KALAMAZOO COUNTY ECONOMIC DEVELOPMENT CORPORATION
BOARD OF DIRECTORS MEETING

MEETING DATE: Thursday, April 25, 2013
PLACE OF MEETING: County Administration Building
201 West Kalamazoo Avenue, 207a
TIME: After BRA Meeting which starts at 4:00 PM

AGENDA

8.

9.

Call to Order

Members Excused

Approval of the Agenda

Approval of Minutes

a. EDC Minutes of January, 24 2013

Citizens Comments (4 minutes each / Please state name and address)

Discussion and/or Action Calendar: ~ Packets are available before the meeting

a. Discuss: Report from Southwest Michigan First

i. Semi-annual report from Southwest Michigan First on May 7 at 4:00 pm in room
207 — part of the Kalamazoo County Committee of the Whole Meeting

Reports: Staff and Committees

a. MEDC interlocal agreement and annual meeting

Other

Board Member Comments

10. Adjournment

Next Meeting: 4™ Thursday — July 25, 2013
PLEASE CALL 384-8305 OR EMAIL LAADAM@KALCOUNTY.COM
IF YOU ARE UNABLE TO ATTEND THE MEETING



KALAMAZOO COUNTY ECONOMIC DEVELOPMENT CORPORATION
BOARD OF DIRECTORS MEETING

MEETING DATE: Thursday, January 24, 2013
PLACE OF MEETING: County Administration Building

201 West Kalamazoo Avenue, 207a
TIME: After BRA Meeting which starts at 4:00 PM

Minutes
Present: Joe Agostinelli, Clare Annen, Travis Grimwood, Kenneth Peregon, Julie Rogers, Anne
Summerfield, Matthew Van Dyk, Andy Wenzel, Thell Woods
Excused: None
Kalamazoo Township: None
Staff: Lee Adams, Lotta Jarnefelt
Consultant: Jeff Hawkins
Recording Secretary: Zefia Vos
Community:
1. Callto Order: Meeting was called to order at 5:28 p.m. by Chair Thell Woods
2. Members Excused: None

3. Approval of the Agenda: Van Dyk moved and Peregon seconded the approval of the
agenda. Motion Carried.

4. Approval of Minutes: Agostinelli moved and Summerfield seconded approval of
December 25, 2012 EDC Minutes. Motion Carried.

5. Citizens Comments: None
6. Discussion and/or Action Calendar:
a. Action: Elect Vice Chair
Andy Wenzel was nominated for Vice Chair by Paragon, seconded by

Annen. Motion carried unanimously.

b. Discuss: Report from Southwest Michigan First
i. Discuss the possibility of an annual report from Southwest Michigan First

The board agreed to invite them to give the annual report at the July meeting.
Rogers moved and Woods seconded the invitation to Southwest Michigan
First to give the Annual Report at the July EDC quarterly meeting. Motion
Carried.

7. Reports: Staff and Committees

8. Other
Woods asked Adams to produce copies of by-laws to new members.



Woods asked the board to review the EDC By-Laws Section 1, which he provided. He
asked if there is anything the EDC should undertake that to fulfill its purpose of
improving the economic conditions of the County.

He asked board members to brainstorm some ideas before next meeting.

Rogers spoke as a new county commissioner. She stated that the County Board of
Commission is going to be more pro-active, and will start reviewing the 2013 budget at
the next meeting. The County Board will start discussions earlier to finalize the 2014
budget early. Regarding the EDC-EDFP Fund, she will take any recommendation of the
EDC to the County Board.

Rogers recommend a book for the board; For the Love of Cities. It's about creative
initiatives in communities that drive development and attract jobs.

Jarnefelt and Adams, along with GIS Coordinator Jason Enos, are going to a
placemaking workshop with land bank.

9. Board Member Comments:
Rogers asked staff to send out an email with updated contact information of all Board
members. She also asked everyone to provide a list any boards or memberships they
are on that relate to Brownfield or economic development work.

10. Adjournment at 5:38p.m.

Next Meeting: 4th Thursday — April 25, 2013
PLEASE CALL 384-8305 OR EMAIL LAADAM@KALCOUNTY.COM
IF YOU ARE UNABLE TO ATTEND THE MEETING



BYLAWS
OF
THE ECONOMIC DEVELOPMENT CORPORATION
OF THE COUNTY OF KALAMAZOO

The following Bylaws (the “Bylaws”) of The Economic Development Corporation of the
County of Kalamazoo (the “Corporation”) are hereby amended and restated in their entirety
in accordance with Article XI of the Bylaws, effective as of , 2010,
as amended and restated, to provide as follows:

Article |
Purpose

Section 1. Statement of Purposes. The purpose or purposes for which the Corporation is
organized are as follows: To act as an Economic Development Corporation in accordance
with Act 338 of the Public Acts of 1974, as amended (the “Act”); including particularly, to
alleviate and prevent conditions of unemployment; to assist and retain local industries and
commercial enterprises, including employee-owned corporations, to strengthen and
revitalize the economy of the County of Kalamazoo and the State of Michigan; to provide
encouragement and assistance to industrial and commercial enterprises, including
employee-owned corporations, in locating, purchasing, constructing, reconstructing,
modernizing, improving, maintaining, repairing, furnishing, equipping and expanding within
the County of Kalamazoo; to encourage the location and expansion of industrial and
commercial enterprises, including employee-owned corporations, to more conveniently
provide needed services and facilities of the industrial and commercial enterprises to the
County of Kalamazoo and the residents thereof; to promote economic activity in the forestry
and agricultural sectors by providing incentives to combat inflation, to reduce energy
consumption, to retain the family farm unit, to reduce the rate at which urban sprawl has
been devouring productive farm lands, and to provide farmers and foresters with a more
favorable export market, by reducing the costs of production; to encourage the development
of facilities designed to produce energy from renewable resources; and to accomplish such
other purposes as may be provided from time to time in Act 338. In order to accomplish the
foregoing purposes, the Corporation may, subject to such limitations and conditions as are
or may be prescribed by law, including the Act, exercise all powers which now are or
hereafter may be conferred by law, including the Act, upon a corporation organized by the
County of Kalamazoo under the above statutes and for the above purposes, and all other
things necessary or convenient to achieve the objectives and purposes of the Corporation,
the Act, or other laws that relate to the purposes and responsibilities of the Corporation.

Article Il
Legal Basis

Section 1. Legal Basis. The Corporation is created pursuant to and in accordance with
the Economic Development Corporations Act, Act 338 of the Public Acts of the State of
Michigan of 1974, As Amended; the Articles of Incorporation of The Economic Development
Corporation of the County of Kalamazoo, dated August 15, 1977; and the approval of the
Board of Commissioners of the County of Kalamazoo, by Ordinance ,
adopted August 2, 1977.




Article Il
Offices

Section 1. Registered Office. The Corporation shall have and continuously maintain in
the State of Michigan a registered office and a registered agent, whose office is identical to
such registered office as required by the statutes of the State of Michigan. The registered
office may be, but need not be, identical with the principal office in the State of Michigan,
and the address of the registered office and the registered agent may be changed from time
to time by the Board of Directors. Unless and until so changed, the registered office of the
Corporation is in care of the office of the Kalamazoo County Clerk, 201 West Kalamazoo
Avenue, Kalamazoo, Michigan 49007.

Section 2. Other Offices. The Corporation may have such other offices as the Board of
Directors may determine, or the affairs of the Corporation may require from time to time.

Article IV
Directors

Section 1. General Powers. The Board of Directors (hereinafter referred to as the
“Board of Directors”) shall manage the business and affairs of the Corporation, except as
otherwise provided by statute or by these Bylaws.

Section 2. Number, Tenure and Qualifications. The Board of Directors of the
Corporation shall consist of eleven (11) persons, but in no event less than nine (9) persons,
not more than three (3) of whom shall be an officer or employee of the County of
Kalamazoo. The Directors shall be appointed for terms of six (6) years, except that of the
Directors first appointed; six shall be appointed for six (6) years, one for five (5) years, one
for four (4) years, one for three (3) years, one for two (2) years, and one for one (1) year.
The Chairperson of the Kalamazoo County Board of Commissioners, State of Michigan, with
the advice and consent of the County Board of Commissioners, shall appoint the members
of the Board of Directors (the “Directors”). Subsequent Directors shall be appointed in the
same manner as the original appointments at the expiration of each Director’s term of office.
Notwithstanding the foregoing, the Corporation shall notify the Chairperson of the County of
Kalamazoo Board of Commissioners, State of Michigan in writing up on the Corporation’s
designation of a Project Area (as that term is defined in the Act) as provided in Section 8(1)
of the Act, and there shall be appointed promptly after that notice two additional Directors of
the Corporation who shall serve only in respect to that Project and shall be representative of
neighborhood residents and business interests likely to be affected by the Project proposed
by the Corporation and who shall cease to serve when the Project for which they are
appointed is either abandoned or, if undertaken, is completed in accordance with the Project
Plan (as that term is defined in the Act). A Director whose term of office has expired shall
continue to hold office until the Director’s successor has been appointed with the advice and
consent of the County Board of Commissioners. A Director may be reappointed with the
advice and consent of the County Board of Commissioners to serve additional terms. If a
vacancy is created by the death, resignation or removal of a Director, a successor shall be
appointed with the advice and consent of the County Board of Commissioners within thirty
(30) days, to hold office for the remainder of the term so vacated.
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Section 3. Removal. A Director may be removed from office for cause by a majority of the
Kalamazoo County Board of Commissioners.

Section 4. Oath. Before assuming the duties of office, a Director shall qualify by taking
and subscribing to the oath of office provided in Section 1 of Article Xl of the State
Constitution of 1963.

Section 5. Disclosure of Interests. A Director who has a direct interest in any matter
before the Corporation shall disclose the Director’s interest before the Corporation takes any
action with respect to the matter, which disclosure shall become a part of the record of the
Corporation’s official proceedings and the interested Director shall further refrain from
participation in the Corporation’s proceedings related to the matter.

Section 6. Compensation of Directors. Directors shall serve without salary, but may be
reimbursed their actual expenses incurred in the performance of their official duties, and
may received a per diem of not more than $50.00 if authorized by the Board of Directors.

Section 7. Directors as Public Officers. Directors shall be public officers.

Section 8. Exculpation from Liability. The Directors of the Board of Directors of the
Corporation or any person executing any revenue bond or revenue note on behalf of the
Corporation shall not be liable personally on the revenue bond or revenue note, or be
subject to any personal liability or accountability by reason of the issuance of the revenue
bond or revenue note, by reason of acquisition, construction, ownership, or operation of a
Project, or by reason of any other action taken or omitted by the Board of Directors. By
resolution the Board of Directors of the Corporation may provide for the purchase of
insurance indemnifying the Directors of the Board of Directors from and against any and all
personal liability or accountability described in this section or any loss or expense related
thereto.

Article V
Officers

Section 1. Officers. The officers of the Corporation shall be a Chairperson, one or more
Vice-Chairpersons (the number thereof to be determined by the Board of Directors), a
Secretary, a Treasurer and such other officers as may be elected in accordance with the
provisions of this Article. The Board of Directors may elect or appoint such other officers,
including one or more Assistant Secretaries and one or more Assistant Treasurers, as it
shall deem desirable, such officers to have the authority and perform the duties prescribed
by the Board of Directors. Two or more offices may be held by the same person, but an
officer shall not execute, acknowledge or verify an instrument in more than one capacity if
the instrument is required by law or the Articles of Incorporation or these Bylaws to be
executed, acknowledged or verified by two or more officers. Notwithstanding the foregoing,
the offices of chairperson and vice-chairperson may not be held by the same person.

Section 2. Election and Term of Office. The officers of the Corporation shall be elected
annually by the Board of Directors at the Annual Meeting of the Board of Directors. If the
election of officers shall not be held at such meeting, such election shall be held as soon
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thereafter as conveniently possible. New offices may be created and filled at any meeting
of the Board of Directors. Each officer shall hold office until his/her successors shall have
been duly elected and shall have qualified.

Section 3. Removal. Any officer elected or appointed by the Board of Directors may be
removed by the Board of Directors whenever, in its judgment, the best interests of the
Corporation would be served thereby.

Section 4. Vacancies. A vacancy in any office because of death, resignation, removal,
disqualification or otherwise, may be filled by the Board of Directors for the un-expired
portion of the term.

Section 5. Chairperson. The Chairperson shall be the principal executive officer of the
Corporation and shall, in general, supervise and control all of the business and affairs of the
Corporation, but he/she may from time to time delegate all or any part of his duties to the
Vice-Chairperson or the Secretary. He/she shall preside at all meetings of the Directors and
of the Board of Directors. He/she may sign and execute, with the Secretary or any other
proper officer of the Corporation authorized by the Board of Directors, any and all
authorized deeds, mortgages, bonds, contracts, agreements, checks or other instruments
and obligations and execute bonds and/or interest coupons with his/her facsimile signature
in the name of the Corporation (to be attested in the same manner by the Secretary) when
so authorized by the Board of Directors; provided, however, that any bonds executed by
facsimile shall be authenticated by an original signature of a duly appointed corporate
trustee appointed to act on behalf of the bondholders; and, in general, he/she shall perform
all duties incident to the office of Chairperson and such other duties as may be prescribed
by the Board of Directors. He/she shall be an ex-officio member of all standing committees,
and shall have the general power and duties of supervision and management of the
Corporation. In the Chairperson’s absence, the Vice-Chairperson shall perform the above
functions.

Section 6. Vice-Chairperson. In the absence of the Chairperson, or in the event of his/her
inability or refusal to act, the Vice-Chairperson (or in the event that there be more than one
Vice-Chairperson, the Vice-Chairpersons in the order of their election) shall perform the
duties of the Chairperson and, when so acting, shall have all the powers and be subject to
all the restrictions upon the Chairperson. Any Vice-Chairperson shall perform such other
duties as may be assigned to him/her by the Chairperson or by the Board of Directors.

Section 7. Treasurer. The Treasurer shall keep the financial records of the Corporation
and shall approve all vouchers for the expenditure of funds of the Corporation. If required
by the Board of Directors, the Treasurer shall give a bond for the faithful discharge of his/her
duties in such sum and with such surety or sureties as the Board of Directors shall
determine. In addition, he/she shall have charge and custody of and be responsible for all
funds and securities of the Corporation; receive and give receipts for monies due and
payable to the Corporation from any source whatsoever, and deposit all such monies in the
name of the Corporation in such banks, trust companies or other depositories as shall be
selected in accordance with the provisions of these By-Laws; and, in general, perform all the
duties incident to the office of Treasurer and such other duties as may be assigned to
him/her by the Chairperson or by the Board of Directors. In the Treasurer’s absence, the
Assistant Treasurer shall perform the above functions.
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Section 8. Secretary. The Secretary shall maintain custody of the official seal and
records, books, documents, or other papers not required to be maintained by the Treasurer.
The Secretary shall attend meetings of the Board of Directors and keep a record of its
proceedings. In addition, the Secretary shall keep the minutes of the meetings of the
Directors and of the Board of Directors in one or more books provided for that purpose; see
that all notices are duly given in accordance with the provisions of these Bylaws or as
required by law; sign with the Chairperson in the name of the Corporation on all bonds,
contracts, agreements, and other obligations and execute interest coupons and/or attest
bonds with his/her facsimile signature in the name of the Corporation (to be executed in the
same manner by the Chairperson) when so authorized by the Board of Directors; and when
so ordered, he/she shall affix thereto or cause to be imprinted thereon the seal of the
Corporation; keep a register of the post office address of each Director which shall be
furnished to the Secretary by such Directors; and, in general, perform all duties incident to
the office of Secretary and such other duties as may be assigned to him/her by the
Chairperson or by the Board of Directors. In the Secretary’s absence, the Assistant
Secretary shall perform the above functions.

Section 9. Assistant Treasurers and Assistant Secretaries. If required by the Board of
Directors, the Assistant Treasurers shall give bonds for the faithful discharge of their duties
in such sums and with such sureties as the Board of Directors shall determine. The
Assistant Treasurers and Assistant Secretaries, in general, shall perform such duties as
shall be assigned to them by the Treasurer or Secretary or by the Chairperson or the Board
of Directors.

Section 10. Recording Secretary. A staff person of the Kalamazoo County Department of
Planning & Community Development or other Kalamazoo County staff person will be
designated as the attendance and minute taker and should be present at all meetings. The
position of Recording Secretary shall not be deemed to be an officer of the Corporation.

Section 11. Consultants. The Board of Directors may employ and retain personnel and
consultants as considered necessary by the Board of Directors, including legal counsel, to
advise the Board of Directors in the proper performance of its duties and to represent the
Corporation in actions brought by or against the Corporation.

Section 12. Delegation of Duties. In the absence of any officer of the Corporation, or for
any other reason that the Board of Directors may deem sufficient, the Board of Directors
may delegate, from time to time and for such time as it may deem appropriate, the powers
or duties, or any of them, of such officer to any other officer, or to any Director, provided a
majority of the Board of Directors then in office concurs therein.

Article VI
Committees

Section 1. Committees of Directors. The Board of Directors, by resolution adopted by a
majority of the Directors present at any meeting, may designate and appoint one or more
committees, each of which shall consist of two or more Directors, and shall have and
exercise such authority as shall be granted to them by such resolution; provided, however,
such committee shall not have the power or authority to amend the Articles of Incorporation,
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adopt an agreement of merger or consolidation or any agreement for the sale, lease or
exchange all or substantially all of the Corporation’s property or assets, dissolve the
Corporation, or amend the Bylaws of the Corporation. Except as otherwise provided in said
resolution, the members of such committee shall be Directors of the Corporation and the
Chairperson shall appoint the members thereof. Any member may be removed by the
person or persons authorized to appoint such member whenever, in their judgment, the best
interests of the Corporation shall be served by such removal.

Section 2. Term of Office. Each member of a committee shall continue on as such until
the next Annual Meeting of the Directors of the Corporation until his/her successor is
appointed, unless the committee shall be sooner terminated, or unless such member be
removed from such committee, or unless such member shall cease to qualify as a member
thereof.

Section 3. Chairperson. One member of each committee shall be appointed chairperson
by the person or persons authorized to appoint the members thereof.

Section 4. Quorum. Unless otherwise provided in the resolution of the Board of Directors
designating a committee, a majority of the whole committee shall constitute a quorum and
the act of a majority of the members present at a meeting at which a quorum is present shall
be the act of the committee.

Section 5. Executive Committee. The Chairperson, Vice Chairperson, and Directors
appointed to the Executive Committee by the Chairperson shall comprise the Executive
Committee.

Article VII
Meetings

Section 1. Annual Meeting. An Annual Meeting of the Board of Directors shall be held on
the fourth Thursday in the month of April in each year, beginning with the year 1979, at the
hour of 4:00 o’clock p.m., for the purpose of electing officers and for the transaction of such
other business as may come before the meeting. If the election of officers shall not be held
on the day designated herein for any Annual Meeting or any adjournment thereof, the Board
of Director shall cause the election to be held at a regular or special meeting of the Board of
Directors as soon thereafter as conveniently possible.

Section 2. Reqular Meetings: Regular meetings of the Board of Directors shall be held at
such time and place as the Board of Directors shall from time to time determine.

Section 3. Special Meetings: Special meetings of the Board of Directors may be called by
or at the request of the Chairperson or any two Directors. The person or persons authorized
to call special meetings of the Board of Directors may fix any place, either within or without
the State of Michigan, as the place for holding any special meeting of the Board of Directors
called by them.

Section 4. Public Meetings & Notice of Meetings. Meetings of the Board of Directors
shall be open to the public in accordance with the Open Meetings Act, Public Act 267 of
1976. All notices of the annual, regular, and special meetings of the Board of Directors shall
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comply with 1976 PA 267; MCLA 15.261 et seq.; MSA 4.1800(11) et seq. Any Director may
waive notice of any meeting either before or after such meeting. Attendance of a Director at
a meeting constitutes waiver of a notice of the meeting except where a Director attends a
meeting for the express purpose of objecting to the transaction of any business because the
meeting is not lawfully called or convened. Neither the business to be transacted at, nor the
purpose of, any meeting of the Board of Directors need be specified in the notice or waiver
of notice of the Board of Directors need be specified in the notice of waiver of notice of such
meeting, unless otherwise required by these Bylaws.

Section 5. Quorum and Voting. A majority of the Directors of the Board of Directors then
in office constitutes a quorum for the transaction of business. The vote of a majority of
Directors present at a meeting at which a quorum is present shall constitute the action of the
Board of Directors, unless the vote of the larger number is required by statute or elsewhere
in these Bylaws.

Article VIII
Financial Transactions

Section 1. Public Record. All financial records of the Corporation shall be open to the
public under the Freedom of Information Act, Act 442 of the Public Acts of 1976.

Section 2. Contracts. The Board of Directors may authorize any officer or officers, agent
or agents of the Corporation, in addition to the officers so authorized by these Bylaws, to
enter into any contract or execute and deliver any instrument in the name of and on behalf
of the Corporation.

Section 3. Checks, Drafts, etc. All checks, drafts or orders for the payment of money,
notes or other evidences of indebtedness issued in the name of the Corporation, shall be
signed by such officer or officers, agent or agents of the Corporation and in such manner as
shall be determined by resolution of the Board of Directors. In the absence of such
determination by the Board of Directors, such instruments shall be signed by the Treasurer
or an Assistant Treasurer and counter-signed by the Chairperson or a Vice-Chairperson of
the Corporation.

Section 4. Loans. No loan shall be contracted on behalf of the Corporation and no
evidence of indebtedness shall be issued in its name unless authorized by a resolution of
the Board of Directors and approved by the Kalamazoo County Board of Commissioners.

Section 5. Fiscal Year. The fiscal year of the Corporation shall begin on the first day of
January and end on the last day of December each year.

Article IX
Information for Applicants

Section 1. Submission of Initial Request. All requests for the assistance of this
Corporation shall be made in written form and should be addressed to the Secretary of this
Board of Directors. Such requests shall include the following information:

a) Name, address and business status of applicant.
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b) Brief personal or business history of applicant.

c) Narrative description of proposed Project, including type of business to
be conducted thereon and services to be provided thereby.

d) Description and location of Project Area.

e) Number of employment opportunities that will be afforded or retained in
the community by the Project.

f) Such other information as the Board of Directors may reasonably
require in connection with its review and consideration of the Project
request.

Article X

Books and Records

Section 1. Books and Records. The Corporation shall keep correct and complete books
and records of account and shall also keep minutes of the proceedings of its Directors,
Board of Directors and committees having any of the authority of the Board of Directors, and
shall keep at the registered or principal office a record giving the names and addresses of
the Directors entitled to vote. All books and records of the Corporation may be inspected by
any Director, and his/her agent, or attorney, for any proper purpose at any reasonable time.
The Corporation shall submit an annual report to the Kalamazoo County Board of
Commissioners and shall annually publish in a newspaper of general circulation a report of it
revenue and expenditures for the operating year.

Article Xl
Seal

Section 1. Seal. The Board of Directors shall provide a Corporate seal, which shall be in
the form of a circle and shall have inscribed thereon the name of the Corporation and the
words “Corporate Seal.” “The Economic Development Corporation of the County of
Kalamazoo.”

Article XII
Adoption and Amendment

Section 1. Adoption and Amendment. These Bylaws may be altered, amended or
repealed and new Bylaws may be adopted by a majority of the Directors present at any
regular meeting or at any given special meeting, if at least two days written notice is given of
intention to alter, amend or repeal or to adopt new Bylaws at such meeting; provided,
however, the amendments or new Bylaws must be approved by resolution by the
Kalamazoo County Board of Commissioners before they are effective.

The foregoing amended and restated Bylaws of The Economic Development Corporation of
the County of Kalamazoo was adopted by The Economic Development Corporation of the
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County of Kalamazoo at a meeting duly held on the :
2010.

The foregoing amended and restated Bylaws of The Economic Development Corporation of
the County of Kalamazoo was approved by the County Board of Commissioners of the
County of Kalamazoo, Michigan, at a meeting duly held on the
, 2010.

ECONOMIC DEVELOPMENT CORPORATION OF THE COUNTY OF KALAMAZOO

By:

Matthew B. Van Dyk
Chairperson, The Economic Development
Corporation of the County of Kalamazoo

COUNTY OF KALAMAZOO

By:
David Buskirk
Chairperson, County Board
of Commissioners

By:

Timothy A. Snow
County Clerk/Register
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