inc.
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CAUTION!!

THE LOCATIONS AND ELEVATIONS OF EXISTING
UNDERGROUND UTILITIES AS SHOWN ON THIS
DRAWING ARE ONLY APPROXIMATE. NO GUARANTEE IS
EITHER EXPRESSED OR IMPLIED AS TO THE
COMPLETENESS OR ACCURACY THEREOF. THE
CONTRACTOR SHALL BE EXCLUSIVELY RESPONSIBLE
FOR DETERMINING THE EXACT UTILITY LOCATIONS AND
ELEVATIONS PRIOR TO THE START OF CONSTRUCTION.

THIS DRAWING AND DESIGN ARE THE PROPERTY OF
PEA, INC. THEY ARE SUBMITTED ON THE CONDITION
THAT THEY ARE NOT TO BE USED, REPRODUCED, OR
COPIED, IN WHOLE OR IN PART, OR USED FOR
FURNISHING INFORMATION TO OTHERS, WITHOUT THE
PRIOR WRITTEN CONSENT OF PEA, INC. ALL COMMON
LAW RIGHTS OF COPYRIGHT AND OTHERWISE ARE
HEREBY SPECIFICALLY RESERVED.  © 2015 PEA, INC.

CONSTRUCTION CONTRACTOR AGREES THAT IN
ACCORDANCE WITH GENERALLY ACCEPTED
CONSTRUCTION PRACTICES, CONSTRUCTION
CONTRACTOR WILL BE REQUIRED TO ASSUME SOLE
AND COMPLETE RESPONSIBILITY FOR JOB SITE
CONDITIONS DURING THE COURSE OF CONSTRUCTION
OF THE PROJECT, INCLUDING SAFETY OF ALL PERSONS
AND PROPERTY; THAT THIS REQUIREMENT SHALL BE
MADE TO APPLY CONTINUOUSLY AND NOT BE LIMITED
TO NORMAL WORKING HOURS, AND CONSTRUCTION
CONTRACTOR FURTHER AGREES TO DEFEND,
INDEMNIFY AND HOLD DESIGN PROFESSIONAL
HARMLESS FROM ANY AND ALL LIABILITY, REAL OR
ALLEGED, IN CONNECTION WITH THE PERFORMANCE
OF WORK ON THIS PROJECT EXCEPTING LIABILITY
ARISING FROM THE SOLE NEGLIGENCE OF THE DESIGN
PROFESSIONAL.

3 FULL WORKING DAYS
BEFORE YOU DIG CALL

811

Know what's below
Call before you dig
MISS [ﬁ System, Inc.

1-800-482-7171 www.missdig.net
TOLL FREE

PEA, Inc.

2430 Rochester Ct, Ste 100
Troy, MI 48083-1872
t: 248.689.9090
f: 248.689.1044
www.peainc.com
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wm MEMORANDUM

Engineering Dept.

DATE: July 20, 2017

TO: Joseph Valentine, City Manager
FROM: Paul T. O’Meara, City Engineer
SUBJECT: 2017 Asphalt Resurfacing Program

Contract #5-17(P)

Each year, the Engineering Dept. puts together a project to extend the life of its permanent
asphalt pavements. This year's work focuses on asphalt resurfacing several relatively short,
dead-end streets.

Below is a description of the work to be performed this year:

1. Ashford Lane — Quarton Rd. to East End. The existing full depth asphalt road
will have its top surface milled and removed. The underlying road will be prepared
as needed, and a new 2 inch asphalt surface will be installed. One existing fire
hydrant will also be removed and replaced.

2. Millrace Ct. — Lakeside Dr. to South End. After preparing the existing concrete
road as needed, a new 2 inch asphalt overlay will be installed.

3. Hidden Ravines Drive, Trail, and Court — All west of Southfield Rd. The
existing asphalt overlay will be removed, the underlying concrete pavement will be
prepared as needed, and a new 2 inch asphalt overlay will be installed.

The attached map shows the streets included in this project.

As referenced in detail under separate cover, the Multi-Modal Transportation Board reviewed
the above streets with respect to the Multi-Modal Master Plan. No multi-modal features were
recommended for these streets at this time.

Bidding & Project Schedule

On June 29, 2017, the Engineering Dept. opened bids from contractors to perform the work on
this project. A summary of the bid results is attached. Three companies submitted bids for this
project. The low bidder was Florence Cement Co., of Shelby Twp., Ml with their bid of
$410,369.70. During final design of the project, it was noted that the pavement condition on
the Hidden Ravines section of the project has declined seriously the last few years. The asphalt
overlay previously installed in 1999 is showing serious signs of distress. In fact, one section of
the street was completely overlaid just last year by Dept. of Public Services staff because it
could no longer support traffic. The current conditions led our office to focus on designing a
more robust repair section than what was originally planned. Additional sections of the road

will be completely removed and replaced, and the thickness of the asphalt overlay was
1
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increased by 25% to help extend its life cycle. Using the quantities as bid in the project, the
Engineer’s estimate was $420,000, although the total amount budgeted for this project was
$280,000. Due to the discrepancy, a budget amendment is recommended below.

The City has worked with Florence Cement both as a prime and subcontractor on other similar
projects over the past eight years. Most of them were larger and more complex than this one.
Given the bids received, and the overall good track record of this company, we are confident
that they are qualified to perform satisfactorily on this contract. We also feel that these prices
are a good reflection of the current market for this work.

It is expected that the work on this project will be completed during the coming months
(sometime between August and October). The contractor is anticipating working approximately
27 days to complete the work on this project.

Funding for this project will be split into three accounts:

Local Street Fund 203-449.001-981.0100 $399,469.70
Sewer Fund 590-536.001-811.0100 $ 6,000.00
Water Fund 591-537.004-811.0100 $ 4,900.00
TOTAL $410,369.70

As is required for all of the City's construction projects, Florence Cement has submitted a 5%
bid security with their bid which will be forfeited if they do not provide the signed contracts and
required bonds and insurance required by the contract following the award by the City
Commission.

It is recommended that the 2017 Asphalt Resurfacing Project, Contract #5-17(P), be awarded
to Florence Cement Co., of Shelby Twp., Ml in the amount of $410,369.70, to be charged to the
accounts shown in the suggested resolution.

SUGGESTED RESOLUTION:

To award the 2017 Asphalt Resurfacing Program, Contract #5-17(P), to Florence Cement Co.,
of Shelby Twp., Ml in the amount of $410,369.70, to be charged to the following accounts:

Local Street Fund 203-449.001-981.0100 $399,469.70
Sewer Fund 590-536.001-811.0100 $ 6,000.00
Water Fund 591-537.004-811.0100 $ 4,900.00
TOTAL $410,369.70

And further; to approve the appropriation and amendment to the 2017-2018 Local Street Fund
budgets as follows:

Local Streets Fund
Revenues:

Draw from Fund Balance

203-000.000-400.0000 $119,470
Total Revenue $119.,470



Expenditures:
EPS-Construction/Public Improvements
203-449.001-981.0100 $119,470
Total Expenditures $119,470
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CITY OF BIRMINGHAM

2017 ASPHALT RESURFACING PROJECT

CONTRACT # 5-17 (p)
BID SUMMARY

June 29, 2017 - 2:00 PM

5% Bid
Company Name Addendums > . Base Bid
Security
Florence Cement Company No. 1 Bond 410,369.70
Pro-Line Asphalt No. 1 Bond 419,684.50
Cadillac Asphalt No. 1 Bond 648,750.00




wm MEMORANDUM

Engineering Dept.

DATE: July 21, 2017

TO: Joseph Valentine, City Manager

FROM: Paul T. O’Meara, City Engineer

SUBJECT: Fleis & Vandenbrink Consulting Engineers

Contract Renewal

Fleis & Vandenbrink (F&V) is the consulting firm that acts as the City’s traffic engineer. They
work on a regular basis with the Multi-Modal Transportation Board and to a lesser extent, the
Planning Board.

It has come to our attention that the operating agreement between the City and F&V has
expired. A contract extension continuing the previous contract terms until January 31, 2018 is
attached. F&V was selected as the traffic engineering firm in 2014 after a request for proposals
was issued by City staff. It is our intention to issue a new Request for Proposals, and conduct a
selection process between now and January 31. Once that process has been completed, a new
contract recommendation will be forwarded to the Commission. The following resolution
authorizes continuing the services agreement between the City and F&V until January 31, 2018.

SUGGESTED RESOLUTION:
To approve the contact extension with Fleis & Vandenbrink consulting engineers through

January 31, 2018 for traffic engineering services. Further, to direct the Mayor and the City
Clerk to sign the agreement on behalf of the City.

4K



AMENDMENT TO THE CONSULTING AGREEMENT BETWEEN
THE CITY OF BIRMINGHAM AND FLEIS & VANDENBRINK

THIS AMENDMENT to the Consulting Agreement (“Agreement”) made this day
of , 2017 by and between the CITY OF BIRMINGHAM, having its principal

office at 151 Martin Street, P.O. Box 3001, Birmingham, Michigan, 48012 (hereafter “CITY"),
and FLEIS & VANDENBRINK, having its principal office at 27725 Stansbury, Suite #150,
Farmington Hills, Michigan, 48334 (hereinafter “CONTRACTOR?”), provides as follows:

WITNESSETH:
WHEREAS, the CITY, desires to have the Consulting Agreement with Fleis &

Vandenbrink extended from September 23, 2016 through January 31, 2018; and,

WHEREAS, the CONTRACTOR, also desires to extend the contract from September
23, 2016 through January 31, 2018.

NOW, THEREFORE, AND IN CONSIDERATION OF THE RESPECTIVE
AGREEMENTS AND UNDERTAKINGS HEREIN CONTAINED, THE PARTIES
AGREE AS FOLLOWS:

The Consulting Agreement between the City of Birmingham and Fleis & Vandenbrink
shall be extended from September 23, 2016 through January 31, 2018 with all of the remaining

terms and conditions set forth in the September 22, 2014 Agreement remaining in full force and

FLEIS & V.ANDENBRINK 3
N §rENA

Michael J.9.abadie
Its: Group Manager

cffect,

CITY OF BIRMINGHAM
By:
Mark Nickita
Its:  Mayor
By:

Cherilynn Brown
Its:  Clerk

1




Approved:

Joseph A. Valentine, City Manager Paul T. O’Meara, City Engineer
As to Substance As to Substance

Mark Gerber, Director of Finance Timothy J. Currier, City Attorney
As to Financial Obligation As to Form



A ® DATE (MM/DD/YYYY)
ACORD CERTIFICATE OF LIABILITY INSURANCE e

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder in lieu of such endorsement(s).

PII?ODUCER ) CN:,(A)n’\/‘lE:ACT Jody Johnson
Olivier-VanDyk Insurance Agency PHONE 1A AEA PAX | mac amg
2780 44th Street SW (A/C. No. Ex1:616-454-0800 (A/C, N0):616-454-7100
Wyoming MI 49519 ADDREss:jodym@ovdinsurance.com
INSURER(S) AFFORDING COVERAGE NAIC #

INSURER A :Citizens Insurance Company 81534
INSURED FLEI&VA-01 INSURER B :Hanover Insurance Companies 22292
Fleis &VandenBrink Engineering, Inc. INSURER C :
F&V Construction Management, Inc. .
2960 Lucerne Dr SE INSURERD
Grand Rapids MI 49546 INSURER E :

INSURER F :
COVERAGES CERTIFICATE NUMBER: 796098816 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDL |[SUBR POLICY EFF POLICY EXP

LTR TYPE OF INSURANCE INSR | WVD POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY) LIMITS
A GENERAL LIABILITY Y 7717994041 4/1/2017 4/1/2018 EACH OCCURRENCE $1,000,000
X | DAMAGE TO RENTED
COMMERCIAL GENERAL LIABILITY PREMISES (Ea occurrence) $100,000
CLAIMS-MADE OCCUR MED EXP (Any one person) $10,000

PERSONAL & ADV INJURY | $1,000,000

GENERAL AGGREGATE $2,000,000

GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG | $2,000,000

pouicy |X | BRSO Loc $

A | AUTOMOBILE LIABILITY Y ADI-D190606 4/1/2017 4/1/2018 Ea metideny oE HMIT T 61 000,000
X | ANY AUTO BODILY INJURY (Per person) | $
ALL OWNED SCHEDULED ;
AUTOS - AUTOS BODILY INJURY (Per accident) | $
X NON-OWNED PROPERTY DAMAGE $
HIRED AUTOS AUTOS (Per accident)
$
A X UMBRELLA LIAB X OCCUR U717994057 4/1/2017 4/1/2018 EACH OCCURRENCE $10,000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE $10,000,000
pED | X | RETENTION$0 $
A | WORKERS COMPENSATION W717568068 4/1/2017 4/1/2018 X | WCSTATU OTH-
AND EMPLOYERS' LIABILITY YIN TORY LIMITS ER
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $1,000,000
OFFICER/MEMBER EXCLUDED? N/A
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $1,000,000
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $1,000,000
B Professional Liabiltiy LHI9501310 4/1/2017 4/1/2018 Per Claim 4,000,000
Contractor's Pollution Aggregate 5,000,000
Retroactive Date 01/12/1993

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD 101, Additional Remarks Schedule, if more space is required)

Engineering & Architectural Services

Umbrella Liability does not extend over the Professional Liability policy.

City of Birmingham including all elected and appointed officials, all employees, all boards, commissions and/or authorities and board
members are included as additional insured for general liability and automobile liability on a primary and non-contributory basis if required in
written contract.

30 days notice of cancellation will be given.

CERTIFICATE HOLDER CANCELLATION
) o SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
City of Blymlngham THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
151 Martin Street ACCORDANCE WITH THE POLICY PROVISIONS.
PO Box 3001

Blrmlngham MI 48012 AUTHORIZED REPRESENTATIVE

| A

© 1988-2010 ACORD CORPORATION. All rights reserved.
ACORD 25 (2010/05) The ACORD name and logo are registered marks of ACORD



Client | Project | Date

PROFESSIONAL FEES & CONSTRUCTION ESTIMATE

Hourly Billing Rate Schedule (R 2017).docx

As projects are identified and selected for funding,
we propose to provide appropriate project scopes
and budgets using the following rates:

Classification Rate

Sr. Project Manager, Sr. Planner, )
Principal-In-Charge $162 - $197
Project Manager, Sr. Engineer, $130 - $162

Sr. Architect, Sr. Geologist

Project Engineer, Professional

Surveyor, Sr. Landscape $115 - $141
Architect, Architect

Engineer, Engineer EIT,

Geologist, Landscape Architect, $86 - $114
Sr. Technician

Survey Crew Chief, Sr. CAD
Technician

Technician, CAD Technician,
Survey Technician

Project Assistant, Field Assistant $58 - $86

$86 - $114

$69 - $100

Rates are typically adjusted annually in April.

Classification Rate

Survey & Construction Observation Equipment

Survey Total Station $30 per day

I(.é:(a:g)Global Positioning System $300 per day

Robotic Survey System $175 per day

Troxler (Nuclear Density) $60 per day

Concrete Testing $35 per day

Vehicles

Trucks (light duty) $15 per day + $0.54
per mile

Construction Observation ~ $20 per day + $0.54

/ Survey per mile

Trucks (4x4

Constru(ctior)1 Observation $25 per day.+ $0.62
per mile

/ Survey

AUtOS & Vans $10 per day.+ $0.54
per mile

We will be happy to provide you with budgets on
individual tasks as they arise to assist you with your
planning processes. We will utilize a mix of younger
and more experienced staff to provide you with the
lowest effective billing rate to efficiently and
professionally accomplish your projects.



CONSULTING AGREEMENT BETWEEN THE CITY OF BIRMINGHAM
AND FLEIS & VANDENBRINK

AGREEMENT made this 22 day of Sept. , 2014, by and between the
CITY OF BIRMINGHAM, whose address is 151 Martin Street, Birmingham, Michigan
(hereinafter referred to as the “City”) and FLEIS & VANDENBRINK whose address is
27725 Stansbury, Suite #150, Farmington Hills, MI 48334 (hereinafter referred to as the
“Contractor™), to-wit:

1. Contractor shall provide professional consultant services under this Agreement
as requested from time to time by the City of Birmingham through its Engineer or his/her
designee for the Multi-Modal Transportation Board.

N Professional services to be rendered under this Agreement and the fee
schedule, attached hereto and incorporated by reference as Exhibit A, are mutually agreed
upon pursuant to the Request for Qualifications, attached hereto and incorporated by
reference as Exhibit B. The City promises and agrees to pay said Contractor for all labor
supplied and work performed under this Agreement. Invoices shall be submitted to the City
on a monthly basis and shall be paid upon acceptance by the City of the work produced by
the Contractor.

i Written notices regarding this Agreement shall be addressed to the following:
City: City of Birmingham
P.O. Box 3001

Birmingham, Michigan 48012
Attn: City Engineer and City Clerk (one written copy to each)

Contractor:  Fleis & Vandenbrink
27725 Stansbury, Suite #150
Farmington Hills, M1 48334
Attn: Mr. Michael Labadie

4, This Agreement shall have a term of two (2) years from the date stated above.
The City and the Contractor shall each have the right to unilaterally terminate this Agreement
on thirty (30) days written notice. In the event of termination, the Contractor shall receive
compensation for services to the date the termination takes effect and the City shall be
entitled to retain and use the results to the date the termination takes effect and the City shall
be entitled to retain and use the results of all information, maps, and recommendations
prepared by the Contractor through such date. The parties agree that this agreement can be

renewed for one (1) year upon the written agreement of the parties.
‘\ F
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5. The Contractor and the City agree that the Contractor is acting as an
independent contractor with respect to the Contractor's role in providing services to the City
pursuant to this Agreement, and as such, shall be liable for its own actions and neither the
Contractor nor its employees shall be construed as employees of the City. Nothing contained
in this Agreement shall be construed to imply a joint venture or partnership and neither party,
by virtue of this Agreement, shall have any right, power or authority to act or create any
obligation, express or implied, on behalf of the other party, except as specifically outlined
herein. Neither the City nor the Contractor shall be considered or construed to be the agent
of the other, nor shall either have the right to bind the other in any manner whatsoever,
except as specifically provided in this Agreement, and this Agreement shall not be construed
as a contract of agency. The Contractor shall not be considered entitled or eligible to
participate in any benefits or privileges given or extended by the City, or be deemed an
employee of the City for purposes of federal or state withholding taxes, FICA taxes,
unemployment, workers' compensation or any other employer contributions on behalf of the

City.

6. The Contractor acknowledges that in performing services pursuant to this
Agreement, certain confidential and/or proprietary information (including, but not limited to,
internal organization, methodology, personnel and financial information, etc.) may become
involved. The Contractor recognizes that unauthorized exposure of such confidential or
proprietary information could irreparably damage the City. Therefore, the Contractor agrees
to use reasonable care to safeguard the confidential and proprietary information and to
prevent the unauthorized use or disclosure thereof. The Contractor shall inform its
employees of the confidential or proprietary nature of such information and shall limit access
thereto to employees rendering services pursuant to this Agreement. The Contractor further
agrees to use such confidential or proprietary information only for the purpose of performing
services pursuant to this Agreement.

E This Agreement shall be governed by and performed, interpreted and enforced
in accordance with the laws of the State of Michigan. The Contractor agrees to perform all
services provided for in this Agreement in accordance with and in full compliance with all
local, state and federal laws and regulations.

8. If any provision of this Agreement is declared invalid, illegal or unenforceable,
such provision shall be severed from this Agreement and all other provisions shall remain in
full force and effect.

g This Agreement shall be binding upon the successors and assigns of the parties
hereto, but no such assignment shall be made by the Contractor without the prior written
consent of the City. Any attempt at assignment without prior written consent shall be void
and of no effect.

10.  The Contractor agrees that neither it nor its subcontractors will discriminate
against any employee or applicant for employment with respect to hire, tenure, terms,



conditions or privileges of employment, or a matter directly or indirectly related to
employment because of race, color, religion, national origin, age, sex, height, weight or
marital status. The Contractor shall inform the City of all claims or suits asserted against it
by the Contractor’s employees who work pursuant to this Agreement. The Contractor shall
provide the City with periodic status reports concerning all such claims or suits, at intervals
established by the City.

11.  To the fullest extent permitted by law, the Contractor and any entity or person
for whom the Contractor is legally liable, agrees to be responsible for any liability, defend,
pay on behalf of, indemnify, and hold harmless the City of Birmingham, its elected and
appointed officials, employees and appointed Board members against any and all claims,
demands, suits, or loss, including all costs and reasonable attorney fees connected therewith,
and for any damages which may be asserted, claimed or recovered against or from the City,
its elected and appointed officials, employees, or appointed Board members, by reason of
personal injury, including bodily injury and death and/or property damage, including loss of
use thereof, which arises out of or is in any way connected or associated with this Agreement.
Such responsibility shall not be construed as liability for damage caused by or resulting from
the act or omission of its elected or appointed officials, employees, or appointed Board
members.

12. The Contractor shall not commence work under this Agreement until it has, at
its sole expense, obtained the insurance required by this paragraph. All certificates of
insurance shall be with insurance carriers licensed and admitted to do business in the State of
Michigan. All coverages shall be with insurance carriers acceptable to the City of
Birmingham. The Contractor shall maintain during the life of this Agreement the types of
insurance coverage and minimum limits as set forth below:

A. Workers' Compensation Insurance: Contractor shall procure and
maintain during the life of this Agreement, Workers' Compensation
Insurance, including Employers Liability Coverage, in accordance with
all applicable statutes of the State of Michigan.

B. Commercial General Liability Insurance: Contractor shall procure and
maintain during the life of this Agreement, Commercial General
Liability Insurance on an "Occurrence Basis" with limits of liability not
less than $1,000,000 per occurrence combined single limit, Personal
Injury, Bodily Injury and Property Damage. Coverage shall include the
following extensions: (A) Contractual Liability; (B) Products and
Completed Operations; (C) Independent Contractors Coverage; (D)
Broad Form General Liability Extensions or equivalent; (E) Deletion of
all Explosion, Collapse and Underground (XCU) Exclusions, if
applicable.




Motor Vehicle Liability Insurance: Contractor shall procure and

maintain during the life of this Agreement Motor Vehicle Liability
Insurance, including all applicable no-fault coverages, with limits of
liability of not less than $ 1,000,000 per occurrence combined single
limit Bodily Injury and Property Damage. Coverage shall include all
owned vehicles, all non-owned vehicles, and all hired vehicles.

Additional Insured: The Commercial General Liability and Motor
Vehicle Liability, as described above, shall include an endorsement
stating the following shall be Additional Insureds: The City of
Birmingham including all elected and appointed officials, all
employees, all boards, commissions and/or authorities and board
members. This coverage shall be primary and any other insurance
maintained by the additional insureds shall be considered to be excess
and non-contributing with this insurance required from Contractor
under this Section.

Professional Liability Insurance: If Professional Liability Insurance is
available, Professional Liability Insurance with limits of not less than
$1,000,000 per claim if Consultant will provide service that are
customarily subject to this type of coverage.

Cancellation Notice: Workers' Compensation Insurance, Commercial
General Liability Insurance, Professional Liability Insurance and Motor
Vehicle Liability Insurance as described above, shall include an
endorsement stating the following: "Thirty (30) days Advance Written
Notice of Cancellation or Non-Renewal shall be sent to: Director of
Finance, City of Birmingham, P.O. Box 3001, 151 Martin Street,
Birmingham, Michigan 48012.

Proof of Insurance Coverage: Contractor shall provide the City at the
time the Agreement is returned for execution, Certificates of Insurance
and/or policies, acceptable to the City, as listed below.

1) Two (2) copies of Certificate of Insurance for Workers'
Compensation Insurance;

2) Two (2) copies of Certificate of Insurance for Commercial
General Liability Insurance;

3) Two (2) copies of Certificate of Insurance for Vehicle Liability
Insurance;



4) Two (2) copies of Certificate of Insurance for Professional
Liability Insurance;

H. Coverage Expiration: If any of the above coverages expire during the
term of this Agreement, Contractor shall deliver renewal certificates
and/or policies to the City at least (10) days prior to the expiration date.

13.  If, after the effective date of this Agreement, any official of the City, or spouse,
child, parent or in-law of such official or employee shall become directly or indirectly
interested in this Agreement or the affairs of the Contractor, the City shall have the right to
terminate this Agreement without further liability to the Contractor if the disqualification has
not been removed within thirty (30) days after the City has given the Contractor notice of the
disqualifying interest. Ownership of less than one percent (1%) of the stock or other equity
interest in a corporation or partnership shall not be a disqualifying interest. Employment
shall be a disqualifying interest.

14.  If Contractor fails to perform its obligations hereunder, the City may take any
and all remedial actions provided by the general specifications or otherwise permitted by law.

15.  Any controversy or claim arising out of or relating to this Agreement, or the
breach thereof, shall be settled either by commencement of a suit in Oakland County Circuit
Court, the 48" District Court or by arbitration. If both parties elect to have the dispute
resolved by arbitration, it shall be settled pursuant to Chapter 50 of the Revised Judicature
Act for the State of Michigan and administered by the American Arbitration Association with
one arbitrator being used, or three arbitrators in the event any party’s claim exceeds
$1,000,000. Each party shall bear its own costs and expenses and an equal share of the
arbitrator’s and administrative fees of arbitration. Such arbitration shall qualify as statutory
arbitration pursuant to MCL §600.5001 et. seq., and the Oakland County Circuit Court or any
court having jurisdiction shall render judgment upon the award of the arbitrator made
pursuant to this Agreement. The laws of the State of Michigan shall govern this Agreement,
and the arbitration shall take place in Oakland County, Michigan. In the event that the parties
elect not to have the matter in dispute arbitrated, any dispute between the parties may be
resolved by the filing of a suit in the Oakland County Circuit Court or the 48" District Court.

16.  The City shall be the owner of all drawings, reports, specifications and other
documents prepared by the Contractor. Any modifications made to these documents by the
City shall be clearly marked as such on the modified document. Any modifications made by
the City without the prior written consent of the Contractor shall be at the City’s sole risk and
responsibility.

FAIR PROCUREMENT OPPORTUNITY: Procurement for the City of Birmingham will be
handled in a manner providing fair opportunity for all businesses. This will be accomplished
without abrogation or sacrifice of quality and as determined to be in the best interest of the
City of Birmingham.



IN WITNESS WHEREOF, the said parties have caused this Agreement to be executed as
of the date and year above written.

D. Moore, Mayor

T 77/ ] / /M’/&ca
Laura Pierce, City Clerk

FLEIS & VANDENBR]NK
7. ’.
By: /‘,////// /p L i//{/e’
&

Its: //-’// ///" ,/’/;,7;

Approved / %__,

ol €l ol
Jo/sé/ph A. Valentine, City Manager Timothy Vf ier, City Attorney
/(Approved as to substance) (Approved as to form)
“faul Sl—— 7%

Paul T. O’Meara, City Engineer /] Sharon Ostin, Drrector of Finance
(Approved as to substance) (Approved as to Financial Obligation)
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EXHIBIT A

PROFESSIONAL FEES & CONSTRUCTION ESTIMATE

CLASSIFICATION

Sr. Project Manager, Sr. Planner,
Principal-in-Charge

Project Manager, Sr. Engineer,
Sr. Architect, Sr. Geologist

Project Engineer, Professional
Surveyor, Sr. Landscape Architect,

Architect

Engineer, Engineer EIT, Geologist,
Landscape Architect, Sr. Technician

Survey Crew Chief, Sr. CAD
Technician

Technician, CAD Technician, Survey
Technician

Project Assistant, Field Assistant

RATE

$148 - $183
$104 - $148

$104 - $130

$77 - $104
$91 - $104
$77 - $92

$51 - 877

Survey & Construction Observation Equipment

CLASSIFICATION

Survey Total Station

Leica Global Positioning System (GPS)

Robotic Survey System
Troxier (Nuclear Density)

~ Concrete Testing

RATE
$30 per day
$300 per day
$175 per day
$60 per day

$35 per day



Vehicles

CLASSIFICATION RATE
Trucks (light duty) $15 per day +$0.555 per mile
Construction Observation/Survey $20 per day+ $0.555 per mile
Trucks (4x4) $25 per day + $.063 per mile

Construction Observation/Survey

Autos & Vans $10 per day + $0.555 per mile



EXHIBIT B
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CERTIFICATE OF LIABILITY INSURANCE

FLEIS-1 OP ID: 55

DATE {(MM/DD/YYYY)
101372014

CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND,

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS

EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES

BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the

certificate holder in lieu of such endorsement(s).

policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to

the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the

PR, e erren o Phone: 616-454-0800| Kiue: ' Jody Johnson
Ivier- ncy,
2780 44th Strect S Fax: FAX 454-7100] (x/C, o, £x: 616-454-0800 [ (A%, noy: 616-454-7100
Wyoming, MI 49519 AbuREss: jodym@ovdinsurance.com
Mike DeWindt
INSURER(S) AFFORDING COVERAGE NAIC #
insurer A : Citizens Insurance Company 31534
INSURED rleisF i‘llagdentBrirli‘c Enn%inetell-ing insurer 8 : Massachusetts Bay Ins Co. 31534
nc, onstruction Mgmt Inc ;
Gotild Engineering Inc wsurer ¢ : Hanover Insurance Company 22292
2960 Lucerne Dr SE INSURER D :
Grand Rapids, Ml 49546 INSURERE :
INSURER F :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION

EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE

CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HE

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD

OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
REIN IS SUBJECT TO ALL THE TERMS,
BEEN REDUCED BY PAID CLAIMS.

i TYPE OF INSURANCE ?p? 5 SUB[? POLICY NUMBER gnﬁﬂ%ﬁ%p nﬁﬂ'ﬁﬁ%\fv%r)\(«en LIMITS
| GENERAL LIABILITY EACH OCCURRENCE s 1,000,000
T
A | X | cOMMERCIAL GENERAL LIABILITY X Z717994041 04/01/2014 | 04/01/2015 BQE'Q%'EFT?EEE}:I&&M) s 500,000
J cLaims-mMaDe | X | occur MED EXP (Any one person) | $ 10,000,
L o PERSONAL & ADV INJURY | § 1,000,000
[ GENERAL AGGREGATE $ 2,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG | § 2,000,000
“ povicy | X | B8 LOC $
AUTOMOBILE LIABILITY &%"ggé%%ﬁusmaﬁ LIMIT % 1,000,000,
B | X | anvauto X ADI7567040 04/01/2014 | 04/01/2015 | BODILY INJURY (Per person) | $
AFL OWNED ES.'FSQULED BODILY INJURY (Per accident) | $
1 NON-OWNED PROPERTY DAMAGE 5
HIRED AUTOS AUTOS (Per accident)
| $
| X |UMBRELLALIAB | X | opcuR EACH OCCURRENCE s 10,000,000
A EXCESS LIAB CLAIMS-MADE U717994057 04/01/2014 | 04/01/2015 AGGREGATE 3 10,000,000
oeo | X | rerention's -0- $
WORKERS COMPENSATION X | WCSTATU. TOTH-
AND EMPLOYERS' LIABILITY TN TORY LIMIT. | ER
A | ANY PROPRIETOR/PARTNER/EXECUTIVE W717568068 04/01/2014 | 04/01/2015 | £ | EACH ACCIDENT g 1,000,000
OFFICERMEMBER EXCLUDED? @ NIA
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| § 1,000,000
If yes, describe under e
DESCRIPTION OF OPERATIONS beiow E.L DISEASE - POLICY LIMIT | § 1,000,000
C |Professional Liab. LHI-9501310 04/01/2014 | 04/01/2015 |Per Claim 3,000,000
Contr. Pollution RETROACTIVE DATE 01/12/93 Aggregate 4,000,000

Engineering & Architectural Services

employee and volunteers, all boards,

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD 101, Additional Remarks Schedule, if more space Is required)

Umbrella Liability does not extend over the Professional Liability poliecy
The City of Birmingham, including all elected and appointed officials, all
commission and/or authorities and board
members, including employees and volunteers thereof are included as

CERTIFICATE HOLDER

CANCELLATION

BIRMO001

City of Birmingham

Attn: Ms. Nancy Weiss

151 Martin St

PO Box 3001

Birmingham, MI 48012-3001

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

Healits ot~

ACORD 25 (2010/05)

© 1988-2010 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD



NOTEPAD: HoLbercope  BIRMO001 FLEIS-1

insuren's name  Fleis &VandenBrink Engineering OP ID: S5

additional insureds if required in written contract. This coverage is

days notice of cancellation will be given.

PAGE 2
DATE 10/13/114

gsimary and non-contributory for the benefit of the additional insureds.




A Walkable Community

wm MEMORANDUM

Engineering Dept.
Planning Dept.

DATE: July 19, 2017
TO: Joseph Valentine, City Manager
FROM: Paul O’'Meara, City Engineer
Jana Ecker, Planning Director
SUBJECT: 856 N. Old Woodward Ave.
DTE Energy Line Relocation
Update

The above referenced vacant property, directly south of the southeast corner of Oak St., has
been vacant for nearly 30 years. The former building, destroyed by fire occupied only a portion
of the site. The current owner, known as FLS Properties #5, LLC, has obtained final site plan
approval from the Planning Board for the construction of four-story mixed-use building,
including two levels of underground parking. Final construction drawings are currently under
review.

OVERHEAD ELECTRIC WIRING CONFLICT

Overhead electric wiring feeding many other properties to the north and south currently
obstruct the full use of the property, and must be relocated if it is to be redeveloped to its full
potential. The applicant has worked with DTE Energy Co., the two immediate property owners
to the north, and City staff to finalize a relocation plan that accomplishes the goal of relocating
the overhead wiring closer to the east property line, as well as entirely away from the north
property line. In order to relocate the wires in such a manner that construction can proceed,
DTE Energy has developed a relocation plan that moves a section of the wiring south of the
subject property from its current location further east. Since the relocation involves City
property, approval must be obtained from the City Commission. Attached for your reference
are the following:

Color enhanced route relocation plan prepared by DTE Energy Co.

Simplified version of relocation route, imposed on aerial photography.

Suggested easement and legal description of route as proposed by DTE Energy Co.
Original legal description and ownership records for subject City property.

Tree survey of suggested relocation route.

Grant of easement to DTE Energy for relocation of overhead wiring on adjacent property
known as 35975 Woodward Ave.

7. Written approval for relocation route of overhead wiring from owner of adjacent
property known as 900 N. Old Woodward Ave.

Most recent site plan for proposed building at street level.

Current aerial photography of subject area.
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Referring to attachment #1, the following describes the issues relevant in this case.

A. The existing overhead wires obstruct both the north and east ends of the property. The
wires are considered primary in the DTE Energy system, meaning that they cannot just
be ended and re-routed elsewhere, rather, they need to continue north and south of this
area on some path to ensure proper redundancy both to this new building, and all of the
other existing buildings in the immediate corridor.

B. The existing pole labeled Al on the drawing, while not in direct conflict with the new
building, is situated such that the entire relocation south of the property becomes
warranted. Specifically, the wires south of the building cannot remain in place because
if a new alignment started north of pole Al, a guy wire would have to extend further
north to properly support the remaining wires and poles further south. With the building
proposed immediately north of pole Al, there is no room available to create tension for
the wires and poles to the south, if they were to remain.

C. Once the determination was made that a relocation is required, DTE Energy identified
three poles that should be relocated, given their current close proximity to the Rouge
River (the bases of the poles are situated immediately adjacent to the west bank of the
river). Extending the relocation south to the north edge of Parking Lot #6 (at pole #4),
the remaining lines further south can then be tensioned with a guy wire without being
potentially undermined from the adjacent river bank.

D. Relocating the lines further east will impact existing trees on a City owned
floodplain/natural area. Given its low topography and classification as a floodplain,
approving an easement in this area does not represent an impediment to future
development of the property. The main focus, then, would be damage to the existing
natural environment, particularly in the form of mature trees. In order to avoid such
damage, DTE Energy was asked to consider all possible options that could avoid this
relocation. The following was considered:

o Relocation from Parking Lot #6 property directly out to the N. Old Woodward Ave.
right-of-way could be considered. Moving the wiring to an important, very visible
right-of-way would require an underground installation. Further, given other existing
underground utilities in the area, DTE Energy indicated that the wires would have to
be moved to the west side of the right-of-way, while feeding each of the existing
buildings being fed on the east side via underground connections. While such an
effort would improve the overall aesthetics of the area, it would be prohibitively
expensive, being roughly estimated at $2 million (the proposal now being suggested
is estimated at about $220,000, which will be a 100% developer expense).

e Attempting to locate a source for power relocation to the west of Old Woodward
Ave. through existing backyard feeds does not address the issue of feeding the
existing buildings to the south.

o Likewise, attempting to locate a source for power relocation to the east of
Woodward Ave. power lines (currently in backyards) again does not address the
issue of feeding existing buildings to the south.

Referring to Attachment #3, the proposed easement language has been reviewed and approved
both by this office and the City Attorney’s office. Of note is that the grant of easement is about

2



116 ft. long. The remaining relocation would fall within existing Brookside Ave. right-of-way, or
river right-of-way, as originally platted (Brookside Ave., while platted, was never built in this
area given its floodplain status).

Referring to attachment #4, a record of how these properties were acquired by the City, they
can generally be classified into two groups. The northerly floodplain properties were quit claim
deeded by their former owners. It is not known what the purpose of the transfers were, but
they likely represented a gift to the City due to their status as an undevelopable floodplain. The
southerly property acquisitions were generally bought and paid for by the City. While these
properties are also prone to flooding, and are encumbered by large sewers, the City’s likely
interest in ownership was related to providing municipal parking.

Referring to attachment #5, DTE Energy has mapped out the existing location and size of all
trees 2” diameter and larger along the proposed route. The original route selected by DTE
Energy focused on a natural linear clearing that exists in the area. However, selecting this path
resulted in removal of several substantial trees. City staff asked that DTE Energy consider
moving the alignment approximately 10 feet west to the alignment now shown, which allowed
several larger trees to remain. DTE Energy agreed with this change, and have modified the
easement form accordingly.

Attachment #6 is an easement that was provided by the owner of 35975 Woodward Ave.
(southwest corner of Oak St.). The relocation will involve relocating overhead wires along the
rear property line of this property, should the City Commission approve the alignment further
south. The owner of this property (known as August, LLC), had decided to cooperate with the
856 N. Old Woodward Ave. developer to allow their development to move forward.

Attachment #7 is an email from the owner of 900 N. Old Woodward Ave. (Douglas Cleaners).
As owner of Douglas Cleaners, David Underdown’s property owns the narrow 10 foot strip that
extends out to Woodward Ave. (it is currently undeveloped). Overhead wires currently extend
over this narrow strip in a similar location, therefore, DTE Energy believes they have the right to
slightly modify the location of the wiring without a new written easement from Mr. Underdown.
The relocation represents an improvement for the Douglas Cleaners property, as the current
wiring extending over the existing building will be removed.

ANALYSIS OF VISUAL IMPACT

Referring again to Attachment #1, the proposed electrical work involves a relocation of
overhead wiring from pole 9 (located on the northeast corner of Old Woodward Ave. & Oak St.,
adjacent to Mobil/Tim Horton’s), to pole 4, located on City property directly behind 720 N. Old
Woodward Ave. The following considers the impacts south and north of pole Al, at the south
property line of the subject property.

1. South of Pole Al
While considering this proposal, City staff and DTE Energy staff have met on the subject City

property. The proposed alignment is currently staked as well. The owner of 740 Brookside Dr.,
the single family home closest to this area, has asked questions about what is proposed. He



has raised questions relative to the visual impact of this proposal. Detailed responses from the
City and DTE Energy are attached to this memo.
2. North of Pole A1

Through the Central Business District, electric services to the buildings are generally
underground, or located at the rear of buildings in alleys and backyards. The current wiring
supported by poles A5, A6, and 9 represent a departure from that norm, with overhead wiring
still present at the north end of the Old Woodward Ave. corridor. The proposed relocation
would move the overhead wiring between Douglas Cleaners and the new building at 856 N. Old
Woodward Ave. on the west side, and the new proposed two-story building planned at 35975
Woodward Ave. on the east side. While overheard wiring would still extend across Oak St. as it
currently does, it would be in a less prominent location, and represents an improvement fromt e
current condition. Once electric service is removed from Pole A6, the City will work with
telecommunication utilities also located on this pole, with the goal being that Pole A6 can be
removed as well.

SUMMARY

After much analysis and discussion involving all involved parties, it appears that the only
feasible solution to removing the encumbrance from 856 N. Old Woodward Ave. will involve the
relocation of overhead electric utilities on to adjacent City property currently being maintained
as a natural floodplain buffer between commercial and residential areas. The proposed design
moves the poles in an area of relatively low visibility, remains economically feasible, and allows
redevelopment of this property that has remained vacant for nearly thirty years. A suggested
resolution follows.

On July 10, 2017, the City Commission reviewed the proposed relocation plan for
the overhead power lines, along with the survey of trees that would be removed if
the relocation was approved. DTE representatives were present to answer
questions regarding the service requirements. After much discussion, the City
Commission postponed the matter to July 24, 2017 to allow for a site visit by the
City Commission. Specifically, the City Commission requested that DTE update the
tree survey by adding the river and the adjacent home, and to go out and mark the
trees in the field that were proposed for removal should the relocation be approved.
DTE representatives also agreed to attend the on site meeting of the City
Commission on July 24, 2017 to respond to questions. Please find attached the
revised tree survey updated as requested by the City Commission.



SUGGESTED RESOLUTION:

To authorize the Mayor to sign DTE Electric Company Overhead Easement No. 47698093-
47698095, located on Lot 91 of Assessor’s Plat #29, located in the northwest ¥4 corner of
Section 25, City of Birmingham.

OR
To deny the request to authorize the DTE Electric Company Overhead Easement No. 47698093-

47698095, located on Lot 91 of Assessor’s Plat #29, located in the northwest ¥4 corner of
Section 25, City of Birmingham.
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DTE Electric Company Overhead Easement (Right of Way) No. 47698093-47698095

On , 2017, for the consideration of system betterment, Grantor grants to Grantee a permanent, non-exclusive
overhead easement ("Right of Way") in, on, and across that part of Grantor's Land to be referred to herein as the "Right of Way Area".

"Grantor" is: CITY OF BIRMINGHAM, A MICHIGAN MUNICPAL CORPORATION, WHOSE ADDRESS IS PO
BOX 3001, BIRMINGHAM, MI 48012

"Grantee" is: DTE Electric Company, a Michigan corporation, One Energy Plaza Drive, Detroit, Michigan 48226

"Grantor's Land" is in SW 1/4, SEC 25, T2N, RI10E, CITY OF BIRMINGHAM, County of OAKLAND, and State of
Michigan, and is described as follows:

T2N, R10E, SEC 25 ASSESSOR'S PLAT NO 29 LOTS 89 TO 92 INCL, ALSO ALL THAT PART OF VAC
DRIVEWAY ADJ TO SAME 2-4-03 CORR

Tax Identification Number(s): 19-25-328-037

The "Right of Way Area" is a ten foot (10”) wide easement on part of Grantor's Land. The centerline of the Right of Way
Area shall be established in the as-built location of the centerline of Grantee's facilities, and shall be installed on Grantor's Land in the
approximate location described as follows:

THE LEGAL DESCRIPTION OR EASEMENT DRAWING IS MORE PARTICULARLY DESCRIBED ON EXHIBIT "A"
ATTACHED HERETO AND MADE A PART HEREOF.

Tax Identification Number(s): 19-25-328-037

1. Purpose: The purpose of this Right of Way is to construct, reconstruct, modify, add to, repair, replace, inspect, operate and
maintain overhead utility facilities which may consist of poles, guys, anchors, wires, transformers and accessories.

2. Access: Grantee has the right of pedestrian and vehicular ingress and egress to and from the Right of Way Area over and across
Grantor’s Land.

3. Buildings or other Permanent Structures: No buildings or other permanent structures or improvements may be constructed or
placed in the Right of Way Area without Grantee's prior, written consent. Grantor agrees, at its own expense, to remove any
improvement that interferes with the safe and reliable operation, maintenance and repair of Grantee's facilities upon the written
demand of Grantee. If Grantor fails to comply with such demand, Grantor agrees that Grantee may remove any such improvement
and bill Grantor for the cost thereof, which cost Grantor shall pay within thirty (30) days after demand therefor.

4. Excavation: Pursuant to 2013 Public Act 174, MISS DIG (1-800-482-7171 or 811 in <ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>