NOVEMBER 26, 2024

AGENDA ITEM NO. 15

Adoption Copy

(New CMH Lease)

Introduced by the Human Services, County Services and Finance Committees of the

INGHAM COUNTY BOARD OF COMMISSIONERS

RESOLUTION APPROVING CONTRACT OF LEASE AND SUBLEASE

FOR THE Community Mental Health Authority of Clinton-Eaton-Ingham Counties PROJECT

Resolution #24 - 555
At a regular meeting of the Ingham County Board of Commissioners (the "Board") held on the 26th day of November, 2024, at 6:30 p.m., Michigan time, in the Board of Commissioners Room, Third Floor, Ingham County Courthouse, 341 S. Jefferson Street, Mason, Michigan.

PRESENT:
Cahill, Grebner, Lawrence, Maiville, Morgan, Pawar, Peña, Polsdofer, Ruest, Schafer, Trubac, and Sebolt.                            






ABSENT:
Celentino, Johnson, and Tennis. 





The following preamble and resolution were offered by Commissioner Maiville and seconded by Commissioner Grebner:

WHEREAS, pursuant to the provisions of Act No. 31, Public Acts of Michigan, 1948 (First Extra Session), as amended (hereinafter referred to as "Act 31"), the County, has heretofore authorized and directed the incorporation of the Ingham County Building Authority (the "Authority); and

WHEREAS, the Ingham County Board of Commissioners previously adopted a resolution on August 27, 2024 (the "Resolution of Intent") stating the intent of the County to enter into a contract of lease and authorizing publication of a notice of intent (the "Notice of Intent"); and

WHEREAS, the Notice of Intent was published on or about September 8, 2024, which notice included the right of referendum; and

WHEREAS, a form of contract of lease was attached to the Resolution of Intent and is on file with the County Clerk; and

WHEREAS, a proposed Contract of Lease between the Authority and the County has been prepared and presented at this meeting (Exhibit A), which Contract of Lease is substantially in the form of the contract of lease attached to the Resolution of Intent; and  

WHEREAS, a proposed Sublease among the County, the Authority and the Community Mental Health Authority of Clinton-Eaton-Ingham Counties ("CMH") has been prepared and presented at this meeting (Exhibit B); and  


WHEREAS, it is necessary and desirable for the County to enter into the proposed Contract of Lease with the Authority and to enter into the proposed Sublease with the Authority and CMH; and

WHEREAS, the forms of the Master Deed and Greenlawn Campus Condominium Bylaws, together with the Development and Construction Agreement, the Purchase Agreement, the Assignment and Assumption of Purchase Agreement and Consent, the Purchase Option Agreement, the Multi-Party Escrow Instruction Letter and Buyer’s Estimated Settlement Statement related to the CMH Project are on file with the County Clerk; and


NOW, THEREFORE, BE IT RESOLVED BY THE INGHAM COUNTY BOARD OF COMMISSIONERS, as follows:

1. The Contract of Lease is hereby approved and the Chairperson is directed to execute the Contract of Lease on behalf of the County and to deliver the same to the Authority no earlier than 60 days after the Notice of Intent was published and only if the applicable referendum period has expired without the filing of sufficient petitions requesting a referendum, with such changes which are not materially adverse to the County.  Changes to the not to exceed amount of bonds and the length of the term of the Contract of Lease are deemed not materially adverse, provided that the overall not to exceed principal amount of $26,000,000 is not exceeded and the term of the Contract of Lease does not extend beyond January 1, 2051.

2. The Sublease is hereby approved and the Chairperson is directed to execute the Sublease on behalf of the County and to deliver the same to the Authority and CMH upon execution of the Contract of Lease, with such changes which are not materially adverse to the County.  

3. The Chairperson shall execute and deliver as many copies of the Contract of Lease and Sublease as he/she in his/her discretion shall deem necessary or desirable.

4. Copies of the Contract of Lease and Sublease this day presented to the Commissioners shall be attached to the minutes of this meeting and placed on file in the office of the County Clerk.

5. The Controller/Administrator and the County Treasurer are authorized severally and jointly to execute on behalf of the County (i) a certificate of the County to comply with the requirements for a continuing disclosure undertaking of the County, if necessary, pursuant to subsection (b)(5) of Rule 15c2-12 promulgated by the Securities and Exchange Commission pursuant to the Securities Exchange Act of 1934, as amended, and (ii) amendments to such certificate from time to time in accordance with the terms of such certificate (the certificate and any amendments thereto are collectively referred to herein as the "Continuing Disclosure Certificate").  The County covenants and agrees that it will comply with and carry out all of the provisions of the Continuing Disclosure Certificate.  The remedies for any failure of the County to comply with and carry out the provisions of the Continuing Disclosure Certificate shall be as set forth in the Continuing Disclosure Certificate.

6. The Ingham County Board of Commissioners authorizes the Chairperson to sign any other necessary contracts, documents, agreements or certificates that are consistent with this resolution and approved as to form by the County Attorney.

7. All resolutions and parts of resolutions insofar as they may be in conflict herewith are rescinded.  

IN FAVOR:
Cahill, Grebner, Lawrence, Maiville, Morgan, Pawar, Peña, Polsdofer, Ruest, Schafer, Trubac, and Sebolt.                                    






AGAINST:
None.











ABSENT: 
 Celentino, Johnson, and Tennis.



                         

ABSTENTIONS:  None.










HUMAN SERVICES: Yeas:  Tennis, Morgan, Peña, Pawar, Ruest

          Nays:  None     

Absent:  Cahill, Trubac
Approved 11/18/24

COUNTY SERVICES: Yeas:  Peña, Celentino, Grebner, Sebolt, Pawar, Ruest, Schafer

          Nays:  None     

 Absent:  None     

 Approved 11/19/24

FINANCE:  Yeas:  Grebner, Morgan, Sebolt, Lawrence, Johnson, Maiville

          Nays:  None     

Absent: Tennis, Polsdofer     
 Approved 11/20/24

RESOLUTION ADOPTED.

I, the undersigned County Clerk of the County of Ingham, State of Michigan, certify that the foregoing is a true and complete copy of a resolution adopted by the Ingham County Board of Commissioners at the meeting indicated, the original of which resolution is on file in my office.  I further certify that notice of the meeting was given, the meeting was held and the minutes therefor were filed and will be or have been made available, all in accordance with the provisions of the Open Meetings Act, Act No. 267, Public Acts of Michigan, 1976, as amended.

Dated: November ________, 2024

__________________________________________

Barb Byrum, Ingham County Clerk

EXHIBIT A

CONTRACT OF LEASE

Attachment A

(CMH Project)

CONTRACT OF LEASE

THIS FULL FAITH AND CREDIT (LIMITED TAX) GENERAL OBLIGATION CONTRACT OF LEASE made as of the 1st day of __________, 2025, by and between the INGHAM COUNTY BUILDING AUTHORITY (sometimes hereinafter referred to as the "Authority"), a building authority organized and existing under and pursuant to the provisions of Act No. 31, Public Acts of Michigan, 1948 (First Extra Session), as amended, (sometimes hereinafter referred to as "Act 31"), and the COUNTY OF INGHAM, a county organized and existing under the Constitution and laws of the State of Michigan (sometimes hereinafter referred to as the "County").

W I T N E S S E T H:


WHEREAS, the Authority has been incorporated by the County pursuant to Act 31 for the purposes set forth in Act 31; and


WHEREAS, the Community Mental Health Authority of Clinton-Eaton-Ingham Counties ("CMH") has requested the County to acquire, renovate, construct, furnish, equip and improve Unit 1 of the Greenlawn Campus Condominium, which has been or will be formed, located at or near 2900 Stabler Street, Lansing, Michigan (collectively, the "Project") for use by CMH; and


WHEREAS, it is proposed that the Authority finance all or part of the cost of the Project by the issuance of building authority bonds payable from cash rental payments by the County to the Authority pursuant to this Contract of Lease; and


WHEREAS, an estimate of 40 years and upwards as the period of usefulness of the Project and an estimate of $31,600,000 as the cost of the Project have been prepared and have been filed with the County Clerk and the Secretary of the Authority; and


WHEREAS, in order to provide for acquiring, renovating, constructing, furnishing, equipping, improving and financing the Project and to make possible the issuance of building authority bonds to defray all or part of the cost of the Project it is necessary for the parties to enter into this Contract of Lease.


THEREFORE, IN CONSIDERATION OF THE MUTUAL UNDERTAKINGS AND AGREEMENTS HEREINAFTER SET FORTH, IT IS HEREBY AGREED BY AND BETWEEN THE PARTIES HERETO AS FOLLOWS:

1. The Authority shall, as soon as practicable after the effective date of this Contract of Lease, proceed to issue its building authority bonds in one or more series in the aggregate principal amount of [$_______________] or such lesser amount as shall be determined by the Commission of the Authority to be necessary to defray all or part of the cost of the Project, pursuant to and in accordance with the provisions of Act 31, and shall pledge for the payment of the principal of and interest on said bonds the receipts from the cash rental payments hereinafter agreed to be paid by the County.  The bonds shall be serial bonds, term bonds or a combination thereof dated as of such date as shall be determined by the Authority, shall bear interest at a rate or rates not to exceed 5.25% per annum and shall mature (subject to such prior redemption, if any, as may be provided in the bond authorizing resolution) on such dates and in such years as shall be determined in the resolution authorizing the issuance of the bonds.  Upon receipt of the proceeds of the sale of the building authority bonds the Authority immediately shall deposit such proceeds (other than any premium, capitalized interest and accrued interest received from the purchaser of the bonds, which shall be transferred to the bond and interest redemption fund) into a construction fund, which shall be maintained as a separate depositary account and from which shall be paid the cost of the Project.

2. After the building authority bonds have been sold, the Authority shall acquire, renovate, construct, furnish, equip and improve the Project or cause the acquisition, renovation, construction, furnishing, equipping and improving thereof.  

(a) The Authority shall approve the architect selected by CMH for the Project.  All final plans and specifications prepared by the architect and the total project budget shall be reviewed and approved by CMH before commencement of construction.  The final plans and specifications and the total project budget shall also require approval of the Authority and the County, which approval shall not be unreasonably withheld.

(b) The Authority shall approve the construction manager selected by CMH for the Project.  After the plans and specifications have been approved by the Authority, CMH and the County, no changes shall be made except as approved by the Authority, the County and CMH in writing.  The Authority, the County and CMH shall designate those persons who are authorized to approve changes to the plans and specifications.  Any such changes shall be made by change order.

(c) The cost estimate and the estimated period of usefulness for the Project, both of which heretofore have been filed with the County Clerk and the Secretary of the Authority, are approved and adopted.  The cost of the Project shall include not only the direct costs of acquiring, renovating, constructing, furnishing, equipping and improving the Project but all other costs including, without limitation, all architectural, engineering, construction management, moving, financial, legal, printing and publishing costs and expenses incidental to the Project and to the issuance of the building authority bonds.

3. In the event that the Authority shall at any time determine that the Project cannot be completed at the estimated cost, the Authority immediately shall so notify the County in writing, specifying the additional funds required, and thereupon one of the following actions shall be taken:  (a) the County shall pay or cause to be paid to the Authority in cash the additional amount so required, or (b) the Authority shall issue building authority bonds in such increased or additional principal amount as shall be necessary to complete the Project, or (c) the Project shall be modified so as to permit its completion within the estimated cost.  No such increased or additional building authority bonds shall be issued unless the County and the Authority shall provide by amendment or supplement of this Contract of Lease for such issuance and for an increase in the cash rental payable by the County hereunder sufficient to permit payment of the principal of and interest on the increased or additional bonds.  Any additional building authority bonds so issued shall have equal standing with the bonds hereinbefore authorized to be issued.  The proceeds of any such cash payments or increased or additional bonds (except for accrued interest, premium and capitalized interest) shall be deposited into the construction fund for the Project.

4. If, after completion of the Project, moneys remain in the construction fund, such moneys shall be considered to be an unexpended balance of the proceeds of the sale of the bonds.  Any unexpended balance of the proceeds of the sale of the bonds remaining after completion of the Project may be used to improve or enlarge the Project or for other Projects of the Authority leased to the County if such use is approved by the Michigan Department of Treasury, if required by law, and by the County.  Any unexpended balance not so used shall be paid into the bond and interest redemption fund and the County shall receive a credit against the cash rental payments next due under this Contract of Lease to the extent of the moneys so deposited in the manner provided in the resolution authorizing the bonds.

5. CMH shall on behalf of the Authority require the contractor or contractors for the construction of the Project to furnish all necessary bonds guaranteeing performance and all labor and materials bonds and all owners protective, workers compensation and liability insurance required for the protection of the Authority and the County.  All bonds and insurance, and the amounts thereof, shall be subject to approval of the County attorney.  All such insurance shall be made effective from the date of issuance of the building authority bonds described in Section 1 or commencement of construction of the Project, whichever is later.  The Authority also shall require a sufficient fidelity bond from any person handling funds of the Authority.

6. The Authority hereby leases the Project and the Site described on Exhibit A to the County for a term commencing on the effective date of this Contract of Lease and ending on [January 1, 2051], or such earlier date or later date as hereinafter provided.  Possession of the Project shall vest in the County upon completion of construction of the Project.  When all of the building authority bonds issued by the Authority to finance the Project have been retired, the Authority shall convey to the County or to CMH at the direction of the County all of its right, title and interest in the Project and any lands, air space, easements or rights-of-way appertaining thereto.  Upon such conveyance by the Authority to the County, this Contract of Lease and the leasehold term shall terminate and the Authority shall have no further interest in, or obligations with respect to, the Project.

7. The County hereby agrees to pay to the Authority as cash rental for the Project herein leased to it by the Authority such periodic amounts as shall be sufficient to enable the Authority to pay the principal of and interest on the building authority bonds to be issued by the Authority as such principal and interest shall become due.  On the 15th day of the month preceding the first date that any noncapitalized interest shall become due on the bonds and semiannually thereafter while any of the bonds remain outstanding the County shall pay to the Authority an amount sufficient to pay the interest due on the bonds on the first day of the following month.  On the 15th day of the month preceding the first principal payment date on the bonds and annually thereafter while any of the bonds are outstanding the County shall pay the Authority an amount sufficient to pay the principal due on the bonds on the first day of the following month.  If for any reason the cash rental payments made by the County are not used to pay the principal of and interest on the bonds, the County agrees to pay to the bondholders on behalf of the Authority as additional cash rental such amounts as are necessary to pay such principal and interest.  The County hereby pledges its limited tax full faith and credit for the payment of the cash rental when due and agrees that it will levy each year such ad valorem taxes as shall be necessary for the payment of such cash rental which taxes shall be subject to applicable constitutional and statutory tax limitations.  If the County, at the time prescribed by law for the making of its annual tax levy, shall have other funds on hand which have been set aside and earmarked for payment of its obligations for which a tax levy otherwise would have to be made, then the tax levy shall be reduced by the amount of such other funds.  Such other funds may be raised from any lawful source.  The obligation of the County to make such cash rental payments shall not be subject to any setoff by the County nor shall there be any abatement of the cash rentals for any cause including, but not limited to, casualty that results in the Project being untenantable.

8. The County may pay in advance to the Authority any cash rental payments herein required to be made and in such event shall be credited therefor upon future-due cash rental payments as the County shall direct.  Any such advance payments, if the County shall so direct, shall be used by the Authority to redeem or purchase bonds prior to maturity when and to the extent possible and to pay the interest thereon and any call premiums applicable thereto.  Any such advance payments shall be deposited in the bond and interest redemption fund of the Authority.  The County also shall have the right to purchase bonds on the open market and to surrender the same to the Authority at any time.  In the event that any bonds are redeemed or purchased and surrendered as above provided, the respective amounts which otherwise would have been payable as semiannual interest thereon shall be credited upon the cash rental payments otherwise required to be made on the cash rental payment dates next preceding such semiannual interest payment dates and the principal amount of such bonds shall be credited upon the cash rental payments otherwise required to be made on the cash rental payment dates next preceding the maturity dates of the bonds.  Any bonds redeemed, purchased or surrendered shall be cancelled.  

9. In addition to the cash rental provided for in Section 7 hereof, the County hereby agrees to pay to the Authority all operating expenses of the Authority including expenses incidental to the issuance and payment of the bonds to the extent such expenses are not paid from the proceeds of the bonds.  The obligations of the County to make such payments shall be limited tax general obligations of the County.

10. The County shall, at its own expense, operate and maintain the Project and shall keep the same in good condition and repair.  The County may contract for the operation and maintenance of the Project or any part of the Project by a private party.  Operation and maintenance shall include (but not be limited to) the providing of all personnel, equipment and facilities, all air conditioning, light, power, heat, telephone, water, sewage disposal, storm drainage and all other personnel services, equipment and supplies, of whatever nature, as shall be necessary or expedient for the operation and maintenance of the Project.  Premiums for insurance required to be carried upon or with respect to the Project or the use thereof and taxes levied upon either party hereto on account of the ownership or use thereof or rentals or income therefrom likewise shall be deemed operation and maintenance expenses.  The obligation of the County to pay all costs and expenses of the operation and maintenance of the Project shall be a limited tax general obligation of the County.

11. The County shall provide, at CMH’s expense, fire and extended coverage, malicious mischief and vandalism insurance in an amount which is at least equal to the amount of the building authority bonds outstanding from time to time or to the amount of the full replacement cost of the Project if that amount be less than the amount of bonds outstanding.  Such insurance shall be payable to the County, the Authority and CMH as their interests may appear and shall be made effective from the date of issuance of the building authority bonds described in Section 1 or commencement of construction of the Project, whichever is later.  In the event of the partial or total destruction of the Project during or after construction, or if the Project is for any reason made unusable, the cash rental payments as provided in Section 7 hereof shall continue unabated.  The County shall have the option to use the proceeds of insurance, in the event of loss or damage to the Project, for the repair or restoration of the Project.  If the County shall determine not to use the proceeds of insurance for the repair or restoration of the Project the amount of such insurance proceeds shall be paid to the Authority and by it deposited in the bond and interest redemption fund and the County shall receive appropriate credits on future cash rental payments due.

12. The County shall provide adequate liability insurance protecting the County, the Authority and the members of the Authority against loss on account of damage or injury to persons or property, imposed by reason of the ownership, possession, use, operation or repair of the Project or resulting from any acts of omission or commission on the part of the County, the Authority, the members of the Authority or their agents, officers or employees in connection therewith.  Such insurance shall be made effective from the date of issuance of the building authority bonds described in Section 1 or commencement of construction of the Project, whichever is later.

13. The County shall hold the Authority and the members of the Authority harmless and to the extent permitted by law keep it fully indemnified at all times against any loss, injury, or liability to any person or property by reason of the use, misuse, or non-use of the Project by the County or by any other person or from any act or omission in, on or about the Project, including any liability resulting from any and all environmental matters pertaining thereto.  The County shall, at CMH’s expense, make any changes or alterations in, on or about the Project which may be required by any applicable statute, charter, ordinance or governmental regulation or order, and shall save the Authority and the members of the Authority harmless and free from all cost or damage in respect thereto.

14. The County, in its sole discretion, may install or construct in or upon, or may remove from the Project, any equipment, fixtures or structures and may make any alterations or structural changes as it may desire, but the County shall not make any permanent alterations to the Project that will affect adversely the security for the building authority bonds to be issued by the Authority or the prompt payment of the principal of or interest on such bonds.

15. The Authority, through its officers, employees or agents, may enter upon the Project at any time during the term of this Contract of Lease for the purpose of inspecting the Project and determining whether the County is complying with the covenants, agreements, terms and conditions hereof.

16. Inasmuch as this Contract of Lease, and particularly the obligations of the County to make cash rental payments to the Authority, provides the security for payment of the principal of and interest on the building authority bonds to be issued by the Authority to finance the Project, it is hereby declared that this Contract of Lease is made for the benefit of the holders of said bonds as well as for the benefit of the parties and that said holders shall have contractual rights herein.  In the event of any default on the part of the County, the Authority and the holders of said bonds shall have all rights and remedies provided by law and especially by Act 31.  The parties further covenant and agree that they will not do or permit to be done any act, and that this Contract of Lease will not be amended in any manner, which would impair the security of said bonds or the rights of the holders thereof.  An amendment of this Contract of Lease to authorize the issuance of additional building authority bonds and providing for the payment of additional cash rentals for the payment thereof shall not be deemed to impair the security of the bonds or the rights of the holders.

17. This Contract of Lease shall inure to the benefit of, and be binding upon the respective parties hereto and their successors and assigns; provided, however, that no assignment shall be made in violation of the terms hereof nor shall any assignment be made which would impair the security of the bonds or the rights of the holders thereof.

18. Additional building authority bonds of equal standing with the bonds herein authorized may be issued, in addition to those for which provision is made in Section 3, for the purpose of making improvements or additions to the Project; provided, however, that no such bonds of equal standing may be issued unless this Contract of Lease is amended or supplemented to provide for such issuance and for an increase in the cash rental payments required to be made by the County in amounts sufficient to permit payment of the principal of and interest on such additional bonds.  Nothing in this Contract of Lease shall prevent the Authority from issuing building authority bonds to finance other Projects for lease to the County.

19. In the event the building authority bonds to finance the Project cannot be or are not issued by the Authority prior to [June 30, 2025], the Project shall be abandoned and the County shall pay all expenses of the Authority incurred to the date of abandonment, and neither party shall have any further obligations under this Contract of Lease.  The provisions of this Section 19 may be extended or waived by the parties by resolution of their respective governing bodies.

20. Except as otherwise provided herein, the right to give any consent, agreement or notice herein required or permitted shall be vested, in the case of the County, in its Board of Commissioners, and in the case of the Authority, in its Commission.  Any notice required or permitted to be given hereunder shall be given by delivering the same, in the case of the County, to the County Clerk or the Deputy County Clerk, and in the case of the Authority, to any member of its Commission.

21. In the event there shall occur changes in the constitution or statutes of the State of Michigan which shall affect the organization, territory, powers or corporate status of the County, the terms and provisions of this Contract of Lease shall be unaffected thereby insofar as the obligation of the County to make cash rental payments is concerned.  The proceeds of any sale or other liquidation of any interest of the County in the Project are hereby impressed with a first and prior lien for payment of any outstanding building authority bonds or other obligations of the Authority incurred by reason of the Project or any additions or improvements thereto.

22. This Contract of Lease shall become effective 60 days after a notice of intention of entering into this Contract of Lease has been published in a newspaper of general circulation in the County as required by Section 8b(3) of Act No. 31; provided, however, that if a petition for a referendum requesting an election on this Contract of Lease is filed with the County Clerk within 45 days after the notice is published, signed by not less than 10% or 15,000 of the registered electors of the County, whichever is less, then this Contract of Lease shall become effective only if and when approved by a majority of the electors of the County voting thereon.  This Contract of Lease shall remain in full force and effect for the period herein provided and shall terminate on [________________, 20__] or earlier, but only if and when the Authority shall have fully paid and discharged its liability with respect to the building authority bonds and any other obligations of the Authority or the County incurred with respect to the acquisition, renovation, construction, furnishing, equipping and improvement of the Project.  If such amounts have not been fully paid on or prior to [_________________, 20__], the terms of this Contract of Lease shall continue until such amounts have been fully paid.

[Signature Page Follows]


IN WITNESS WHEREOF, the INGHAM COUNTY BUILDING AUTHORITY, by its Commission, and the COUNTY OF INGHAM, by its Board of Commissioners, each have caused this Contract of Lease to be signed in its name, for and on its behalf, by its duly authorized officers, as of the day and year first above written.

Witnessed:
INGHAM COUNTY BUILDING AUTHORITY

_________________________
By:









Mattis D. Nordfjord, Chairperson

Witnessed:


_________________________
By:









Gregg A. Todd, Secretary

Witnessed:
COUNTY OF INGHAM

_________________________
By:









Ryan Sebolt, Chairperson




County Board of Commissioners


APPROVED AS TO FORM




FOR THE COUNTY OF INGHAM




COHL, STOKER & TOSKEY, P.C.




By:_________________________





Robert D. Townsend

EXHIBIT A


The Project includes the acquisition, renovation, construction, furnishing, equipping and improvement of Unit 1 of the Greenlawn Campus Condominium, which has been or will be formed, located at or near 2900 Stabler Street, Lansing, Michigan (collectively, the "Project") for use by the Community Mental Health Authority of Clinton-Eaton-Ingham Counties.


The Site for the Project is described as follows:

Unit 1, Greenlawn Campus Condominium, City of Lansing, Ingham County, Michigan, according to the Master Deed recorded in Document No. ____, as amended, and designated as Ingham County Condominium Subdivision Plan No. ____, together with rights in the general common elements and the limited common elements as shown on the Master Deed and as described in Act 59 of the Public Acts of 1978, as amended. 

STATE OF MICHIGAN
)


)ss

COUNTY OF INGHAM
)


On this ____ day of ___________, 2025, in Ingham County, Michigan, before me appeared Mattis D. Nordfjord, the Chairperson of the Commission of the Ingham County Building Authority, a public corporation in the State of Michigan, and, being duly sworn, did say that the foregoing Contract of Lease was signed and sealed on behalf of said Authority by authority of its Commission, and the said person acknowledged said instrument to be the free act and deed of said Authority.  


Notary Public, _______ County, Michigan


Acting in Ingham County, Michigan


My commission expires:

STATE OF MICHIGAN
)


)ss

COUNTY OF INGHAM
)


On this ____ day of _________, 2025, in Ingham County, Michigan, before me appeared Gregg A. Todd, the Secretary of the Commission of the Ingham County Building Authority, a public corporation in the State of Michigan, and, being duly sworn, did say that the foregoing Contract of Lease was signed and sealed on behalf of said Authority by authority of its Commission, and the said person acknowledged said instrument to be the free act and deed of said Authority.  


Notary Public, _______ County, Michigan


Acting in Ingham County, Michigan


My commission expires:

STATE OF MICHIGAN
)


)ss

COUNTY OF INGHAM
)


On this ____ day of __________, 2025, in Ingham County, Michigan, before me appeared Ryan Sebolt, the Chairperson of the Ingham County Board of Commissioners of the County of Ingham, Michigan, and, being duly sworn, did say that the foregoing Contract of Lease was signed and sealed on behalf of said County by authority of its Board of Commissioners, and the said person acknowledged said instrument to be the free act and deed of said County.


Notary Public, _______ County, Michigan


Acting in Ingham County, Michigan


My commission expires:

EXHIBIT B

SUBLEASE

Attachment B

(CMH Project)

SUBLEASE


This Sublease made as of [________, 2025], by and between the COUNTY OF INGHAM, a municipal corporation and political subdivision of the State of Michigan (hereinafter referred to as the "County"), and the Community Mental Health Authority of Clinton-Eaton-Ingham Counties (hereinafter designated as the "CMH").


WHEREAS, the County and the Ingham County Building Authority (the "Authority") have entered into a Full Faith and Credit General Obligation Contract of Lease dated as [_______, 2025] (the "Contract of Lease"), with respect to the acquisition, renovation, construction, furnishing, equipping and improving of Unit 1 of the Greenlawn Campus Condominium, which has been or will be formed, located at or near 2900 Stabler Street, Lansing, Michigan (collectively, the "Project") for use by CMH; and


WHEREAS, CMH has received a copy of the Contract of Lease and is familiar with its contents; and


WHEREAS, it is proposed that the Project be used by CMH to provide community mental health services to its members' residents; and


WHEREAS, in order to permit the Project to be used by CMH for its purposes and to permit CMH to assume the obligations of the County incurred by the County in the Contract of Lease, it is necessary for the County and CMH to enter into this Sublease.


THEREFORE, THE PARTIES AGREE AS FOLLOWS:

23. Description and Term.  In consideration of the rents described below and the covenants and agreements to be performed by CMH and the County under this Sublease, the County subleases to CMH, and CMH subleases from the County, the Project, together with all improvements thereon and additions thereto as described in Exhibit A, for the term beginning as of the effective date of the Contract of Lease and ending on the termination date specified in the Contract of Lease.

24. Assumption of the County's Obligations.

(a) CMH hereby expressly assumes all of the County's obligations to pay the cash rentals, as described in the Contract of Lease at the times and in the amounts required to be paid by the County, including the obligations which are not determined as to amount at the time of this Sublease.  Concurrent with the payment of the cash rentals, CMH shall give notice in writing to the County of such payment.

(b) In further consideration of this Sublease, CMH shall pay all other amounts required to be paid by the County under the Contract of Lease; shall continue to provide community mental health services in the jurisdictional boundaries of the County and its other members; and in addition shall be responsible for and pay all of the costs of using, owning, operating, managing, insuring, repairing, maintaining and equipping the Project and all amounts incurred by the County under the hold harmless and indemnity provisions of the Contract of Lease, and all expenses incurred under paragraphs 9, 10, 11 and 12 of the Contract of Lease.  All payments of cash rental shall be made directly for and on behalf of the County to the entity described as the "Bond Registrar and Paying Agent" or "Trustee" or "Transfer Agent" in the Authority's resolution authorizing issuance of bonds, adopted by the Authority in accordance with the Contract of Lease.

(c) In further consideration of this Sublease, CMH shall assume and be subject to all limitations and responsibilities of the County under the Contract of Lease.

(d)
In further consideration of this Sublease, CMH shall, at its own expense, indemnify, protect, defend and hold harmless the County, the Authority, its elected and appointed officers, employees, and agents at all times against any loss, injury, or liability to any person or property by reason of the use, misuse, or non-use of the Project by CMH or by any other person or from any act or omission in, on or about the Project, including any liability resulting from any and all environmental matters pertaining thereto.  CMH shall, at its own expense, make any changes or alterations in, on or about the Project which may be required by any applicable statute, charter, ordinance or governmental regulation or order, and shall save the County and the Authority and its elected and appointed officers, employees, and agents harmless and free from all cost or damage in respect thereto.

25. Assignment and Authorization.

(a) CMH covenants not to assign or transfer this Sublease under any circumstances without the prior written consent of the County.

(b) CMH authorizes the County Treasurer to allocate and utilize, without any further authorization or action on the part of CMH, the millage monies, if any, of CMH that may be lawfully used by CMH for payment of CMH's obligations under this Sublease.

26. CMH's Responsibilities.



Without limiting the foregoing, CMH agrees as follows:

(a) CMH shall accept the premises "as is and with all faults."

(b) CMH shall pay for all gas, water, heat, electricity, light, telephone, or any other communication or utility service used in or rendered or supplied to the premises during the term of this Sublease, as the same shall become due.

(c) CMH shall not perform or permit any acts or carry on any practices which may injure the building and structures on the premises, and shall, to the extent practicable, and subject to any condominium documents, keep the premises clean and free from rubbish, dirt, snow and ice at all times and in full compliance with all applicable laws and ordinances.

(d) CMH shall maintain, subject to any condominium documents, the premises and all fixtures and equipment therein, including all plumbing, sprinkler, heating, air-conditioning, electrical, gas, security and safety and like fixtures and equipment, all window glass, ceilings, doors and door frames, windows and window frames of the premises in good repair and condition, and shall make all repairs, replacements and upgrades to such fixtures and equipment.

(e) CMH shall provide or cause to be provided comprehensive and general, public liability insurance against claims for personal injury, death or property damage occurring in connection with the use and occupancy of the premises, or arising out of the improvement, repair or alteration of the premises.  To the extent CMH and the County agree, such insurance may be purchased by the County, and CMH may be required to reimburse the County, at the County's request, for the cost of all or a portion of such insurance and if requested, shall maintain any self-insured retention or additional insurance in the amount of such self-insured retention otherwise applicable to the County's insurance program.  CMH shall reimburse the County, at the County's request, for all or a portion of the cost of insuring the premises.  The limits of such insurance shall be agreed upon by the County and CMH.  The party providing the insurance shall furnish the other party a binder renewing the insurance policy at least 30 days before the policy expires.  Any such policy or binder shall name the other party as an additional insured and shall provide for at least 30 days' notice to the other party of any change in coverage or cancellation.

(f) CMH shall be responsible for the risk of loss of all its personal property on the premises and shall provide fire and extended coverage insurance on CMH's personal property located in the premises in amounts reasonably deemed adequate by CMH to fully insure such personal property.  It is understood and agreed that if CMH's personal property is damaged or destroyed in whole or in part by fire or other casualty during the term hereof, CMH will repair and restore the same to good condition with reasonable dispatch based solely upon the amount of insurance proceeds received by CMH to cover such casualty.

(g) CMH shall maintain the interior wall coverings and floor coverings in good repair and shall replace such wall and floor coverings at its own expense as needed.

(h) CMH shall be solely responsible for the provision, maintenance and repair of any exterior and interior signs relating to the use of the premises.

(i) CMH shall maintain, subject to any condominium documents, the roof, structural supports, exterior and interior walls, floors, walkways, grounds, landscaping and parking lots in good condition.

(j) CMH shall maintain at all times during the term of this Sublease a repair and replacement fund in an amount not less than $400,000, the money credited thereto to be used solely for the purpose of making repairs and replacements to the premises.  If at any time it shall be necessary to use moneys in the repair and replacement fund for the purpose of which said fund was established, the moneys so used shall be replaced from any moneys of CMH which are not required by law or contract to be used for other purposes.

(k) CMH shall be responsible for assuring that access to the premises (exterior and interior) is in continuing compliance with the Americans with Disabilities Act and the Michigan Handicappers' Civil Rights Act, and any other applicable laws governing access to the premises for persons with disabilities, now existing or hereafter adopted.  CMH will provide the County and the Ingham County Building Authority with any easements it requires or requests with respect to the Project.

27. Additional Covenants.

(a) CMH hereby covenants that, to the extent permitted by law, it shall take all actions within its control necessary to maintain the exclusion of interest on the Authority's bonds from adjusted gross income for federal income taxation purposes under the Internal Revenue Code of 1986, as amended, including, but not limited to actions relating to the rebate of arbitrage earnings, if applicable, and the expenditure or investment of bond proceeds and moneys deemed to be bond proceeds.

(b) CMH further covenants that it will comply with the requirements of Rule 15c2-12 of the Securities Exchange Commission regarding continuing disclosure, as more fully set forth in the Official Statement related to the Authority's bonds.

(c) CMH further covenants that it will comply with the covenants, conditions, restrictions, uses, limitations and affirmative obligations as owner, occupant, permittee or subleassee of a unit under and pursuant to the Master Deed for the Greenlawn Campus Condominium and the Greenlawn Campus Condominium Bylaws, and will be responsible to pay all assessments levied against Unit 1 or any owner thereof described and required by the Master Deed for the Greenlawn Campus Condominium or the Greenlawn Campus Condominium Bylaws, including any penalties, property tax, special assessments, personal property tax assessments, costs of insurance, and any other charges, if any.  CMH further covenants to pay to the Authority and the County any obligations or charges that the Authority is obligated to pay as assignee of and under the Purchase Agreement.

28. Remedies.  If CMH shall breach or fail to perform any of the promises and agreements in this Sublease or any other agreement entered into between the County and CMH, and such failure shall continue, without commencement and diligent pursuit of remedial action, for sixty (60) days after written notice from the County, the County may commence such performance at CMH's cost and expense or terminate this Sublease and reenter and repossess the premises at the discretion of the County.  If the County prevails in any such action, CMH shall be responsible for the County's reasonable attorneys' fees and costs incurred in connection with such action.

29. Remedies not Exclusive.  It is agreed that each and every of the rights, remedies and benefits provided by this Sublease 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 allowed by law.

30. Governing Law.  This Sublease shall be subject to and construed in accordance with the laws of the State of Michigan. In the event any disputes arise under this Sublease the venue for the bringing of any actions in law or in equity shall be in the State of Michigan established in accordance with the statutes and Court Rules of the State of Michigan. In the event any action is brought in or is moved to a federal court the venue for such action shall be the Federal Judicial District of Michigan, Western District, Southern Division.

31. Amendment.  All modifications, amendments or waivers of any provision of this Sublease shall be made only by the written mutual consent of the parties hereto.

32. Waiver.  One or more waivers of any covenant or condition by the County shall not be construed as a waiver of a further breach of the same covenant or condition.

33. Notices.  Whenever notice of any kind is required under this Sublease, it shall be deemed sufficient notice and service thereof if such notice is in writing addressed to the applicable party at its last known Post Office address and deposited in the mail with postage prepaid.

[Signature Page Follows]


IN WITNESS WHEREOF, the parties have executed this Sublease by the signature of the duly authorized officers of the parties as of the date written in the first paragraph above.


COUNTY OF INGHAM


By:










Ryan Sebolt


Its:
Chairperson, Board of Commissioners

COMMUNITY MENTAL HEALTH AUTHORITY OF CLINTON-EATON-INGHAM COUNTIES 


   


By:










Sara Lurie


Its:
Chief Executive Officer

APPROVED:

INGHAM COUNTY BUILDING

  AUTHORITY

By:








Mattis D. Nordfjord

Its:
Chairperson, Ingham County Building Authority




APPROVED AS TO FORM





FOR THE COUNTY OF INGHAM





COHL, STOKER & TOSKEY, P.C.





By:_________________________





Robert D. Townsend

EXHIBIT A


The Project includes the acquisition, renovation, construction, furnishing, equipping and improvement of Unit 1 of the Greenlawn Campus Condominium, which has been or will be formed, located at or near 2900 Stabler Street, Lansing, Michigan (the "Project") for use by the Community Mental Health Authority of Clinton-Eaton-Ingham Counties.


The Site for the Project is described as follows:

Unit 1, Greenlawn Campus Condominium, City of Lansing, Ingham County, Michigan, according to the Master Deed recorded in Document No. ____, as amended, and designated as Ingham County Condominium Subdivision Plan No. ____, together with rights in the general common elements and the limited common elements as shown on the Master Deed and as described in Act 59 of the Public Acts of 1978, as amended.

ATTACHMENT C

ASSIGNMENT AND ASSUMPTION OF PURCHASE AGREEMENT AND CONSENT


THIS ASSIGNMENT AND ASSUMPTION OF PURCHASE AGREEMENT AND CONSENT (the “Assignment”) is made as of the ____ day of ____________, 2024, by and between GREENLAWN CAMPUS, LLC, a Michigan limited liability company (the “Assignor”), and INGHAM COUNTY BUILDING AUTHORITY, a building authority organized and existing under and pursuant to the provisions of Act No. 31, Public Acts of Michigan, 1948 (First Extra Session), as amended (the “Assignee”) and consented to by MCLAREN GREATER LANSING, a Michigan non-profit corporation (“McLaren”).

R E C I T A L S:


A.
Assignor entered into a certain Purchase Agreement dated ____________, 2024 (the “Agreement”) with McLaren affecting certain real property located in Lansing, Michigan.  A copy of the Agreement is attached hereto as Exhibit A.


B.
Assignor desires to assign its interest in the Agreement to Assignee, and Assignee desires to accept such assignment and to assume all of Assignor’s obligations thereunder.


C.
McLaren is joining in the execution of this Assignment in order acknowledge its consent to the assignment and assumption of the Agreement and other matters as provided below.


THEREFORE, for good and valuable consideration, the receipt and adequacy of which are hereby acknowledged, Assignor and Assignee agree as follows:


1.
Assignor hereby assigns to Assignee all of its right, title and interest in and to the Agreement. Capitalized terms used herein shall have the meanings given them in the Agreement


2.
Assignee hereby accepts the assignment of Assignor’s right, title and interest in and to the Agreement and hereby assumes and agrees to observe and perform all of the obligations and duties of Assignor pursuant to the Agreement.


3. 
This Assignment shall also serve as Assignee’s notice to McLaren that effective as of the date hereof Assignee has waived its right to terminate the Agreement under Section 6.A.(ii)(6) thereof, Assignee’s approval of the form of the Master Deed, and the acceptance of the state and quality of title of the Premises as reflected by the Title Commitment and Survey.

[Remainder of Page Intentionally Left Blank]

The undersigned parties have executed this Assignment as of the day and year first above written.

	ASSIGNOR:

GREENLAWN CAMPUS, LLC, a Michigan limited liability company

By:____________________________

Name:  ________________________

Its: ____________________________
	ASSIGNEE:

INGHAM COUNTY BUILDING AUTHORITY, a building authority organized and existing under and pursuant to the provisions of Act No. 31, Public Acts of Michigan, 1948 (First Extra Session), as amended

By:  _____________________________

Name:  _______________________

Its:  __________________________


CONSENT


McLaren hereby consents to the assignment by Assignor of the Agreement and the assumption of the Agreement by Assignee and McLaren agrees that Assignor shall be released from all obligations and liabilities under the Agreement.  








MCLAREN GREATER LANSING,








a Michigan non-profit corporation








By: 













Name: 














Its: 







EXHIBIT A

Copy of Agreement

Attachment D

Adoption Copy

(CMH 2024 Project)


At a regular meeting of the Commission of the Ingham County Building Authority, Ingham County, Michigan, held on the 26th day of November, 2024, at 3:00 p.m., Michigan time, in the Hilliard Building Conference Room A, 121 E. Maple Street, Mason, Michigan.

PRESENT:
__________________________________________________________________

ABSENT:
__________________________________________________________________


The following Resolution was offered by ____________________________ and seconded by ______________________________:

BOND RESOLUTION

WHEREAS, pursuant to the provisions of Act 31, Public Acts of Michigan, 1948 (First Extra Session), as amended ("Act 31"), the Ingham County Building Authority (the "Authority") and the County of Ingham (the "County") have approved and will enter into a limited tax Full Faith and Credit General Obligation Contract of Lease (the "Contract of Lease"), which provides, among other things, for the sale by the Authority of building authority bonds in the principal amount of $26,000,000 (or such lesser amount as shall be determined by the Commission of the Authority to be necessary) to pay part of the cost of the acquisition, renovation, construction, furnishing, equipping and improving of Unit 1 of the Greenlawn Campus Condominium, which has been or will be formed, located at or near 2900 Stabler Street, Lansing, Michigan (collectively, the "Project") to be leased to the County and subleased to the Community Mental Health Authority of Clinton-Eaton-Ingham Counties ("CMH"); and

WHEREAS, the Contract of Lease further provides for the lease of the Project by the Authority to the County for a period extending beyond the last maturity of the bonds hereinafter authorized to be issued and for the payment by CMH, who will be the major tenant in, occupy and maintain the Project, pursuant to a Sublease among the County, the Authority and CMH, to the Authority as cash rental such periodic amounts as shall be sufficient to enable the Authority to pay the principal of and interest on the building authority bonds to be issued by the Authority; and

WHEREAS, the County has pledged its limited tax full faith and credit for the payment of the cash rental if not paid by CMH and, pursuant to its pledge, is authorized and obligated to levy each year such ad valorem taxes as shall be necessary for the payment of the cash rental; provided, however, such taxes shall be subject to applicable constitutional and statutory tax limitations; and

WHEREAS, the obligation of CMH to make the cash rental payments and of the County, in the event CMH does not make the cash rental payments, is not subject to any setoff by the County nor shall there be any abatement of the cash rentals for any cause including, but not limited to, casualty that results in the Project being untenantable; and

WHEREAS, CMH has agreed to pay to the Authority all operating expenses of the Authority, to pay all expenses in connection with the operation and maintenance of the Project, and to provide insurance in connection with the Project as provided in the Contract of Lease and Sublease.

THEREFORE, BE IT RESOLVED by the Commission of the Ingham County Building Authority as follows:

1. AUTHORIZATION OF BONDS – PURPOSE.  Bonds of the Ingham County Building Authority aggregating a not-to-exceed principal sum of Twenty-Six Million Dollars ($26,000,000) (or such lesser amount as shall be determined by the Commission of the Authority to be necessary), exclusive of and not including premium, if any, shall be issued and sold pursuant to the provisions of Act 31 and other applicable statutory provisions for the purpose of defraying part of the cost of the Project in accordance with the Contract of Lease. 

2. BOND DETAILS.  The bonds shall be designated "Building Authority Bonds (Community Mental Health Building), Series 2024 (Limited Tax General Obligation)"; shall be dated their date of delivery or such other date determined upon the sale thereof; shall be numbered from 1 upwards; shall be fully registered; shall be in the denomination of $5,000 each or any integral multiple thereof not exceeding the aggregate principal amount for each maturity at the option of the purchaser thereof; shall bear interest at a rate or rates not exceeding 5.25% per annum to be determined upon the sale thereof payable on August 1, 2025 or such other date as determined by the Chairperson or Secretary, and semiannually thereafter on the first days of February and August in each year; and shall mature on August 1 in each year as follows:

	YEAR


	AMOUNT
	YEAR
	AMOUNT

	2025
	$565,000
	2038
	$955,000

	2026
	565,000
	2039
	1,000,000

	2027
	590,000
	2040
	1,045,000

	2028
	615,000
	2041
	1,090,000

	2029
	645,000
	2042
	1,140,000

	2030
	675,000
	2043
	1,190,000

	2031
	705,000
	2044
	1,245,000

	2032
	735,000
	2045
	1,300,000

	2033
	770,000
	2046
	1,360,000

	2034
	800,000
	2047
	1,420,000

	2035
	840,000
	2048
	1,480,000

	2036
	875,000
	2049
	1,480,000

	2037
	915,000
	
	


If the original purchaser shall designate certain of the bonds as term bonds, the maturities set forth above shall become mandatory redemption requirements in accordance with the provisions of Section 5 and the form of bond set forth in Section 10.

In accordance with the Notice of Sale, the Authority has reserved the right to adjust the principal amount of the bonds.  Such adjustment, if necessary, will be made in increments of $5,000, and may be made in one or more maturities.  

3. PAYMENT OF PRINCIPAL AND INTEREST.  The principal of and interest on the bonds shall be payable in lawful money of the United States.  Principal shall be payable upon presentation and surrender of the bonds to the bond registrar and paying agent as they severally mature.  Interest shall be paid to the registered owner of each bond as shown on the registration books at the close of business on the 15th day of the calendar month preceding the month in which the interest payment is due.  Interest shall be paid when due by check or draft drawn upon and mailed by the bond registrar and paying agent to the registered owner at the registered address.

4. BOOK-ENTRY SYSTEM.  Initially, one fully-registered bond for each maturity, in the aggregate amount of such maturity, shall be issued in the name of Cede & Co., as nominee of The Depository Trust Company ("DTC") for the benefit of other parties (the "Participants") in the book-entry-only transfer system of DTC.  In the event the Authority determines that it is in the best interest of the Authority not to continue the book-entry system of transfer or that the interests of the holders of the bonds might be adversely affected if the book-entry system of transfer is continued, the Authority may notify DTC and the bond registrar and paying agent, whereupon DTC will notify the Participants of the availability through DTC of bond certificates.  In such event, the bond registrar and paying agent shall deliver, transfer and exchange bond certificates as requested by DTC and any Participant or "beneficial owner" in appropriate amounts in accordance with this Bond Resolution.  DTC may determine to discontinue providing its services with respect to the bonds at any time by giving notice to the Authority and the bond registrar and paying agent and discharging its responsibilities with respect thereto under applicable law or the Authority may determine that DTC is incapable of discharging its duties and may so advise DTC.  In either such event, the Authority shall use reasonable efforts to locate another securities depository.  Under such circumstances (if there is no successor securities depository), the Authority and the bond registrar and paying agent shall be obligated to deliver bond certificates in accordance with the procedures established by this Bond Resolution.  In the event bond certificates are issued, the provisions of this Bond Resolution shall apply to, among other things, the transfer and exchange of such certificates and the method of payment of principal of and interest on such certificates.  Whenever DTC requests the Authority and the bond registrar and paying agent to do so, the Authority and the bond registrar and paying agent shall cooperate with DTC in taking appropriate action after reasonable notice to make available one or more separate certificates evidencing the bonds to any Participant having bonds credited to its DTC account or to arrange for another securities depository to maintain custody of certificates evidencing the bonds.

Notwithstanding any other provision of this Bond Resolution to the contrary, so long as any bond is registered in the name of Cede & Co., as nominee of DTC, all payments with respect to the principal of, interest on and redemption premium, if any, on the bonds and all notices with respect to the bonds shall be made and given, respectively, to DTC as provided in the Blanket Issuer Letter of Representations between DTC and the Authority.  The Chairperson or the Secretary is authorized to sign the Blanket Issuer Letter of Representations on behalf of the Authority in such form as the Chairperson or Secretary deems necessary or appropriate in order to accomplish the issuance of the bonds in accordance with law and this Bond Resolution.

5. MANDATORY REDEMPTION.  If any of the bonds are designated by the original purchaser as term bonds such bonds shall be subject to mandatory redemption at par and accrued interest in accordance with the maturity schedule set forth in Section 2 hereof and upon the terms and conditions set forth in the form of bond contained in Section 10 hereof.  The bonds to be redeemed shall be selected by lot.

6. OPTIONAL REDEMPTION.  Bonds of this issue maturing in the years 2025 to 2034, inclusive, or such other years specified by the Chairperson or Secretary, shall not be subject to redemption prior to maturity. Bonds maturing in the year 2035, and after may be subject to redemption prior to maturity on any date on or after August 1, 2034, at par plus accrued interest to the date fixed for redemption.

7. BOND REGISTRAR AND PAYING AGENT.  The Chairperson or Secretary shall designate, and may enter into an agreement with, a bond registrar and paying agent for the bonds that shall be a bank or trust company located in the State of Michigan that is qualified to act in such capacity under the laws of the United States of America or the State of Michigan.  The Chairperson or Secretary may from time to time as required designate a similarly qualified successor bond registrar and paying agent. 

8. EXECUTION, AUTHENTICATION AND DELIVERY OF BONDS.  The bonds shall be executed in the name of the Authority by the manual or facsimile signatures of the Chairperson and the Secretary of the Authority and authenticated by the manual signature of an authorized representative of the bond registrar and paying agent, and the seal of the Authority (or a facsimile thereof) shall be impressed or imprinted on the bonds.  After the bonds have been executed and authenticated for delivery to the original purchaser thereof, they shall be delivered by the Chairperson or the Treasurer of the Authority to the purchaser upon receipt of the purchase price.  Additional bonds bearing the facsimile signatures of the Chairperson and the Secretary of the Authority and upon which the seal of the Authority (or a facsimile thereof) is impressed or imprinted may be delivered to the bond registrar and paying agent for authentication and delivery in connection with the exchange or transfer of bonds.  The bond registrar and paying agent shall indicate on each bond the date of its authentication. 

9. EXCHANGE AND TRANSFER OF BONDS.  Any bond, at the option of the registered owner thereof and upon surrender thereof to the bond registrar and paying agent with a written instrument of transfer satisfactory to the bond registrar and paying agent duly executed by the registered owner or its duly authorized attorney, may be exchanged for bonds of any other authorized denominations of the same aggregate principal amount and maturity date and bearing the same rate of interest as the surrendered bond.

Each bond shall be transferable only upon the books of the Authority that shall be kept for that purpose by the bond registrar and paying agent, upon surrender of such bond together with a written instrument of transfer satisfactory to the bond registrar and paying agent duly executed by the registered owner or its duly authorized attorney.

Upon the exchange or transfer of any bond, the bond registrar and paying agent on behalf of the Authority shall cancel the surrendered bond and shall authenticate and deliver to the transferee a new bond or bonds of any authorized denomination of the same aggregate principal amount and maturity date and bearing the same rate of interest as the surrendered bond.  If, at the time the bond registrar and paying agent authenticates and delivers a new bond pursuant to this section, payment of interest on the bonds is in default, the bond registrar and paying agent shall endorse upon the new bond the following:  "Payment of interest on this bond is in default.  The last date to which interest has been paid is _________________________." 

The Authority and the bond registrar and paying agent may deem and treat the person in whose name any bond shall be registered upon the books of the Authority as the absolute owner of such bond, whether such bond shall be overdue or not, for the purpose of receiving payment of the principal of and interest on such bond and for all other purposes, and all payments made to any such registered owner, or upon its order, in accordance with the provisions of Section 3 of this resolution shall be valid and effectual to satisfy and discharge the liability upon such bond to the extent of the sum or sums so paid, and neither the Authority nor the bond registrar and paying agent shall be affected by any notice to the contrary.  The Authority agrees to indemnify and save the bond registrar and paying agent harmless from and against any and all loss, cost, charge, expense, judgment or liability incurred by it, acting in good faith and without negligence hereunder, in so treating the registered owner.

For every exchange or transfer of bonds the Authority or the bond registrar and paying agent may make a charge sufficient to reimburse it for any tax, fee or other governmental charge required to be paid with respect to the exchange or transfer, which sum or sums shall be paid by the person requesting the exchange or transfer as a condition precedent to the exercise of the privilege of making the exchange or transfer.

The bond registrar and paying agent shall not be required to transfer or exchange bonds or portions of bonds that have been selected for redemption.

10. FORM OF BONDS.  The bonds shall be in substantially the following form: 

R-

Unless this certificate is presented by an authorized representative of The Depository Trust Company, a New York corporation ("DTC"), to the Authority or its agent for registration of transfer, exchange, or payment, and any certificate issued is registered in the name of Cede & Co. or in such other name as is requested by an authorized representative of DTC (and any payment is made to Cede & Co. or to such other entity as is requested by an authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the registered owner hereof, Cede & Co., has an interest herein.

UNITED STATES OF AMERICA

STATE OF MICHIGAN

COUNTY OF INGHAM

INGHAM COUNTY BUILDING AUTHORITY

BUILDING AUTHORITY BOND

(Community Mental Health Building),

SERIES 2024

(LIMITED TAX GENERAL OBLIGATION)

	INTEREST RATE

	MATURITY DATE

	DATE OF ORIGINAL ISSUE

	CUSIP


	%
	August 1, 20__
	January ____, 2025
	

	
	
	
	


Registered Owner:
Cede & Co.

Principal Amount:


The Ingham County Building Authority (the "Authority"), County of Ingham, State of Michigan, acknowledges itself indebted to, and for value received hereby promises to pay to, the Registered Owner identified above, or registered assigns, the Principal Amount set forth above on the maturity date specified above, unless redeemed prior thereto as hereinafter provided, upon presentation and surrender of this bond at the corporate trust office of The Huntington National Bank, Grand Rapids, Michigan, the bond registrar and paying agent, or at such successor bond registrar and paying agent as may be designated pursuant to the Resolution, and to pay to the Registered Owner, as shown on the registration books at the close of business on the 15th day of the calendar month preceding the month in which an interest payment is due, by check or draft drawn upon and mailed by the bond registrar and paying agent by first class mail postage prepaid to the Registered Owner at the registered address, interest on such Principal Amount until the Authority's obligation with respect to the payment of such Principal Amount is discharged, at the rate per annum specified above.  Interest is payable on the first days of February and August in each year, commencing on August 1, 2025.  Principal and interest are payable in lawful money of the United States of America.  Interest shall be computed on the basis of a 360-day year consisting of twelve 30-day months.

This bond is one of a series of bonds aggregating the principal sum of ________________________ Dollars ($_______________) issued by the Authority under and pursuant to and in full conformity with the Constitution and Statutes of Michigan (especially Act No. 31, Public Acts of 1948 (First Extra Session), as amended) and a bond authorizing resolution adopted by the Commission of the Authority (the "Resolution") on November 26, 2024 for the purpose of paying part of the cost of acquiring, renovating, constructing, furnishing, equipping and improving of the Unit 1 of the Greenlawn Campus Condominium, which has been or will be formed, located at or near 2900 Stabler Street, Lansing, Michigan (collectively, the "Project"), in accordance with the terms of a limited tax Full Faith and Credit General Obligation Contract of Lease between the County of Ingham (the "County") and the Authority (the "Contract of Lease").

This bond is payable from the cash rental payments required to be paid by the Community Mental Health Authority of Clinton-Eaton-Ingham Counties ("CMH"), who will be the major tenant in, occupy and maintain the Project, pursuant to a Sublease among the County, the Authority and CMH (the "Sublease"), to the Authority pursuant to the Contract of Lease and Sublease, and the cash rental payments have been and are hereby irrevocably pledged to the payment of the principal of and interest on the bonds of this series and any additional bonds of equal standing that may be issued pursuant to the Resolution.  The payment of the principal of and interest on the bonds of this series (and on any additional bonds of equal standing) is secured by a statutory lien upon the cash rental payments.  The full faith and credit of the County have been pledged for the payment of the cash rental to the Authority.  Taxes imposed by the County are subject to constitutional and statutory tax limitations. 

This bond is transferable, as provided in the Resolution, only upon the books of the Authority kept for that purpose by the bond registrar and paying agent, upon the surrender of this bond together with a written instrument of transfer satisfactory to the bond registrar and paying agent duly executed by the Registered Owner or its attorney duly authorized in writing.  Upon the exchange or transfer of this bond a new bond or bonds of any authorized denomination, in the same aggregate principal amount and of the same interest rate and maturity, shall be authenticated and delivered to the transferee in exchange therefor as provided in the Resolution, and upon payment of the charges, if any, therein provided.  Bonds so authenticated and delivered shall be in the denomination of $5,000 or any integral multiple thereof not exceeding the aggregate principal amount for each maturity.

The bond registrar and paying agent shall not be required to transfer or exchange bonds or portions of bonds that have been selected for redemption.

MANDATORY REDEMPTION

Bonds maturing in the year ____ are subject to mandatory redemption at par and accrued interest as follows:

	Redemption Date
	Principal Amount of
Bonds to be Redeemed

	
	

	
	

	
	

	
	

	
	

	
	


(REPEAT IF MORE THAN ONE TERM BOND)

Bonds or portions of bonds to be redeemed by mandatory redemption shall be selected by lot.

OPTIONAL REDEMPTION

Bonds of this issue maturing in the years 2025 to 2034, inclusive, shall not be subject to redemption prior to maturity.  Bonds maturing in the year 2035, and after may be subject to redemption prior to maturity on any date on or after August 1, 2034, at par plus accrued interest to the date fixed for redemption.  Bonds of a denomination greater than $5,000 may be partially redeemed in the amount of $5,000 or any integral multiple thereof.  If less than all of the bonds maturing in any year are to be redeemed, the bonds or portions of bonds to be redeemed shall be selected by lot.  The redemption price shall be the par value of the bond or portion of the bond called to be redeemed plus interest to the date fixed for redemption.

Not less than thirty but not more than sixty days' notice of redemption shall be given to the registered owners of bonds called to be redeemed by mail to each registered owner at the registered address.  Failure to receive notice of redemption shall not affect the proceedings for redemption.  Bonds or portions of bonds called for redemption shall not bear interest on and after the date fixed for redemption, provided funds are on hand with the bond registrar and paying agent to redeem the same.

It is hereby certified, recited and declared that all acts, conditions and things required to exist, happen and be performed precedent to and in the issuance of the bonds of this series, existed, have happened and have been performed in due time, form and manner as required by law, and that the total indebtedness of the Authority, including the series of bonds of which this bond is one, does not exceed any constitutional or statutory limitation.

IN WITNESS WHEREOF, the Ingham County Building Authority, County of Ingham, State of Michigan, by its Commission, has caused this bond to be executed in its name by the manual or facsimile signatures of the Chairperson and the Secretary of the Authority and its corporate seal (or a facsimile thereof) to be impressed or imprinted hereon.  This bond shall not be valid unless the Certificate of Authentication has been manually executed by an authorized representative of the bond registrar and paying agent.


INGHAM COUNTY BUILDING AUTHORITY


By:










Its:
Chairperson
{SEAL}


And:










Its:
Secretary
CERTIFICATE OF AUTHENTICATION

This bond is one of the bonds described in the within mentioned Resolution.

The Huntington National Bank,
Bond Registrar and Paying Agent

By:







Authorized Representative

AUTHENTICATION DATE:
_________________, 2025

ASSIGNMENT
For value received, the undersigned hereby sells, assigns and transfers unto ______________________________________________________________________________ (please print or type name, address and taxpayer identification number of transferee) the within bond and all rights thereunder and hereby irrevocably constitutes and appoints ______________________________________________________________________________ attorney to transfer the within bond on the books kept for registration thereof, with full power of substitution in the premises.  

Dated:
____________________

__________________________________________

Signature Guaranteed:



__________________________________________

Signature(s) must be guaranteed by an eligible guarantor institution participating in a Securities Transfer Association recognized signature guarantee program.

11. SECURITY.  The cash rental payments required to be paid by CMH on behalf of the County to the Authority pursuant to the Contract of Lease and Sublease hereby are pledged irrevocably for the payment of the principal of and interest on the bonds herein authorized to be issued, and on any additional bonds of equal standing that may be issued as hereinafter provided.  To secure payment of the principal of and interest on the bonds herein authorized (and on any additional bonds of equal standing that may be issued by the Authority) there hereby is created a lien (by Act 31 made a statutory lien) to and in favor of the holders of the bonds upon the cash rental payments required to be paid by CMH on behalf of the County pursuant to the Contract of Lease and Sublease.  The cash rental payments pledged to the payment of the principal of and interest on the bonds shall be and remain subject to the statutory lien until the principal of and interest on the bonds have been paid in full.  The holder or holders of bonds representing in the aggregate not less than 20% of the entire issue then outstanding may by suit, action, or other proceedings protect and enforce such statutory lien and enforce and compel the performance of all duties of the officials of the Authority, including, but not limited to, compelling CMH and the County by proceedings in a court of competent jurisdiction or other appropriate forum to make the cash rental payments required to be made by the Contract of Lease and Sublease, and (subject to constitutional and statutory tax limitations) requiring the County to certify, levy, and collect appropriate taxes as authorized by Act 31 and as may be required by the Contract of Lease to be so certified, levied, and collected by the County for the payment of the cash rental required to be paid by the Contract of Lease.

12. ESTIMATES OF PERIOD OF USEFULNESS AND COST.  The estimated period of usefulness of the Project is determined to be forty (40) years and upwards.  The estimated cost of the Project is approximately $31,600,000, of which approximately $24,000,000 will be paid with bond proceeds, as submitted to this Commission, is approved and adopted.

13. DEFEASANCE.  In the event cash or direct obligations of the United States or obligations the principal of and interest on which are guaranteed by the United States, or a combination thereof, the principal of and interest on which, without reinvestment, come due at times and in amounts sufficient to pay, at maturity or irrevocable call for earlier optional redemption, the principal of, premium if any, and interest on the bonds or any portion of the bonds, shall have been deposited in trust, this resolution shall be defeased with respect to such bonds and the owners of the bonds shall have no further rights under this resolution except to receive payment of the principal of, premium if any, and interest on the bonds from the cash or securities deposited in trust and the interest and gains thereon and to transfer and exchange bonds as provided herein.

14. BOND AND INTEREST REDEMPTION FUND.  There shall be established for the bonds a Bond and Interest Redemption Fund.  From the proceeds of the sale of the bonds there shall be credited to the Bond and Interest Redemption Fund any premium and accrued interest received from the purchaser of the bonds at the time of delivery of the same.  Premium, if any, shall be set aside in either the Bond and Interest Redemption Fund or the Construction Fund established in Section 15 as directed by the Chairman, the Secretary or the Treasurer of the Authority.  All cash rental payments required to be made by CMH on behalf of the County under the Contract of Lease and Sublease that are pledged to the payment of the bonds shall be credited to the Bond and Interest Redemption Fund.

15. CONSTRUCTION FUND.  The remainder of the proceeds of the sale of the bonds, together with available CMH funds to be used to pay part of the cost of the Project, shall be set aside in a Construction Fund that shall be maintained in a bank that shall be designated by the Treasurer.  Moneys in the Construction Fund shall be used to defray the cost of the Project including legal and other expenses incident thereto and the costs of issuing the bonds.  If, after completion of the Project, moneys remain in the Construction Fund, such moneys shall be used in accordance with the provisions of Section 4 of the Contract of Lease.

16. REPLACEMENT OF BONDS.  Upon receipt by the Secretary of proof of ownership of an unmatured bond, of satisfactory evidence that the bond has been lost, apparently destroyed or wrongfully taken and of security or indemnity that complies with applicable law and is satisfactory to the Secretary, the Secretary may authorize the bond registrar and paying agent to deliver a new executed bond to replace the bond lost, apparently destroyed or wrongfully taken in compliance with applicable law.  In the event an outstanding matured bond is lost, apparently destroyed or wrongfully taken, the Secretary may authorize the bond registrar and paying agent to pay the bond without presentation upon the receipt of the same documentation required for the delivery of a replacement bond.  The bond registrar and paying agent, for each new bond delivered or paid without presentation as provided above, shall require the payment of expenses, including counsel fees, which may be incurred by the bond registrar and paying agent and the Authority in the premises.  Any bond delivered pursuant to the provisions of this Section 16 in lieu of any bond lost, apparently destroyed or wrongfully taken shall be of the same form and tenor and be secured in the same manner as the bond in substitution for which such bond was delivered.

17. INVESTMENT OF MONEYS.  Moneys in the Construction Fund and the Bond and Interest Redemption Fund may be invested in United States government obligations or obligations the principal of and interest on which are guaranteed by the United States government or in interest bearing time deposits.  Any money so invested shall be in obligations or deposits maturing prior to the estimated date that such moneys will be needed for the purposes of the fund in which such moneys invested have been deposited.

18. ADDITIONAL BONDS.  The Authority shall have the right to issue additional bonds, which shall have equal standing with the bonds herein authorized to be issued, to complete the Project or to make improvements or additions thereto; provided, however, that no such additional bonds shall be issued unless the Contract of Lease is amended or supplemented to provide a sufficient increase in the cash rental payments to permit payment of the principal of and interest on the additional bonds.  Nothing in this resolution shall prevent the issuance by the Authority of building authority bonds to finance additional projects for lease to the County.

19. SALE, ISSUANCE, DELIVERY, TRANSFER AND EXCHANGE OF BONDS. The Authority shall sell the bonds at not less than 99.50% of their par value in accordance with the laws of the State of Michigan.  The Chairperson, the Secretary and the Treasurer are authorized to do all things necessary to effectuate the sale, issuance, delivery, transfer and exchange of the bonds in accordance with the provisions of this resolution.  The Chairperson or the Secretary is authorized to make filings with the Department of Treasury of the State of Michigan as may be required by law or which may be deemed appropriate.  The Commission shall receive bids for the purchase of the bonds after publication of the Notice of Sale substantially in the form set forth in Section 23 hereof with such changes as shall be approved by the Chairperson or the Secretary. The authority granted to the Chairperson or the Secretary by this Section, is subject to the following limitations:

(a)
The maximum total interest cost shall not exceed 6.00%.

(b)
The maximum bond term shall not exceed 25 years.

(c)
The minimum purchase price of the bonds shall not be less than 99.5% of the par value of the bonds.

20. OFFICIAL STATEMENT.  The Chairperson or the Secretary is hereby authorized to cause the preparation of an official statement for the bonds for purposes of compliance with Rule 15c2‑12 issued under the Securities Exchange Act of 1934, as amended (the "Rule") and to do all other things necessary to comply with the Rule.  After the award of the bonds, the Authority will provide copies of a "final official statement" (as defined in paragraph (e)(3) of the Rule) on a timely basis and in reasonable quantity as requested by the successful bidder or bidders to enable such bidder or bidders to comply with paragraph (b)(4) of the Rule and the rules of the Municipal Securities Rulemaking Board.  The Chairperson or the Secretary is authorized to enter into such agreements as may be required to enable the purchasers to comply with the Rule.

21. CONTINUING DISCLOSURE.  The Controller/Administrator and the County Treasurer have each been authorized severally and jointly to execute and deliver in the name of and on behalf of the County (i) a certificate of the County to comply with the requirement for a continuing disclosure undertaking of the County pursuant to subsection (b)(5) of the Rule and (ii) amendments to such certificate from time to time in accordance with the terms of such certificate (the certificate and any amendments thereto are collectively referred to herein as the "Continuing Disclosure Certificate").  The County has covenanted and agreed that it will comply with and carry out all of the provisions of the Continuing Disclosure Certificate.  The remedies for any failure of the County to comply with and carry out the provisions of the Continuing Disclosure Certificate shall be as set forth therein.

22. TAX COVENANT.  The Authority covenants to comply with all requirements of the Internal Revenue Code of 1986, as amended (the "Code") necessary to assure that the interest on the bonds will be and will remain excludable from gross income for federal income tax purposes.  The Chairperson, the Secretary and the Treasurer of the Authority are authorized to do all things necessary (including the making of such covenants of the Authority as shall be appropriate) to assure that the interest on the bonds will be and will remain excludable from gross income for federal income tax purposes

23. NOTICE OF SALE.  The Notice of Sale for the bonds shall be published in accordance with law in a publication to be selected by the Chairperson or the Secretary and shall be in substantially the following form with such changes as shall be approved by the Chairperson or the Secretary.  The Authority ratifies and confirms any actions and/or activity undertaken by staff to effectuate publication of the Notice of Sale.

OFFICIAL NOTICE OF SALE

[$24,000,000*]

*(Subject to adjustment as described below)

INGHAM COUNTY BUILDING AUTHORITY

COUNTY OF INGHAM, STATE OF MICHIGAN

BUILDING AUTHORITY BONDS

(Community Mental Health Building),

SERIES 2024

(LIMITED TAX GENERAL OBLIGATION)

BIDS for the purchase of the above bonds (the “Bonds”) will be received by an agent of the undersigned by the Municipal Advisory Council of Michigan (the "MAC") on Wednesday, the 11th day of December, 2024, at 11:00 a.m., prevailing Eastern Time, at which time said bids will be publicly opened and read.  Signed bids may be submitted to the MAC by email only at munibids@macmi.com, but no bid will be received after the time for receiving bids specified above and the bidder bears all risks of transmission failure.

IN THE ALTERNATIVE:  Bids may be submitted electronically via PARITY pursuant to this Notice of Sale on the same date and until the same time, but no bid will be received after the time for receiving bids specified above.  To the extent any instructions or directions set forth in PARITY conflict with this Notice of Sale, the terms of this Notice of Sale shall control.  For further information about PARITY, potential bidders may contact PFM Financial Advisors LLC at (734) 994-9700 or PARITY at (212) 849-5021.  

BOND DETAILS:  The Bonds will be fully registered bonds of the denomination of $5,000 each or any integral multiple thereof, not exceeding the aggregate principal amount for each maturity, at the option of the purchaser thereof, dated the date of delivery thereof, and will bear interest from their date payable on August 1, 2025, and semi-annually thereafter.

The Bonds will mature on the first day of August as follows (provided however, that the amounts set forth below may be adjusted as described under “ADJUSTMENT IN PRINCIPAL AMOUNT” herein):

	YEAR


	AMOUNT
	YEAR
	AMOUNT

	2025
	$565,000
	2038
	$955,000

	2026
	565,000
	2039
	1,000,000

	2027
	590,000
	2040
	1,045,000

	2028
	615,000
	2041
	1,090,000

	2029
	645,000
	2042
	1,140,000

	2030
	675,000
	2043
	1,190,000

	2031
	705,000
	2044
	1,245,000

	2032
	735,000
	2045
	1,300,000

	2033
	770,000
	2046
	1,360,000

	2034
	800,000
	2047
	1,420,000

	2035
	840,000
	2048
	1,480,000

	2036
	875,000
	2049
	1,480,000

	2037
	915,000
	
	


TERM BOND OPTION:  Bidders shall have the option of designating Bonds as serial bonds or term bonds, or both.  The bid must designate whether each of the principal amounts shown above for the years 2025 through final maturity represent a serial maturity or a mandatory redemption requirement for a term bond maturity.  There may be more than one term bond designated.  In any event, the above principal amount scheduled for the years 2025 through final maturity shall be represented by either serial bond maturities or mandatory redemption requirements, or a combination of both.  Any such designation must be made at the time bids are submitted.

ADJUSTMENT TO PRINCIPAL AMOUNT AND PURCHASE PRICE:  Following receipt of bids and prior to final award, the Authority reserves the right to adjust the principal amount of the Bonds.  Such adjustment, if necessary, will be made in increments of $5,000 per maturity, and may be made in one or more maturities.  The purchase price will be adjusted proportionately to the adjustment in the principal amount of the Bonds, but the interest rates specified by the successful bidder will not change.  The successful bidder may not withdraw its bid as a result of any changes made as provided in this paragraph.
REDEMPTION:

A.
MANDATORY REDEMPTION.  Bonds designated as term bonds shall be subject to mandatory redemption at par and accrued interest on the dates and in the amounts corresponding to the annual principal maturities hereinbefore set forth.  The Bonds or portions of Bonds to be redeemed shall be selected by lot.

B.
OPTIONAL REDEMPTION. Bonds of this issue maturing in the years 2025 to 2034, inclusive, shall not be subject to redemption prior to maturity. Bonds maturing in the year 2035, and after may be subject to redemption prior to maturity on any date on or after August 1, 2034, at par plus accrued interest to the date fixed for redemption.  Bonds of a denomination greater than $5,000 may be redeemed in part in amounts of $5,000 or any integral multiple thereof.  If less than all of the Bonds maturing in any year are to be redeemed, the Bonds or portions of Bonds to be redeemed shall be selected by lot.  The redemption price shall be the par value of the Bond or portion of the Bond called to be redeemed plus interest to the date fixed for redemption.

C.
NOTICE OF REDEMPTION.  Not less than thirty nor more than sixty days’ notice of redemption shall be given by first class mail to the registered owners of Bonds called to be redeemed at the registered address.  Failure to receive notice of redemption shall not affect the validity of the proceedings for redemption.  Bonds or portions of Bonds called for redemption shall not bear interest on and after the date fixed for redemption, provided funds are on hand with the bond registrar and paying agent to redeem the same.

INTEREST RATE AND BIDDING DETAILS:  The Bonds shall bear interest at a rate or rates not exceeding 5.25% per annum, to be fixed by the bids therefor, expressed in multiples of 1/8 or 1/100 of 1%, or both.  The minimum interest rate for callable maturities shall be 5.00%.  The interest on any one Bond shall be at one rate only and all Bonds maturing in any one year must carry the same interest rate.  The interest rate borne by Bonds maturing in any one year shall not be less than the interest rate borne by Bonds maturing in the preceding year.  No proposal for the purchase of less than all of the Bonds or at a price less than 99.50% of their par value will be considered. 

BOOK-ENTRY-ONLY:  It is anticipated that the Bonds will be issued in book-entry-only form as one fully registered Bond per maturity and will be registered in the name of Cede & Co., as nominee for The Depository Trust Company (“DTC”), New York, New York.  DTC will act as securities depository for the Bonds.  Purchase of the Bonds will be made in book-entry-only form, in the denomination of $5,000 or any integral multiple thereof.  Purchasers will not receive certificates representing their interest in Bonds purchased.  However, the Bonds will not be issued in book-entry-only form if the purchaser is willing to accept physical delivery of the Bonds in denominations equal to the aggregate principal amount for each maturity and, if necessary, transfer the Bonds only in such denominations.  If requested by the purchaser of the Bonds and determined by an authorized officer of the Authority, the Bonds may be issued in the form of a single bond with an exhibit containing the principal maturity amounts and applicable interest rates and due dates.  The book-entry-only system is described further in the preliminary official statement for the Bonds.

BOND REGISTRAR AND PAYING AGENT:  The Bonds shall be payable as to principal in lawful money of the United States upon surrender thereof at the  corporate trust office of The Huntington National Bank, Grand Rapids, Michigan the bond registrar and paying agent.  Interest shall be paid to the registered owner of each Bond as shown on the registration books at the close of business on the 15th day of the calendar month preceding the month in which the interest payment is due.  Interest shall be paid when due by check or draft drawn upon and mailed by the bond registrar and paying agent to the registered owner at the registered address.  As long as DTC, or its nominee Cede & Co., is the registered owner of the Bonds, payments will be made directly to such registered owner.  Disbursement of such payments to DTC participants is the responsibility of DTC and disbursement of such payments to the beneficial owners of the Bonds is the responsibility of DTC participants and indirect participants as described in the preliminary official statement for the Bonds.  The Authority may from time to time as required designate a successor bond registrar and paying agent.  Alternatively, the Treasurer of the County of Ingham may serve as bond registrar and paying agent for the Bonds if it is determined to be in the best interest of the Authority.

PURPOSE AND SECURITY:  The Bonds are to be issued pursuant to the authorization contained in Act 31, Public Acts of Michigan, 1948 (First Extra Session), as amended, for the purpose of paying part of the cost of acquiring, renovating, constructing, furnishing, equipping and improving of Unit 1 of the Greenlawn Campus Condominium, which has been or will be formed, located at or near 2900 Stabler Street, Lansing, Michigan (collectively, the "Project"), in the County of Ingham for lease to the County of Ingham pursuant to a limited tax Full Faith and Credit General Obligation Contract of Lease (herein the "Lease").  The County and the Authority will enter into a sublease (the "Sublease") with the Community Mental Health Authority of Clinton-Eaton-Ingham Counties ("CMH"), who will be the major tenant in, occupy and maintain the Project, and pay rental with respect to the Project.  The Lease and Sublease require CMH on behalf of the County of Ingham to make cash rental payments to the Authority in such amounts as shall be sufficient to enable the Authority to pay the principal of and interest on the Bonds as the same shall become due.  The limited tax full faith and credit of the County of Ingham have been pledged for the making of the cash rental payments if CMH fails to do so and the County of Ingham is obligated to levy ad valorem taxes in such amounts as shall be necessary for the making of such cash rental payments.  Taxes imposed by the County of Ingham are subject to constitutional and statutory tax limitations.  The Authority has irrevocably pledged the cash rental payments for the payment of the principal of and interest on the Bonds and a statutory lien on the cash rental payments has been created by the bond authorizing resolution.

ADDITIONAL BONDS:  For the terms upon which additional bonds of equal standing as to the cash rental payments may be issued reference is made to the bond authorizing resolution.

GOOD FAITH:  A good faith deposit will not be required.

AWARD OF BONDS: The Bonds will be awarded to the bidder whose bid produces the lowest true interest cost to the Authority.  True interest cost shall not exceed 6.00% and shall be computed by determining the annual interest rate (compounded semiannually) necessary to discount the debt service payments on the Bonds from the payment dates thereof to [January __, 2025], and to the price bid.

LEGAL OPINION:  Bids shall be conditioned upon the approving opinion of Dickinson Wright PLLC, attorneys of Lansing, Michigan, the original of which will be furnished without expense to the purchaser of the Bonds at the delivery thereof.  The fees of Dickinson Wright PLLC for services rendered in connection with such approving opinion are expected to be paid from Bond proceeds.  Except to the extent necessary to issue its approving opinion as to the validity of the Bonds, Dickinson Wright PLLC has made no inquiry as to any financial information, statements or materials contained in any financial documents, statements or materials that have been or may be furnished in connection with the authorization, issuance or marketing of the Bonds, and accordingly will not express any opinion with respect to the accuracy or completeness of any such financial information, statements or materials.

TAX MATTERS:  The approving opinion will include an opinion to the effect that under existing law, the interest on the Bonds is excludable from gross income for federal income tax purposes.  Interest on the Bonds is not an item of tax preference for purposes of the federal alternative minimum tax.  The opinion set forth in the first sentence above will be subject to the condition that the Authority comply with all requirements of the Internal Revenue Code of 1986, as amended (the “Code”), that must be satisfied subsequent to the issuance of the Bonds in order that interest thereon be (or continue to be) excludable from gross income for federal income tax purposes.  Failure to comply with certain of such requirements could cause the interest on the Bonds to be included in gross income retroactive to the date of issuance of the Bonds.  The Authority has covenanted to comply with all such requirements.  The opinion will express no opinion regarding other federal tax consequences arising with respect to the Bonds.

The Authority has not designated the Bonds as “qualified tax-exempt obligations” for purposes of Section 265(b)(3) of the Code.

If the successful bidder will obtain a municipal bond insurance policy or other credit enhancement for the Bonds in connection with their original issuance, the successful bidder will be required, as a condition of delivery of the Bonds, to certify that the premium therefor will be less than the present value of the interest expected to be saved as a result of such insurance or other credit enhancement.  The form of an acceptable certificate will be provided by Bond Counsel.

In addition, the approving opinion will include an opinion to the effect that under existing law, the Bonds and the interest thereon are exempt from taxation by the State of Michigan and by any other taxing authority within the State of Michigan, except estate taxes and taxes on gains realized from the sale, payment or other disposition.

ISSUE PRICE: The winning bidder shall assist the Authority in establishing the issue price of the Bonds and shall execute and deliver to the Authority at closing an "issue price" or similar certificate setting forth the reasonably expected initial offering price to the public or the sales price or prices of the Bonds, together with the supporting pricing wires or equivalent communications, substantially in the form provided by Bond Counsel, with such modifications as may be appropriate or necessary, in the reasonable judgment of the winning bidder, the Authority and Bond Counsel.  All actions to be taken by the Authority under this Notice of Sale to establish the issue price of the Bonds may be taken on behalf of the Authority by the Authority's municipal advisor identified herein and any notice or report to be provided to the Authority may be provided to the Authority's municipal advisor.  

The Authority intends that the provisions of Treasury Regulation Section 1.148-1(f)(3)(i) (defining "competitive sale" for purposes of establishing the issue price of the Bonds) will apply to the initial sale of the Bonds (the "competitive sale requirements") because:

(1)
the Authority is disseminating  this Notice of Sale to potential underwriters in a manner that is reasonably designed to reach potential underwriters;

(2)
all bidders shall have an equal opportunity to bid; 

(3)
the Authority anticipates receiving  bids from at least three underwriters of municipal bonds who have established industry reputations for underwriting new issuances of municipal bonds; and

(4)
the Authority anticipates awarding the sale of the Bonds to the bidder who submits a firm offer to purchase the Bonds at the lowest true interest cost, as set forth in this Notice of Sale.


Any bid submitted pursuant to this Notice of Sale shall be considered a firm offer for the purchase of the Bonds, as specified in the bid. 


In the event that competitive sale requirements are satisfied, the winning bidder shall be expected to certify as to the reasonably expected initial offering price of the Bonds to the public.


In the event that the competitive sale requirements are not satisfied, the Authority shall so advise the winning bidder.  The Authority shall treat (i) the first price at which 10% of a maturity of the Bonds (the "10% test") is sold to the public as of the sale date as the issue price of that maturity and (ii) the initial offering price to the public as of the sale date of any maturity of the Bonds not satisfying the 10% test as of the sale date as the issue price of that maturity (the "hold-the-offering-price rule"), in each case applied on a maturity-by-maturity basis (and if different interest rates apply within a maturity, to each separate CUSIP number within that maturity).  The winning bidder shall advise the Authority if any maturity of the Bonds satisfies the 10% test as of the date and time of the award of the Bonds.  Any maturity of the Bonds (and if different interest rates apply within a maturity, to each separate CUSIP number within that maturity) that does not satisfy the 10% test as of the date and time of the award of the Bonds shall be subject to the hold-the-offering-price rule.  Bids will not be subject to cancellation in the event that any maturity of the Bonds is subject to the hold-the-offering-price rule.  Bidders should prepare their bids on the assumption that some or all of the maturities of the Bonds will be subject to the hold-the-offering-price rule in order to establish the issue price of the Bonds.


By submitting a bid, each bidder confirms that, except as otherwise provided in its bid, it has an established industry reputation for underwriting new issuances of municipal bonds, and, further,  the winning bidder shall (i) confirm that the underwriters have offered or will offer the Bonds to the public on or before the date of award at the offering price or prices (the "initial offering price"), or at the corresponding yield or yields, set forth in the bid submitted by the winning bidder and (ii) agree, on behalf of the underwriters participating in the purchase of the Bonds, that the underwriters will neither offer nor sell unsold Bonds of any maturity to which the hold-the-offering-price rule shall apply to any person at a price that is higher than the initial offering price to the public during the period starting on the sale date and ending on the earlier of the following: 

(1)
the close of the fifth (5th) business day after the sale date; or

(2)
the date on which the underwriters have sold at least 10% of that maturity of the Bonds to the public at a price that is no higher than the initial offering price to the public.


The winning bidder shall promptly advise the Authority when the underwriters have sold 10% of that maturity of the Bonds to the public at a price that is no higher than the initial offering price to the public, if that occurs prior to the close of the fifth (5th) business day after the sale date.  

The Authority acknowledges that, in making the representation set forth above, the winning bidder will rely on (i) the agreement of each underwriter to comply with the hold-the-offering-price rule, as set forth in an agreement among underwriters and the related pricing wires, (ii) in the event a selling group has been created in connection with the initial sale of the Bonds to the public, the agreement of each dealer who is a member of the selling group to comply with the hold-the-offering-price rule, as set forth in a selling group agreement and the related pricing wires, and (iii) in the event that an underwriter is a party to a retail distribution agreement that was employed in connection with the initial sale of the Bonds to the public, the agreement of each broker-dealer that is a party to such agreement to comply with the hold-the-offering-price rule, as set forth in the retail distribution agreement and the related pricing wires.  The Authority further acknowledges that each underwriter shall be solely liable for its failure to comply with its agreement regarding the hold-the-offering-price rule and that no underwriter shall be liable for the failure of any other underwriter, or of any dealer who is a member of a selling group, or of any broker-dealer that is a party to a retail distribution agreement to comply with its corresponding agreement regarding the hold-the-offering-price rule as applicable to the Bonds.  


By submitting a bid, each bidder confirms that:  (i) any agreement among underwriters, any selling group agreement and each retail distribution agreement (to which the bidder is a party) relating to the initial sale of the Bonds to the public, together with the related pricing wires, contains or will contain language obligating each underwriter, each dealer who is a member of the selling group, and each broker-dealer that is a party to such retail distribution agreement, as applicable, to  comply with the hold-the-offering-price rule if and for so long as directed by the winning bidder and as set forth in the related pricing wires, and (ii) any agreement among underwriters relating to the initial sale of the Bonds to the public, together with the related pricing wires, contains or will contain language obligating each underwriter that is a party to a retail distribution agreement to be employed in connection with the initial sale of the Bonds to the public to require each broker-dealer that is a party to such retail distribution agreement to  comply with the hold-the-offering-price rule if and for so long as directed by the winning bidder or such underwriter and as set forth in the related pricing wires.


Sales of any Bonds to any person that is a related party to an underwriter shall not constitute sales to the public for purposes of this Notice of Sale.  Further, for purposes of this Notice of Sale:

(i)
"public" means any person other than an underwriter or a related party, 

(ii)
"underwriter" means (A) any person that agrees pursuant to a written contract with the Authority (or with the lead underwriter to form an underwriting syndicate) to participate in the initial sale of the Bonds to the public and (B) any person that agrees pursuant to a written contract directly or indirectly with a person described in clause (A) to participate in the initial sale of the Bonds to the public (including a member of a selling group or a party to a retail distribution agreement participating in the initial sale of the Bonds to the public), 

(iii)
a purchaser of any of the Bonds is a "related party" to an underwriter if the underwriter and the purchaser are subject, directly or indirectly, to (A) at least 50% common ownership of the voting power or the total value of their stock, if both entities are corporations (including direct ownership by one corporation of another), (B) more than 50% common ownership of their capital interests or profit interests, if both entities are partnerships (including direct ownership by one partnership of another), or (C) more than 50% common ownership of the value of the outstanding stock of the corporation or the capital interests or profit interests of the partnership, as applicable, if one entity is a corporation and the other entity is a partnership (including direct ownership of the applicable stock or interests by one entity of the other), and

(iv)
"sale date" means the date that the Bonds are awarded by the Authority to the winning bidder.
CUSIP:  It is anticipated that CUSIP numbers will be imprinted on all Bonds of this issue at the Authority’s expense.  Neither the failure to print numbers nor an improperly printed number will constitute basis for the purchaser to refuse to accept delivery.

BIDDER CERTIFICATION:  NOT "IRAN-LINKED BUSINESS":  By submitting a bid, the bidder shall be deemed to have certified that it is not an "Iran-Linked Business" as defined in Act No. 517, Public Acts of Michigan, 2012; MCL 129.311 et seq.

OFFICIAL STATEMENT:  A copy of the preliminary official statement relating to the Bonds may be obtained by contacting the Municipal Advisor at the address referred to below.  The preliminary official statement is in a form deemed final by the Authority for purposes of paragraph (b)(1) of SEC Rule 15c2-12 (the “Rule”), but is subject to revision, amendment and completion in a final official statement.

After the award of the Bonds, the Authority will provide on a timely basis copies of a final official statement, as that term is defined in paragraph (f)(3) of the Rule, at the Authority's expense in sufficient quantity to enable the successful bidder or bidders to comply with paragraphs (b)(3) and (b)(4) of the Rule and the rules of the Municipal Securities Rulemaking Board.  Requests for such additional copies of the final official statement shall be made to the Municipal Advisor at the address set forth below within 24 hours of the award of the Bonds.

CONTINUING DISCLOSURE:  In order to assist bidders in complying with paragraph (b)(5) of the Rule, the County of Ingham will undertake, pursuant to a resolution adopted by its governing body and a continuing disclosure certificate, to provide annual reports and notices of certain events.  A description of the undertaking is set forth in the preliminary official statement and will also be set forth in the final official statement.

DELIVERY OF BONDS:  Bonds will be delivered without expense to the purchaser through DTC, New York, New York.  The usual closing documents, including a continuing disclosure certificate and a certificate that no litigation is pending affecting the issuance of the Bonds, will be delivered at the time of the delivery of the Bonds.  If the Bonds are not tendered for delivery by twelve o’clock noon, prevailing Eastern Time, on the 45th day following the date of sale, or the first business day thereafter if said 45th day is not a business day, the successful bidder may on that day, or any time thereafter until delivery of the Bonds, withdraw its proposal by serving notice of cancellation, in writing, on the undersigned.  Payment for the Bonds shall be made in Federal Reserve Funds.  Accrued interest, if any, to the date of delivery of the Bonds shall be paid by the purchaser at the time of delivery.

MUNICIPAL ADVISOR:  Further information regarding the Bonds may be obtained from PFM Financial Advisors LLC, 555 Briarwood Circle, Suite 333, Ann Arbor, Michigan 48108.  Telephone:  (734) 994-9700.

THE RIGHT IS RESERVED TO REJECT ANY OR ALL BIDS.  


Mattis D. Nordfjord


Chairperson


Ingham County Building Authority 

24. CONFLICTING RESOLUTIONS.  All resolutions and parts of resolutions insofar as they may be in conflict herewith are hereby rescinded.

25. EFFECTIVE DATE OF RESOLUTION.  This resolution shall be recorded in the minutes of the Commission as soon as practicable after its passage and shall become effective immediately upon its adoption.

YEAS:













NAYS:












ABSENT:












RESOLUTION DECLARED ADOPTED.

STATE OF MICHIGAN
)


)ss

COUNTY OF INGHAM
)


I hereby certify that the foregoing is a true and complete copy of a resolution duly adopted by the Commission of the Ingham County Building Authority at a regular meeting held on November 26, 2024, and that the resolution has been recorded in the minutes of the Commission.  I further certify that notice of said meeting was given in accordance with the provisions of the open meetings act.


Gregg A. Todd, Secretary


Ingham County Building Authority

Attachment E

[Building Authority]

Adoption Copy

(CMH 2024 Project)

RESOLUTION APPROVING CONTRACT OF LEASE AND SUBLEASE


At a regular meeting of the Commission of the Ingham County Building Authority, Ingham County, Michigan, held on the 26th day of November, 2024, at 3:00 p.m., Michigan time, in the Hilliard Building Conference Room A, 121 E. Maple Street, Mason, Michigan.

PRESENT:
__________________________________________________________________

ABSENT:
__________________________________________________________________

The Secretary presented the proposed Contract of Lease between the Ingham County Building Authority (the "Authority") and the County of Ingham (the "County") relative to the acquisition, renovation, construction, furnishing, equipping and improvement of Unit 1 of the Greenlawn Campus Condominium, which has been or will be formed, located at or near 2900 Stabler Street, Lansing, Michigan (collectively, the "Project") for use by the Community Mental Health Authority of Clinton-Eaton-Ingham Counties ("CMH").

The Secretary presented a proposed Sublease among the Authority, the County and CMH, who will be the major tenant in, occupy and maintain the Project, and pay rental required under the Contract of Lease with respect to the Project.

The Secretary has also placed on record the forms of the Master Deed and Greenlawn Campus Condominium Bylaws, together with the Development and Construction Agreement, the Purchase Agreement, the Assignment and Assumption of Purchase Agreement and Consent, the Purchase Option Agreement, the Multi-Party Escrow Instruction Letter and Buyer’s Estimated Settlement Statement related to the Project.

The following resolution was offered by _______________ and seconded by _______________:

WHEREAS, pursuant to the provisions of Act No. 31, Public Acts of Michigan, 1948 (First Extra Session), as amended (hereinafter referred to as "Act 31"), the County has heretofore authorized and directed the incorporation of the Authority; and

WHEREAS, a proposed Contract of Lease (Exhibit A) between the Authority and the County and a proposed Sublease (Exhibit B) among the Authority, the County and CMH have been prepared and presented to this Commission; and

WHEREAS, it is necessary and desirable for the Authority to enter into the proposed Contract of Lease with the County and the proposed Sublease with the County and CMH.

NOW, THEREFORE, BE IT RESOLVED BY THE COMMISSION OF THE INGHAM COUNTY BUILDING AUTHORITY, as follows:

8. The Contract of Lease is hereby approved and the Chairperson, the Treasurer or the Secretary are directed to execute the Contract of Lease on behalf of the Authority and to deliver the same to the County no earlier than 60 days after the Notice of Intent was published and only if the applicable referendum period has expired without the filing of sufficient petitions requesting a referendum, with such changes which are not materially adverse to the Authority.  Changes to the not to exceed amount of bonds and the initial stated term of the Contract of Lease are deemed not materially adverse, provided that the overall not to exceed principal amount of $26,000,000 is not exceeded and the length of the term of the Contract of Lease does not extend beyond January 1, 2051.

9. The Sublease is hereby approved and the Chairperson, the Treasurer or the Secretary are directed to execute the Sublease on behalf of the Authority and to deliver the same to the County and CMH upon execution of the Contract of Lease, with such changes which are not materially adverse to the Authority.

10. The Chairperson, the Treasurer or the Secretary shall execute and deliver as many copies of the Contract of Lease and the Sublease as they shall, in their discretion, deem necessary or desirable.

11. Copies of the Contract of Lease and Sublease this day presented to the Commission shall be attached to the minutes of this meeting and placed on file in the office of the Secretary.

12. The Chairperson, the Treasurer or the Secretary are authorized to execute and deliver any other necessary contracts, documents, agreements or certificates in order to complete the Project.

13. All resolutions and parts of resolutions insofar as they may be in conflict herewith are hereby rescinded.  

YEAS:



NAYS:


ABSTENTIONS: 

RESOLUTION ADOPTED.

I, the duly acting and qualified Secretary of the Ingham County Building Authority, hereby certify that the foregoing is a true and complete copy of proceedings taken by the Commission of the Authority at a regular meeting held on the 26th day of November, 2024, the original of which proceedings is on file in my office.  I further certify that notice of said meeting was given in accordance with the Open Meetings Act.

____________________________________

Secretary

Ingham County Building Authority

EXHIBIT A

CONTRACT OF LEASE

Attachment A

(CMH Project)

CONTRACT OF LEASE

THIS FULL FAITH AND CREDIT (LIMITED TAX) GENERAL OBLIGATION CONTRACT OF LEASE made as of the 1st day of __________, 2025, by and between the INGHAM COUNTY BUILDING AUTHORITY (sometimes hereinafter referred to as the "Authority"), a building authority organized and existing under and pursuant to the provisions of Act No. 31, Public Acts of Michigan, 1948 (First Extra Session), as amended, (sometimes hereinafter referred to as "Act 31"), and the COUNTY OF INGHAM, a county organized and existing under the Constitution and laws of the State of Michigan (sometimes hereinafter referred to as the "County").

W I T N E S S E T H:


WHEREAS, the Authority has been incorporated by the County pursuant to Act 31 for the purposes set forth in Act 31; and


WHEREAS, the Community Mental Health Authority of Clinton-Eaton-Ingham Counties ("CMH") has requested the County to acquire, renovate, construct, furnish, equip and improve Unit 1 of the Greenlawn Campus Condominium, which has been or will be formed, located at or near 2900 Stabler Street, Lansing, Michigan (collectively, the "Project") for use by CMH; and


WHEREAS, it is proposed that the Authority finance all or part of the cost of the Project by the issuance of building authority bonds payable from cash rental payments by the County to the Authority pursuant to this Contract of Lease; and


WHEREAS, an estimate of 40 years and upwards as the period of usefulness of the Project and an estimate of $31,600,000 as the cost of the Project have been prepared and have been filed with the County Clerk and the Secretary of the Authority; and


WHEREAS, in order to provide for acquiring, renovating, constructing, furnishing, equipping, improving and financing the Project and to make possible the issuance of building authority bonds to defray all or part of the cost of the Project it is necessary for the parties to enter into this Contract of Lease.


THEREFORE, IN CONSIDERATION OF THE MUTUAL UNDERTAKINGS AND AGREEMENTS HEREINAFTER SET FORTH, IT IS HEREBY AGREED BY AND BETWEEN THE PARTIES HERETO AS FOLLOWS:

34. The Authority shall, as soon as practicable after the effective date of this Contract of Lease, proceed to issue its building authority bonds in one or more series in the aggregate principal amount of [$_______________] or such lesser amount as shall be determined by the Commission of the Authority to be necessary to defray all or part of the cost of the Project, pursuant to and in accordance with the provisions of Act 31, and shall pledge for the payment of the principal of and interest on said bonds the receipts from the cash rental payments hereinafter agreed to be paid by the County.  The bonds shall be serial bonds, term bonds or a combination thereof dated as of such date as shall be determined by the Authority, shall bear interest at a rate or rates not to exceed 5.25% per annum and shall mature (subject to such prior redemption, if any, as may be provided in the bond authorizing resolution) on such dates and in such years as shall be determined in the resolution authorizing the issuance of the bonds.  Upon receipt of the proceeds of the sale of the building authority bonds the Authority immediately shall deposit such proceeds (other than any premium, capitalized interest and accrued interest received from the purchaser of the bonds, which shall be transferred to the bond and interest redemption fund) into a construction fund, which shall be maintained as a separate depositary account and from which shall be paid the cost of the Project.

35. After the building authority bonds have been sold, the Authority shall acquire, renovate, construct, furnish, equip and improve the Project or cause the acquisition, renovation, construction, furnishing, equipping and improving thereof.  

(a) The Authority shall approve the architect selected by CMH for the Project.  All final plans and specifications prepared by the architect and the total project budget shall be reviewed and approved by CMH before commencement of construction.  The final plans and specifications and the total project budget shall also require approval of the Authority and the County, which approval shall not be unreasonably withheld.

(b) The Authority shall approve the construction manager selected by CMH for the Project.  After the plans and specifications have been approved by the Authority, CMH and the County, no changes shall be made except as approved by the Authority, the County  and CMH in writing.  The Authority, the County and CMH shall designate those persons who are authorized to approve changes to the plans and specifications.  Any such changes shall be made by change order.

(c) The cost estimate and the estimated period of usefulness for the Project, both of which heretofore have been filed with the County Clerk and the Secretary of the Authority, are approved and adopted.  The cost of the Project shall include not only the direct costs of acquiring, renovating, constructing, furnishing, equipping and improving the Project but all other costs including, without limitation, all architectural, engineering, construction management, moving, financial, legal, printing and publishing costs and expenses incidental to the Project and to the issuance of the building authority bonds.

36. In the event that the Authority shall at any time determine that the Project cannot be completed at the estimated cost, the Authority immediately shall so notify the County in writing, specifying the additional funds required, and thereupon one of the following actions shall be taken:  (a) the County shall pay or cause to be paid to the Authority in cash the additional amount so required, or (b) the Authority shall issue building authority bonds in such increased or additional principal amount as shall be necessary to complete the Project, or (c) the Project shall be modified so as to permit its completion within the estimated cost.  No such increased or additional building authority bonds shall be issued unless the County and the Authority shall provide by amendment or supplement of this Contract of Lease for such issuance and for an increase in the cash rental payable by the County hereunder sufficient to permit payment of the principal of and interest on the increased or additional bonds.  Any additional building authority bonds so issued shall have equal standing with the bonds hereinbefore authorized to be issued.  The proceeds of any such cash payments or increased or additional bonds (except for accrued interest, premium and capitalized interest) shall be deposited into the construction fund for the Project.

37. If, after completion of the Project, moneys remain in the construction fund, such moneys shall be considered to be an unexpended balance of the proceeds of the sale of the bonds.  Any unexpended balance of the proceeds of the sale of the bonds remaining after completion of the Project may be used to improve or enlarge the Project or for other Projects of the Authority leased to the County if such use is approved by the Michigan Department of Treasury, if required by law, and by the County.  Any unexpended balance not so used shall be paid into the bond and interest redemption fund and the County shall receive a credit against the cash rental payments next due under this Contract of Lease to the extent of the moneys so deposited in the manner provided in the resolution authorizing the bonds.

38. CMH shall on behalf of the Authority require the contractor or contractors for the construction of the Project to furnish all necessary bonds guaranteeing performance and all labor and materials bonds and all owners protective, workers compensation and liability insurance required for the protection of the Authority and the County.  All bonds and insurance, and the amounts thereof, shall be subject to approval of the County attorney.  All such insurance shall be made effective from the date of issuance of the building authority bonds described in Section 1 or commencement of construction of the Project, whichever is later.  The Authority also shall require a sufficient fidelity bond from any person handling funds of the Authority.

39. The Authority hereby leases the Project and the Site described on Exhibit A to the County for a term commencing on the effective date of this Contract of Lease and ending on [January 1, 2051], or such earlier date or later date as hereinafter provided.  Possession of the Project shall vest in the County upon completion of construction of the Project.  When all of the building authority bonds issued by the Authority to finance the Project have been retired, the Authority shall convey to the County or to CMH at the direction of the County all of its right, title and interest in the Project and any lands, air space, easements or rights-of-way appertaining thereto.  Upon such conveyance by the Authority to the County, this Contract of Lease and the leasehold term shall terminate and the Authority shall have no further interest in, or obligations with respect to, the Project.

40. The County hereby agrees to pay to the Authority as cash rental for the Project herein leased to it by the Authority such periodic amounts as shall be sufficient to enable the Authority to pay the principal of and interest on the building authority bonds to be issued by the Authority as such principal and interest shall become due.  On the 15th day of the month preceding the first date that any noncapitalized interest shall become due on the bonds and semiannually thereafter while any of the bonds remain outstanding the County shall pay to the Authority an amount sufficient to pay the interest due on the bonds on the first day of the following month.  On the 15th day of the month preceding the first principal payment date on the bonds and annually thereafter while any of the bonds are outstanding the County shall pay the Authority an amount sufficient to pay the principal due on the bonds on the first day of the following month.  If for any reason the cash rental payments made by the County are not used to pay the principal of and interest on the bonds, the County agrees to pay to the bondholders on behalf of the Authority as additional cash rental such amounts as are necessary to pay such principal and interest.  The County hereby pledges its limited tax full faith and credit for the payment of the cash rental when due and agrees that it will levy each year such ad valorem taxes as shall be necessary for the payment of such cash rental which taxes shall be subject to applicable constitutional and statutory tax limitations.  If the County, at the time prescribed by law for the making of its annual tax levy, shall have other funds on hand which have been set aside and earmarked for payment of its obligations for which a tax levy otherwise would have to be made, then the tax levy shall be reduced by the amount of such other funds.  Such other funds may be raised from any lawful source.  The obligation of the County to make such cash rental payments shall not be subject to any setoff by the County nor shall there be any abatement of the cash rentals for any cause including, but not limited to, casualty that results in the Project being untenantable.

41. The County may pay in advance to the Authority any cash rental payments herein required to be made and in such event shall be credited therefor upon future-due cash rental payments as the County shall direct.  Any such advance payments, if the County shall so direct, shall be used by the Authority to redeem or purchase bonds prior to maturity when and to the extent possible and to pay the interest thereon and any call premiums applicable thereto.  Any such advance payments shall be deposited in the bond and interest redemption fund of the Authority.  The County also shall have the right to purchase bonds on the open market and to surrender the same to the Authority at any time.  In the event that any bonds are redeemed or purchased and surrendered as above provided, the respective amounts which otherwise would have been payable as semiannual interest thereon shall be credited upon the cash rental payments otherwise required to be made on the cash rental payment dates next preceding such semiannual interest payment dates and the principal amount of such bonds shall be credited upon the cash rental payments otherwise required to be made on the cash rental payment dates next preceding the maturity dates of the bonds.  Any bonds redeemed, purchased or surrendered shall be cancelled.  

42. In addition to the cash rental provided for in Section 7 hereof, the County hereby agrees to pay to the Authority all operating expenses of the Authority including expenses incidental to the issuance and payment of the bonds to the extent such expenses are not paid from the proceeds of the bonds.  The obligations of the County to make such payments shall be limited tax general obligations of the County.

43. The County shall, at its own expense, operate and maintain the Project and shall keep the same in good condition and repair.  The County may contract for the operation and maintenance of the Project or any part of the Project by a private party.  Operation and maintenance shall include (but not be limited to) the providing of all personnel, equipment and facilities, all air conditioning, light, power, heat, telephone, water, sewage disposal, storm drainage and all other personnel services, equipment and supplies, of whatever nature, as shall be necessary or expedient for the operation and maintenance of the Project.  Premiums for insurance required to be carried upon or with respect to the Project or the use thereof and taxes levied upon either party hereto on account of the ownership or use thereof or rentals or income therefrom likewise shall be deemed operation and maintenance expenses.  The obligation of the County to pay all costs and expenses of the operation and maintenance of the Project shall be a limited tax general obligation of the County.

44. The County shall provide, at CMH’s expense, fire and extended coverage, malicious mischief and vandalism insurance in an amount which is at least equal to the amount of the building authority bonds outstanding from time to time or to the amount of the full replacement cost of the Project if that amount be less than the amount of bonds outstanding.  Such insurance shall be payable to the County, the Authority and CMH as their interests may appear and shall be made effective from the date of issuance of the building authority bonds described in Section 1 or commencement of construction of the Project, whichever is later.  In the event of the partial or total destruction of the Project during or after construction, or if the Project is for any reason made unusable, the cash rental payments as provided in Section 7 hereof shall continue unabated.  The County shall have the option to use the proceeds of insurance, in the event of loss or damage to the Project, for the repair or restoration of the Project.  If the County shall determine not to use the proceeds of insurance for the repair or restoration of the Project the amount of such insurance proceeds shall be paid to the Authority and by it deposited in the bond and interest redemption fund and the County shall receive appropriate credits on future cash rental payments due.

45. The County shall provide adequate liability insurance protecting the County, the Authority and the members of the Authority against loss on account of damage or injury to persons or property, imposed by reason of the ownership, possession, use, operation or repair of the Project or resulting from any acts of omission or commission on the part of the County, the Authority, the members of the Authority or their agents, officers or employees in connection therewith.  Such insurance shall be made effective from the date of issuance of the building authority bonds described in Section 1 or commencement of construction of the Project, whichever is later.

46. The County shall hold the Authority and the members of the Authority harmless and to the extent permitted by law keep it fully indemnified at all times against any loss, injury, or liability to any person or property by reason of the use, misuse, or non-use of the Project by the County or by any other person or from any act or omission in, on or about the Project, including any liability resulting from any and all environmental matters pertaining thereto.  The County shall, at CMH’s expense, make any changes or alterations in, on or about the Project which may be required by any applicable statute, charter, ordinance or governmental regulation or order, and shall save the Authority and the members of the Authority harmless and free from all cost or damage in respect thereto.

47. The County, in its sole discretion, may install or construct in or upon, or may remove from the Project, any equipment, fixtures or structures and may make any alterations or structural changes as it may desire, but the County shall not make any permanent alterations to the Project that will affect adversely the security for the building authority bonds to be issued by the Authority or the prompt payment of the principal of or interest on such bonds.

48. The Authority, through its officers, employees or agents, may enter upon the Project at any time during the term of this Contract of Lease for the purpose of inspecting the Project and determining whether the County is complying with the covenants, agreements, terms and conditions hereof.

49. Inasmuch as this Contract of Lease, and particularly the obligations of the County to make cash rental payments to the Authority, provides the security for payment of the principal of and interest on the building authority bonds to be issued by the Authority to finance the Project, it is hereby declared that this Contract of Lease is made for the benefit of the holders of said bonds as well as for the benefit of the parties and that said holders shall have contractual rights herein.  In the event of any default on the part of the County, the Authority and the holders of said bonds shall have all rights and remedies provided by law and especially by Act 31.  The parties further covenant and agree that they will not do or permit to be done any act, and that this Contract of Lease will not be amended in any manner, which would impair the security of said bonds or the rights of the holders thereof.  An amendment of this Contract of Lease to authorize the issuance of additional building authority bonds and providing for the payment of additional cash rentals for the payment thereof shall not be deemed to impair the security of the bonds or the rights of the holders.

50. This Contract of Lease shall inure to the benefit of, and be binding upon the respective parties hereto and their successors and assigns; provided, however, that no assignment shall be made in violation of the terms hereof nor shall any assignment be made which would impair the security of the bonds or the rights of the holders thereof.

51. Additional building authority bonds of equal standing with the bonds herein authorized may be issued, in addition to those for which provision is made in Section 3, for the purpose of making improvements or additions to the Project; provided, however, that no such bonds of equal standing may be issued unless this Contract of Lease is amended or supplemented to provide for such issuance and for an increase in the cash rental payments required to be made by the County in amounts sufficient to permit payment of the principal of and interest on such additional bonds.  Nothing in this Contract of Lease shall prevent the Authority from issuing building authority bonds to finance other Projects for lease to the County.

52. In the event the building authority bonds to finance the Project cannot be or are not issued by the Authority prior to [June 30, 2025], the Project shall be abandoned and the County shall pay all expenses of the Authority incurred to the date of abandonment, and neither party shall have any further obligations under this Contract of Lease.  The provisions of this Section 19 may be extended or waived by the parties by resolution of their respective governing bodies.

53. Except as otherwise provided herein, the right to give any consent, agreement or notice herein required or permitted shall be vested, in the case of the County, in its Board of Commissioners, and in the case of the Authority, in its Commission.  Any notice required or permitted to be given hereunder shall be given by delivering the same, in the case of the County, to the County Clerk or the Deputy County Clerk, and in the case of the Authority, to any member of its Commission.

54. In the event there shall occur changes in the constitution or statutes of the State of Michigan which shall affect the organization, territory, powers or corporate status of the County, the terms and provisions of this Contract of Lease shall be unaffected thereby insofar as the obligation of the County to make cash rental payments is concerned.  The proceeds of any sale or other liquidation of any interest of the County in the Project are hereby impressed with a first and prior lien for payment of any outstanding building authority bonds or other obligations of the Authority incurred by reason of the Project or any additions or improvements thereto.

55. This Contract of Lease shall become effective 60 days after a notice of intention of entering into this Contract of Lease has been published in a newspaper of general circulation in the County as required by Section 8b(3) of Act No. 31; provided, however, that if a petition for a referendum requesting an election on this Contract of Lease is filed with the County Clerk within 45 days after the notice is published, signed by not less than 10% or 15,000 of the registered electors of the County, whichever is less, then this Contract of Lease shall become effective only if and when approved by a majority of the electors of the County voting thereon.  This Contract of Lease shall remain in full force and effect for the period herein provided and shall terminate on [________________, 20__] or earlier, but only if and when the Authority shall have fully paid and discharged its liability with respect to the building authority bonds and any other obligations of the Authority or the County incurred with respect to the acquisition, renovation, construction, furnishing, equipping and improvement of the Project.  If such amounts have not been fully paid on or prior to [_________________, 20__], the terms of this Contract of Lease shall continue until such amounts have been fully paid.

[Signature Page Follows]


IN WITNESS WHEREOF, the INGHAM COUNTY BUILDING AUTHORITY, by its Commission, and the COUNTY OF INGHAM, by its Board of Commissioners, each have caused this Contract of Lease to be signed in its name, for and on its behalf, by its duly authorized officers, as of the day and year first above written.

Witnessed:
INGHAM COUNTY BUILDING AUTHORITY

_________________________
By:









Mattis D. Nordfjord, Chairperson

Witnessed:


_________________________
By:









Gregg A. Todd, Secretary

Witnessed:
COUNTY OF INGHAM

_________________________
By:









Ryan Sebolt, Chairperson




County Board of Commissioners


APPROVED AS TO FORM




FOR THE COUNTY OF INGHAM




COHL, STOKER & TOSKEY, P.C.




By:_________________________





Robert D. Townsend

EXHIBIT A


The Project includes the acquisition, renovation, construction, furnishing, equipping and improvement of Unit 1 of the Greenlawn Campus Condominium, which has been or will be formed, located at or near 2900 Stabler Street, Lansing, Michigan (collectively, the "Project") for use by the Community Mental Health Authority of Clinton-Eaton-Ingham Counties.


The Site for the Project is described as follows:

Unit 1, Greenlawn Campus Condominium, City of Lansing, Ingham County, Michigan, according to the Master Deed recorded in Document No. ____, as amended, and designated as Ingham County Condominium Subdivision Plan No. ____, together with rights in the general common elements and the limited common elements as shown on the Master Deed and as described in Act 59 of the Public Acts of 1978, as amended. 

STATE OF MICHIGAN
)


)ss

COUNTY OF INGHAM
)


On this ____ day of ___________, 2025, in Ingham County, Michigan, before me appeared Mattis D. Nordfjord, the Chairperson of the Commission of the Ingham County Building Authority, a public corporation in the State of Michigan, and, being duly sworn, did say that the foregoing Contract of Lease was signed and sealed on behalf of said Authority by authority of its Commission, and the said person acknowledged said instrument to be the free act and deed of said Authority.  


Notary Public, _______ County, Michigan


Acting in Ingham County, Michigan


My commission expires:

STATE OF MICHIGAN
)


)ss

COUNTY OF INGHAM
)


On this ____ day of _________, 2025, in Ingham County, Michigan, before me appeared Gregg A. Todd, the Secretary of the Commission of the Ingham County Building Authority, a public corporation in the State of Michigan, and, being duly sworn, did say that the foregoing Contract of Lease was signed and sealed on behalf of said Authority by authority of its Commission, and the said person acknowledged said instrument to be the free act and deed of said Authority.  


Notary Public, _______ County, Michigan


Acting in Ingham County, Michigan


My commission expires:

STATE OF MICHIGAN
)


)ss

COUNTY OF INGHAM
)


On this ____ day of __________, 2025, in Ingham County, Michigan, before me appeared Ryan Sebolt, the Chairperson of the Ingham County Board of Commissioners of the County of Ingham, Michigan, and, being duly sworn, did say that the foregoing Contract of Lease was signed and sealed on behalf of said County by authority of its Board of Commissioners, and the said person acknowledged said instrument to be the free act and deed of said County.


Notary Public, _______ County, Michigan


Acting in Ingham County, Michigan


My commission expires:

EXHIBIT B

SUBLEASE

Attachment B

(CMH Project)

SUBLEASE


This Sublease made as of [________, 2025], by and between the COUNTY OF INGHAM, a municipal corporation and political subdivision of the State of Michigan (hereinafter referred to as the "County"), and the Community Mental Health Authority of Clinton-Eaton-Ingham Counties (hereinafter designated as the "CMH").


WHEREAS, the County and the Ingham County Building Authority (the "Authority") have entered into a Full Faith and Credit General Obligation Contract of Lease dated as [_______, 2025] (the "Contract of Lease"), with respect to the acquisition, renovation, construction, furnishing, equipping and improving of Unit 1 of the Greenlawn Campus Condominium, which has been or will be formed, located at or near 2900 Stabler Street, Lansing, Michigan (collectively, the "Project") for use by CMH; and


WHEREAS, CMH has received a copy of the Contract of Lease and is familiar with its contents; and


WHEREAS, it is proposed that the Project be used by CMH to provide community mental health services to its members' residents; and


WHEREAS, in order to permit the Project to be used by CMH for its purposes and to permit CMH to assume the obligations of the County incurred by the County in the Contract of Lease, it is necessary for the County and CMH to enter into this Sublease.


THEREFORE, THE PARTIES AGREE AS FOLLOWS:

56. Description and Term.  In consideration of the rents described below and the covenants and agreements to be performed by CMH and the County under this Sublease, the County subleases to CMH, and CMH subleases from the County, the Project, together with all improvements thereon and additions thereto as described in Exhibit A, for the term beginning as of the effective date of the Contract of Lease and ending on the termination date specified in the Contract of Lease.

57. Assumption of the County's Obligations.

(a) CMH hereby expressly assumes all of the County's obligations to pay the cash rentals, as described in the Contract of Lease at the times and in the amounts required to be paid by the County, including the obligations which are not determined as to amount at the time of this Sublease.  Concurrent with the payment of the cash rentals, CMH shall give notice in writing to the County of such payment.

(b) In further consideration of this Sublease, CMH shall pay all other amounts required to be paid by the County under the Contract of Lease; shall continue to provide community mental health services in the jurisdictional boundaries of the County and its other members; and in addition shall be responsible for and pay all of the costs of using, owning, operating, managing, insuring, repairing, maintaining and equipping the Project and all amounts incurred by the County under the hold harmless and indemnity provisions of the Contract of Lease, and all expenses incurred under paragraphs 9, 10, 11 and 12 of the Contract of Lease.  All payments of cash rental shall be made directly for and on behalf of the County to the entity described as the "Bond Registrar and Paying Agent" or "Trustee" or "Transfer Agent" in the Authority's resolution authorizing issuance of bonds, adopted by the Authority in accordance with the Contract of Lease.

(c) In further consideration of this Sublease, CMH shall assume and be subject to all limitations and responsibilities of the County under the Contract of Lease.

(d)
In further consideration of this Sublease, CMH shall, at its own expense, indemnify, protect, defend and hold harmless the County, the Authority, its elected and appointed officers, employees, and agents at all times against any loss, injury, or liability to any person or property by reason of the use, misuse, or non-use of the Project by CMH or by any other person or from any act or omission in, on or about the Project, including any liability resulting from any and all environmental matters pertaining thereto.  CMH shall, at its own expense, make any changes or alterations in, on or about the Project which may be required by any applicable statute, charter, ordinance or governmental regulation or order, and shall save the County and the Authority and its elected and appointed officers, employees, and agents harmless and free from all cost or damage in respect thereto.

58. Assignment and Authorization.

(a) CMH covenants not to assign or transfer this Sublease under any circumstances without the prior written consent of the County.

(b) CMH authorizes the County Treasurer to allocate and utilize, without any further authorization or action on the part of CMH, the millage monies, if any, of CMH that may be lawfully used by CMH for payment of CMH's obligations under this Sublease.

59. CMH's Responsibilities.



Without limiting the foregoing, CMH agrees as follows:

(a) CMH shall accept the premises "as is and with all faults."

(b) CMH shall pay for all gas, water, heat, electricity, light, telephone, or any other communication or utility service used in or rendered or supplied to the premises during the term of this Sublease, as the same shall become due.

(c) CMH shall not perform or permit any acts or carry on any practices which may injure the building and structures on the premises, and shall, to the extent practicable, and subject to any condominium documents, keep the premises clean and free from rubbish, dirt, snow and ice at all times and in full compliance with all applicable laws and ordinances.

(d) CMH shall maintain, subject to any condominium documents, the premises and all fixtures and equipment therein, including all plumbing, sprinkler, heating, air-conditioning, electrical, gas, security and safety and like fixtures and equipment, all window glass, ceilings, doors and door frames, windows and window frames of the premises in good repair and condition, and shall make all repairs, replacements and upgrades to such fixtures and equipment.

(e) CMH shall provide or cause to be provided comprehensive and general, public liability insurance against claims for personal injury, death or property damage occurring in connection with the use and occupancy of the premises, or arising out of the improvement, repair or alteration of the premises.  To the extent CMH and the County agree, such insurance may be purchased by the County, and CMH may be required to reimburse the County, at the County's request, for the cost of all or a portion of such insurance and if requested, shall maintain any self-insured retention or additional insurance in the amount of such self-insured retention otherwise applicable to the County's insurance program.  CMH shall reimburse the County, at the County's request, for all or a portion of the cost of insuring the premises.  The limits of such insurance shall be agreed upon by the County and CMH.  The party providing the insurance shall furnish the other party a binder renewing the insurance policy at least 30 days before the policy expires.  Any such policy or binder shall name the other party as an additional insured and shall provide for at least 30 days' notice to the other party of any change in coverage or cancellation.

(f) CMH shall be responsible for the risk of loss of all its personal property on the premises and shall provide fire and extended coverage insurance on CMH's personal property located in the premises in amounts reasonably deemed adequate by CMH to fully insure such personal property.  It is understood and agreed that if CMH's personal property is damaged or destroyed in whole or in part by fire or other casualty during the term hereof, CMH will repair and restore the same to good condition with reasonable dispatch based solely upon the amount of insurance proceeds received by CMH to cover such casualty.

(g) CMH shall maintain the interior wall coverings and floor coverings in good repair and shall replace such wall and floor coverings at its own expense as needed.

(h) CMH shall be solely responsible for the provision, maintenance and repair of any exterior and interior signs relating to the use of the premises.

(i) CMH shall maintain, subject to any condominium documents, the roof, structural supports, exterior and interior walls, floors, walkways, grounds, landscaping and parking lots in good condition.

(j) CMH shall maintain at all times during the term of this Sublease a repair and replacement fund in an amount not less than $400,000, the money credited thereto to be used solely for the purpose of making repairs and replacements to the premises.  If at any time it shall be necessary to use moneys in the repair and replacement fund for the purpose of which said fund was established, the moneys so used shall be replaced from any moneys of CMH which are not required by law or contract to be used for other purposes.

(k) CMH shall be responsible for assuring that access to the premises (exterior and interior) is in continuing compliance with the Americans with Disabilities Act and the Michigan Handicappers' Civil Rights Act, and any other applicable laws governing access to the premises for persons with disabilities, now existing or hereafter adopted.  CMH will provide the County and the Ingham County Building Authority with any easements it requires or requests with respect to the Project.

60. Additional Covenants.

(a) CMH hereby covenants that, to the extent permitted by law, it shall take all actions within its control necessary to maintain the exclusion of interest on the Authority's bonds from adjusted gross income for federal income taxation purposes under the Internal Revenue Code of 1986, as amended, including, but not limited to actions relating to the rebate of arbitrage earnings, if applicable, and the expenditure or investment of bond proceeds and moneys deemed to be bond proceeds.

(b) CMH further covenants that it will comply with the requirements of Rule 15c2-12 of the Securities Exchange Commission regarding continuing disclosure, as more fully set forth in the Official Statement related to the Authority's bonds.

(c) CMH further covenants that it will comply with the covenants, conditions, restrictions, uses, limitations and affirmative obligations as owner, occupant, permittee or subleassee of a unit under and pursuant to the Master Deed for the Greenlawn Campus Condominium and the Greenlawn Campus Condominium Bylaws, and will be responsible to pay all assessments levied against Unit 1 or any owner thereof described and required by the Master Deed for the Greenlawn Campus Condominium or the Greenlawn Campus Condominium Bylaws, including any penalties, property tax, special assessments, personal property tax assessments, costs of insurance, and any other charges, if any.  CMH further covenants to pay to the Authority and the County any obligations or charges that the Authority is obligated to pay as assignee of and under the Purchase Agreement.

61. Remedies.  If CMH shall breach or fail to perform any of the promises and agreements in this Sublease or any other agreement entered into between the County and CMH, and such failure shall continue, without commencement and diligent pursuit of remedial action, for sixty (60) days after written notice from the County, the County may commence such performance at CMH's cost and expense or terminate this Sublease and reenter and repossess the premises at the discretion of the County.  If the County prevails in any such action, CMH shall be responsible for the County's reasonable attorneys' fees and costs incurred in connection with such action.

62. Remedies not Exclusive.  It is agreed that each and every of the rights, remedies and benefits provided by this Sublease 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 allowed by law.

63. Governing Law.  This Sublease shall be subject to and construed in accordance with the laws of the State of Michigan. In the event any disputes arise under this Sublease the venue for the bringing of any actions in law or in equity shall be in the State of Michigan established in accordance with the statutes and Court Rules of the State of Michigan. In the event any action is brought in or is moved to a federal court the venue for such action shall be the Federal Judicial District of Michigan, Western District, Southern Division.

64. Amendment.  All modifications, amendments or waivers of any provision of this Sublease shall be made only by the written mutual consent of the parties hereto.

65. Waiver.  One or more waivers of any covenant or condition by the County shall not be construed as a waiver of a further breach of the same covenant or condition.

66. Notices.  Whenever notice of any kind is required under this Sublease, it shall be deemed sufficient notice and service thereof if such notice is in writing addressed to the applicable party at its last known Post Office address and deposited in the mail with postage prepaid.

[Signature Page Follows]


IN WITNESS WHEREOF, the parties have executed this Sublease by the signature of the duly authorized officers of the parties as of the date written in the first paragraph above.


COUNTY OF INGHAM


By:










Ryan Sebolt


Its:
Chairperson, Board of Commissioners

COMMUNITY MENTAL HEALTH AUTHORITY OF CLINTON-EATON-INGHAM COUNTIES 


   


By:










Sara Lurie


Its:
Chief Executive Officer

APPROVED:

INGHAM COUNTY BUILDING

  AUTHORITY

By:








Mattis D. Nordfjord

Its:
Chairperson, Ingham County Building Authority




APPROVED AS TO FORM





FOR THE COUNTY OF INGHAM





COHL, STOKER & TOSKEY, P.C.





By:_________________________





Robert D. Townsend

EXHIBIT A


The Project includes the acquisition, renovation, construction, furnishing, equipping and improvement of Unit 1 of the Greenlawn Campus Condominium, which has been or will be formed, located at or near 2900 Stabler Street, Lansing, Michigan (the "Project") for use by the Community Mental Health Authority of Clinton-Eaton-Ingham Counties.


The Site for the Project is described as follows:

Unit 1, Greenlawn Campus Condominium, City of Lansing, Ingham County, Michigan, according to the Master Deed recorded in Document No. ____, as amended, and designated as Ingham County Condominium Subdivision Plan No. ____, together with rights in the general common elements and the limited common elements as shown on the Master Deed and as described in Act 59 of the Public Acts of 1978, as amended.

Attachment F

DEVELOPMENT AND CONSTRUCTION AGREEMENT

(Greenlawn Redevelopment, City of Lansing)

by and between

GREENLAWN CAMPUS, LLC

a Michigan limited liability company

and 

COMMUNITY MENTAL HEALTH Authority of Clinton-Eaton-Ingham Counties 

and

INGHAM COUNTY BUILDING AUTHORITY

____________________, 2024

DEVELOPMENT AND CONSTRUCTION AGREEMENT

This Development and Construction Agreement (this “Agreement”) is made as of __________, 2024 (the “Effective Date”), by and between GREENLAWN CAMPUS, LLC, a Michigan limited liability company (“Developer”), COMMUNITY MENTAL HEALTH Authority of Clinton-Eaton-Ingham Counties  (“CMH”) and the INGHAM COUNTY BUILDING AUTHORITY (the “Authority”), a building authority organized and existing under and pursuant to the provisions of Act No. 31, Public Acts of Michigan, 1948 (First Extra Session), as amended.

RECITALS
A. McLaren Greater Lansing/McLaren Health Corporation, a Michigan corporation (“McLaren”) owns certain parcels of real property located off of West Greenlawn Avenue, in the City of Lansing, Ingham County, Michigan, as more particularly described on Exhibit A and depicted on Exhibit A-1 (the “Project Plan”) attached hereto and incorporated herein by reference (collectively, the “Redevelopment Parcels”). The Redevelopment Parcels include the Women’s and Children building and the Radiation/Oncology Building which are also referred to as Condo #1 (the “CMH Parcel”), all as depicted on the Project Plan. 

B. McLaren and Developer have entered into a certain Development Agreement dated September 3, 2024 (the “Master Development Agreement”) whereby the Developer will assist McLaren in connection with redevelopment of the Redevelopment Parcels. 

C. The Master Redevelopment Agreement includes, among other things, the right in favor of Developer to purchase the CMH Parcel. 

D. CMH through the Authority, desires to acquire the CMH Parcel for the purpose of developing the CMH Parcel for the use as a facility providing mental health services to the general public (the “Intended Use”).

E. CMH desires for Developer (i) to assign Developer’s right under the Purchase Agreement (as hereinafter defined) to purchase the CMH Parcel to CMH or the Authority (as defined below) and (ii) to act as the development manager and the general contractor in connection with the redevelopment of the CMH Parcel (the “CMH Project”).  

F. Developer, CMH and the Authority wish to set forth their respective undertakings and obligations with respect to the redevelopment of the CMH Parcel as provided herein.  Per Section 7.18 of this Agreement, the County of Ingham, a county organized and existing under the Constitution and laws of the State of Michigan (the “County”), is a third party beneficiaries of this Agreement. CMH, the County and the Authority are sometimes hereinafter collectively referred to as the “County Parties.”

G. Developer and CMH acknowledge that the Authority will purchase the CMH Parcel from McLaren and will lease the CMH Parcel to the County, who will sublease the CMH Parcel to CMH.  

NOW THEREFORE, in consideration of the premises and the mutual covenants contained in this Agreement and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Developer, CMH and the Authority hereby covenant and agree as follows:

ACQUISTION OF THE CMH PARCEL

1.1 Within one (1) business day after the later of the completion of (i) the Condominium Documents and (ii) the Final Project Documents, CMH shall deliver written notice to Developer that CMH desires for Developer to assign to the Authority that certain purchase agreement in the form attached hereto as Schedule 1.1. and incorporated herein by reference (the “Purchase Agreement”) between McLaren and Developer (the “Purchase Exercise Notice”).   Within three (3) business days after receipt by Developer of the Purchase Exercise Notice, the following events shall occur: (1) Developer shall cause McLaren to deliver into escrow with Diversified National Title Agency, 500 E. Michigan Ave., Suite  203, Lansing, MI 48912 (“Escrow Agent”) the executed Covenant Deed as required by the Purchase Agreement conveying fee simple title to the Authority in the condition required thereunder, a counterpart of the Assignment and Assumption of Purchase Agreement and Consent which assigns the Purchase Agreement from Developer to the Authority and any other closing documents required under the Purchase Agreement to be delivered by McLaren (collectively, the “McLaren Documents”), (2) Developer shall execute and deliver into escrow with Escrow Agent a counterpart of the Assignment and Assumption of Purchase Agreement and Consent and (3) the Authority shall execute and deliver into escrow a counterpart of the Assignment and Assumption of Purchase Agreement and Consent and any other closing documents required under the Purchase Agreement to be delivered by the Authority (collectively, the “Bond Closing Conditions”).  The parties hereto agree that upon satisfaction of the Bond Closing Conditions that the only remaining condition to closing under the Purchase Agreement shall be payment of the purchase price by the Authority as required thereunder.  Within fifty (50) days after satisfaction of the Bond Closing Conditions, the Authority shall use its best efforts to sell and issue its bonds, the proceeds of which will be used, in part to fund the CMH Project.  Within one (1) business day of the  issuance of the bonds, (i) the Authority shall deposit with PNC Bank, whose address ______________, Attention:  _________ (“Depository Bank”) the bond proceeds from the bond issue in the amount of no less than $______and (ii) CMH shall concurrently deposit with the Depository Bank the amount of $2,500,000.00 in grants funds and CMH shall further deposit with the Depository Bank its remaining grant funds, from time to time, after submission of invoices to the State of Michigan in the amount of $6,500,000.00 (collectively, the “Escrow Funds”).  The Escrow Funds shall be sufficient for the Authority to close on the purchase of the CMH Parcel based on a One Million and 00/100 Dollars purchase price (subject to adjustments and prorations as provided in the Purchase Agreement) and (ii) for CMH to pay for the Total Project Costs (as hereinafter defined). Within one (1) business day after depositing the Escrow Funds into the Depository Bank, McLaren and the Authority shall close on the sale and purchase of the CMH Parcel in accordance with the Purchase Agreement which shall include the Authority causing the prompt delivery by Depository Bank of the closing proceeds into escrow with Escrow Agent.  Notwithstanding anything to the contrary contained herein, Developer, in its sole discretion, (i) may waive the condition that satisfactory proof of funds must be provided by CMH in order for the Purchase Exercise Notice to be effective and/or (ii) may proceed to commence due diligence and certain other work on the CMH Parcel if satisfactory funds are made available to Developer and CMH approves the scope of the due diligence and other work (the “Pre-Closing Work”).  The County Parties hereby acknowledge and agree that McLaren shall have no obligation to keep the McLaren Documents in escrow for more than sixty (60) days from depositing same therein.  Notwithstanding anything to the contrary contained herein, provided the Authority uses best efforts then in no event shall the Authority be in default under this Agreement for failing to sell and issues its bonds in the amount of at least $_____________ provided if the Authority shall fail to issue and raise such amount then Developer shall have the right to immediately terminate this Agreement and the parties shall be relieved of all obligations hereunder except for any obligations that expressly survive the termination of this Agreement.
1.2 CMH hereby acknowledges and agrees that (a) the CMH Parcel is part of a certain condominium regime known as “Greenlawn Condominium” (the “Condominium”), (b) the Condominium, including the CMH Parcel, will be governed by a Master Deed and By-Laws (the “Condominium Documents”), (c) the CMH Parcel is subject to a certain Reciprocal Easement Agreement between the Condominium and certain adjacent parcels which provide for the sharing of certain common amenities and infrastructure on the Redevelopment Parcels (the “REA”), and (d) CMH or its designee (the Authority) that takes title to the CMH Parcel and all tenants, lessees, subtenants, sublessees and occupants thereof shall strictly comply with the final forms of the Condominium Documents and the REA.  Copies of the draft Condominium Documents and the recorded REA are attached hereto as Exhibit B and Exhibit B-1, respectively, and incorporated herein by reference.  CMH on behalf of itself and the County Parties shall work collaboratively and in good faith with Developer in order for Developer to continue to negotiate and reach agreement with McLaren on the final forms of the Condominium Documents. CMH shall provide its approval or disapproval of any revisions or modifications to the Condominium Documents within fifteen (15) business days of receipt thereof from Developer.  If CMH reasonably disapproves of the revisions or modifications to the Condominium Documents, it shall do so in writing and include a reasonably detailed explanation of the disapproved items.  Upon such disapproval, Developer and CMH shall attempt in good faith to resolve to their mutual satisfaction all disapproved items within sixty (60) business days after receipt of the notice of disapproval.  If Developer and CMH reach an impasse in finalizing the Condominium Documents within said 60 day period to a form satisfactory to McLaren and the County Parties, then either CMH or Developer shall have the right to terminate this Agreement on thirty (30) days’ prior written notice to the other party and the parties shall be relieved of all obligations under this Agreement except for any surviving obligations under this Agreement.  Upon finalizing the Condominium Documents, this Agreement shall be amended to add such document to this Agreement as Exhibits B.

PRE-Development Period

1.3 Developer shall help CMH in evaluating and considering any entitlements, grants, tax abatements, brownfield funds and any other available incentives for the CMH Project from governmental or quasi-governmental authorities (collectively, the “Governmental Incentives”) and, if directed by CMH in writing, Developer shall pursue such Governmental Incentives at CMH’s sole cost and expense.  CMH will cooperate with Developer in pursuing all such Governmental Incentives that CMH has so directed Developer to pursue.  Developer, at no cost to Developer (except for any legal fees that Developer wishes to incur therefor) and at the written request of CMH, agrees to cooperate with CMH in connection with CMH’s efforts to secure any additional grants and other funding sources for the CMH Project.  Developer shall also assist CMH in insuring compliance with the terms and conditions of all of such grants. 

1.4 CMH has or will provide to the Developer all conceptual plans, project goals and initiatives, due diligence documents, grant restrictions, agreements and other obligations of CMH and/or its affiliates and designees with respect to the CMH Parcel and any other pertinent information so that the Developer shall be able to prepare and update the project plans, a project budget and a project schedule for the CMH Project. 

1.5 CMH and Developer hereby acknowledge and agree that (a) preliminary development schedule for the completion of the CMH Project (the “Development Schedule”) is attached hereto as Exhibit C and incorporated herein by reference,  (b) the site plan,  building plans and specifications and design development drawings for the CMH Project (collectively, the “Plans”) are attached hereto as Exhibit C-1 and incorporated herein by reference and (c) the preliminary project budget for the CMH Project (the “Preliminary Project Budget”) is attached hereto as Exhibit C-2 and incorporated herein by reference.  

1.6 Developer and CMH on behalf of itself and the County Parties shall work collaboratively and in good faith with each other in connection with (i) the review, comment, revision and approval of the Preliminary Project Budget in order to reach agreement on a final project budget (as approved, the “Project Budget”) and (ii) any additional revisions required, if any, to the Development Schedule and the Plans.  The Project Budget and Development Schedule and Plans (as such documents may be further revised under this Section 2.4) are sometimes collectively referred to as the “Final Project Documents.”  The Project Budget shall set forth the “Total Project Costs” for the CMH Project.

1.7 CMH and Developer hereby acknowledge and agree that (a) the construction manager contract with Granger Construction (the “Construction Manager”) for the CMH Project (the “Construction Manager Contract”) is attached hereto as Exhibit D and incorporated herein by reference, and (b) the architect contract with Colliers Engineering (the “Architect”) for the CMH Project (the “Architect Contract”)  is  attached hereto as Exhibit D-1 and incorporated herein by reference.  

1.8 Developer shall coordinate, administer, oversee and cause the design and construction of the CMH Project in accordance with the Final Project Documents and all applicable Laws (as defined below).  Developer shall cause the CMH Project to be constructed in a good, workmanlike and lien-free manner and in accordance with the Final Project Documents, the Condominium Documents and the REA. Developer shall use commercially reasonable efforts to cause the CMH Project to be Completed in accordance with the Development Schedule. “Completion” or “Completed” means that (1) Developer’s Architect or other lead design professional has certified that the CMH Project has been completed in accordance with the Final Project Documents and (2) the City of Lansing has issued a temporary certificate of occupancy or equivalent. “Laws” shall mean all federal, state, county, municipal and other governmental laws, statutes, laws, rules, orders, regulations, ordinances, judgments, decrees and injunctions of governmental and quasi-governmental authorities affecting the construction of the CMH Project.  

1.9 Developer shall coordinate with the Construction Manager in order for Construction Manager to enter into contracts with contractors, subcontractors and other consultants (collectively, the “Future Construction Contracts”) meeting the County’s written contract requirements, who will assist in the development and construction of the CMH Project and suppliers who will be responsible for supplying labor, materials, equipment, services and other work in connection with the CMH Project (collectively referred to herein as the “Service Providers”). The Service Providers shall be reputable and qualified Service Providers properly licensed by the State of Michigan. Developer shall work together with the Construction Manager to ensure that all Future Construction Contracts are consistent with industry standards on either AIA Form A401 or other contract form generally recognized in the construction industry.  Developer shall be responsible for all Project Costs as set forth in the Project Budget except for an Excluded Cost or if the result of any of the Exceptions, in accordance with Section 2.16 hereof.

1.10 As permitted by applicable Laws, Developer shall use commercially reasonable efforts to cause the County Parties to be named intended third-party beneficiaries of all of the Construction Manager’s and Architect’s representations, warranties, covenants and obligations under their respective contracts without any direct liability by virtue of their third-party beneficiary status. 

1.11 Developer shall use commercially reasonable efforts to cause the Architect and any other design professionals who prepared the Final Project Documents to grant to CMH and the Authority, as applicable, the same ownership or licensure rights in the Final Project Documents pertaining to the CMH Project that the Architect and any other design professionals may have granted to Developer.  All drawings and specifications which a part of the Final Project Documents shall be the property of CMH and the Authority who may use them without the permission of Developer, the Architect and any other design professionals for any proper purpose relating to the CMH Project, including, but not limited to, additions to or completion of the CMH Project.

1.12 Each Future Construction Contract shall require the contractors and subcontractors, among other obligations, to carry the following insurance coverages and limits covering the construction and installation of the CMH Project at all times during the course of construction:

(a)
Worker's Compensation coverage for his employees with statutory limits and Employer's Liability coverage with limits of One Million ($1,000,000) Dollars per accident.

(b)
Commercial General Liability coverage written using an occurrence form including coverage for (i) premises-operation; (ii) contractual liability insurance; and (iii) personal injury with limits of coverage of One Million ($1,000,000) Dollars per occurrence and Two Million ($2,000,000) Dollars aggregate for bodily injury, property damage and personal injury through any combination of primary and excess coverage.  Products and completed operations coverage shall be maintained for two (2) years after substantial completion of the CMH Project.  A “Per Project Aggregate” endorsement shall be provided.

(c)
Automobile Liability coverage with Combined Single Limit Coverage of One Million ($1,000,000) Dollars for bodily injury and property damage.  Coverage shall include owned, hired and non-owned automobiles.

(d)
Umbrella Liability insurance with limits of not less than Five Million ($5,000,000) Dollars per occurrence and in the aggregate.  Such coverage shall provide excess limits over General Liability, Automobile, and Employer’s Liability coverages.  The coverage afforded by the Umbrella Liability insurance shall be no more restrictive than the applicable underlying coverages.  The general aggregate limit shall follow form over the primary “Per Project Aggregate” endorsement.

Each Future Construction Contract shall also require the contractors and subcontractors to have all such insurance identify CMH as an additional insured on all policies of liability insurance which shall be primary and non-contributing with any other insurance available to CMH and contain a full waiver of subrogation clause.

1.13 Developer shall work together with the Construction Manager to ensure that Construction Manager shall competitively bid the Future Construction Contracts to, where commercially reasonable, at least three (3) qualified contractors, subcontractors or other consultants as applicable (the “Biddable Work”).  Developer shall cause the Construction Manager to provide reasonable documentation showing the bid process and procedures utilized by the Construction Manager for the Biddable Work upon a request therefor by CMH. 

1.14 Developer, upon a request therefor by CMH, shall cause the Construction Manager to provide reasonable documentation showing the records and accounts relating to the CMH Project, including documentation supporting accounting entries, books, correspondence, instructions, drawings, receipts, Future Construction Contracts, construction proposals, purchase orders, vouchers, memoranda and other data relating to the CMH Project, except that the Construction Manager shall have no obligation to provide payrolls, material invoices or other documents that demonstrate actual costs incurred by the Construction Manager except for any costs included in a Plan Change or CMH Change Order (as such terms are hereinafter defined) or any work performed on a time and material cost basis.  

1.15 Any material modifications or deviations to the Final Project Documents (including modifications to the Plans) and/or any CMH Change Orders shall be subject to CMH’s prior approval, provided CMH shall have no right to disapprove of any modifications or changes to the Final Project Documents to comply with Laws or that would not have a material adverse effect on the overall design and construction of the CMH Project.  Developer shall promptly notify CMH in writing if the Developer reasonably believes that there is a need for a change to the Final Project Documents (a “Plan Change”) that requires the approval of CMH.  CMH shall have ten (10) business days after receipt of the Plan Change notice, in which to deliver notice of approval or disapproval to Developer which shall include a reasonable detailed explanation for any such disapproval. If CMH objects to a Plan Change, then Developer and CMH shall work in good faith to resolve to their mutual satisfaction all item(s) as to which objection was made within ten (10) business days after receipt of the notice of disapproval.   Any Plan Change approved by CMH shall be reduced to a written change order in the Construction Manager Contract.  If there is a Plan Change that does not appear in the Project Budget or cannot be otherwise paid from any project contingencies in the Project Budget in the reasonable discretion of Developer (“Excluded Cost”), Developer and CMH shall work together in good faith to revise the Project Budget to include such Excluded Cost.  Unless otherwise included in the Project Budget, Construction Manager shall be responsible, at its sole cost and expense, for obtaining any payment and/or performance bonds and similar undertakings required under applicable Laws in connection with the construction of the CMH Project.  
1.16 If, as a result of Developer’s failure to perform is obligations under this Agreement a lien is filed by Construction Manager, Architect and/or any Service Provider, then Developer shall discharge, bond or otherwise remove each such lien within thirty (30) days following receipt of notice of such lien.  If Developer fails to so discharge, bond or otherwise remove any such lien within such period of time, CMH may do so and Developer shall reimburse CMH upon demand therefor for the reasonable cost thereof, including, without limitation, reasonable attorneys’ fees incurred in discharging such lien, and interest at the rate of twelve percent (12%) per annum from the date due until fully paid.

1.17 Developer shall be responsible for timely handling of all invoicing and draws from the Escrow Funds (as hereinafter defined) in order to pay for all costs and fees charged under the Construction Management Contract, Architect Contract and, to the extent direct payments are required to be made to a Service Provider, under any Future Construction Contract. 

1.18 Developer and CMH agree that Developer, Developer’s reasonable discretion, shall be entitled to reallocate any construction line item in the Project Budget that exceeds the cost thereof from any contingencies in the Project Budget; provided that Developer shall provide CMH with notice within ten (10) days of such reallocation together with an updated Project Budget.  Developer shall be responsible for all Project Costs as set forth in the Project Budget except for an Excluded Cost or if the result of any of the Exceptions. The term “Exceptions” shall mean (i) the cost of CMH Change Orders; (ii) the costs due to any force majeure event as described in Section 7.13; (iii) the cost of CMH Delays, including, but not limited to, demobilization and remobilization costs and extended general conditions and interest costs, and which could not have been avoided by Developer or Construction Manager through the exercise of commercially reasonable actions; and (iv) the costs resulting from changes in the scope of work mandated by governing authorities. The term “CMH Change Order” shall mean CMH requests a change, alteration or addition to the Plans which shall be submitted in writing to Developer, for its written approval and, if approved, Developer shall provide CMH with an estimate of the cost of such and an estimate of the any delay resulting from the requested change and, upon receipt of same, Tenant shall have fifteen (15) business days to elect whether to proceed with such change and any extension of construction time that may be required. If CMH elects to proceed, Developer will issue the CMH Change Order for implementation, and the cost of the CMH Change Order will be included by Developer in calculating the Total Project Costs or, at the option of Developer, the cost of the CMH Change Order, may be immediately drawn by Developer from the Escrow Funds.  The term “CMH Delays” shall mean a delay which is due to (i) any act or omission of the County Parties or their respective its employees, agents or contractors or (ii) any CMH Change Orders.
Article 2 

Development AND CONSTRUCTION OVERSIGHT
2.1 Permits and Approvals.  Developer will obtain or cause to be obtained, at CMH’s sole cost and expense as set forth in the Project Budget, all necessary permits, licenses, and/or approvals from all federal, state and local governmental authorities which are necessary in order for the Developer to complete or cause to be completed the CMH Project in accordance with the terms of the Construction Manager Contract and Laws (collectively, the “Permits”). Developer will comply with, or cause to be complied with, and keep in effect at all times prior to the final completion of construction on the CMH Parcel, all Permits. 
2.2 Inspections and Progress Reports.  In view of the nature of the CMH Project, it is understood and agreed that the County Parties, at each such party’s respective cost and expense, may retain consulting engineers and inspectors to view, examine and inspect the CMH Project and improvements included therein as they are completed, including the process and work as it progresses in connection with the Completion of the CMH Project.  County Parties and their agents, representatives and inspectors may, but shall not be required to, upon reasonable prior notice, enter upon any portion of the CMH Project, and make site inspections during development and construction of the CMH Project during construction hour access to keep informed about the progress and quality of the work being performed, provided that the County Parties shall not interfere with the completion of such work.  Visits by the County Parties shall not be construed to create an obligation on their part to make on-site inspections to check the quantity or quality of the work being performed or its conformity with the Final Project Documents or applicable Laws.  None of the County Parties shall be responsible for (a) the failure of Developer to construct (or cause to be constructed) the CMH Project in accordance with the requirements of the Final Project Documents and applicable Laws or (b) for initiating, maintaining or supervising any safety precautions and programs relating to the CMH Project performed by Developer hereunder.  Upon request therefor, Developer shall provide periodic written reports to CMH of its progress in the redevelopment of the CMH Parcel.  Developer shall invite CMH to participate in construction meetings with the Construction Manager and/or the Architect discussing construction progress, changes to the work, or actual or anticipated delays resulting from force majeure events under Section 7.13.  Developer shall keep CMH timely informed as to changes to the Development Schedule or any other matter bearing on the completion of the CMH Project.
2.3 Compliance with Laws.  Developer shall ensure that the CMH Project is completed in compliance with all Laws.  Developer shall keep the CMH Project free from all liens and promptly work to have any such liens discharged and/or bonded in accordance with Section 2.14.  

2.4 Compliance with Construction Management Contract; Warranties.  Developer shall take commercially reasonable measures to ensure that the CMH Project is completed in compliance with the Construction Management Contract.  Upon completion of construction on the CMH Parcel, Developer shall assign or cause to be assigned all applicable construction and supplier warranties and all other rights with respect to the construction of the CMH Project to CMH or its designee, and thereafter, CMH shall enforce any construction warranties received by the Developer in order to complete or correct the CMH Project including all improvements therein.  Developer will cause the Construction Manager to provide to Developer, CMH and the Authority a warranty of workmanship and materials for each component thereof for a period that is commercially reasonable (no less than one (1) year after Completion).

Article 3 

DISBURSEMENT AGREEMENT

3.1 The Escrow Funds shall be disbursed in accordance with a disbursement agreement (the “Disbursement Agreement”) in a form approved by CMH, the Authority and Developer.  The Disbursement Agreement shall be in final form and executed before the earlier of (i) CMH having the right to exercise the Purchase Exercise Notice and (ii) CMH and Developer agreeing to use the Escrow Funds to pay for the cost of the Pre-Closing Work. CMH shall, from time to time, promptly increase the Escrow Funds to the extent there is an increase in the Total Project Costs and, for avoidance of doubt, Developer shall have no obligation to complete any work on the CMH Project unless there are sufficient funds held by Depository Bank, as determined by the Developer, CMH and the Authority. Notwithstanding anything to contrary contained herein, in the event that Developer and CMH agree that Developer shall proceed with the Pre-Closing Work, then CMH shall deliver to Depository Bank sufficient funds to be disbursed to Developer in accordance with the Disbursement Agreement (in the same manner as a Draw Request) to pay for the cost of the Pre-Closing Work.    

3.2 The Escrow Funds shall be held by Depository Bank and released in accordance with the Disbursement Agreement.   The Disbursement Agreement shall, among other things, provide (i) that at the closing under the Purchase Agreement that the closing proceeds (subject to any final adjustments on the closing statement signed in connection therewith) shall be released to McLaren and (ii) provided that CMH or its designee has closed on the purchase of the CMH Parcel, that, from time to time, the Developer may submit a draw request (a “Draw Request”) pursuant to the  Disbursement Agreement for a release of money from the Escrow Fund to pay for a portion of the Total Project Costs. A Draw Request shall include (i) the invoice(s) from the Construction Manager, the Service Provider and/or from another contractor working on the CMH Project for which payment is required, (ii) the amount to be withdrawn to pay the applicable invoice(s), (iii) to the extent the Draw Request relates to a payment to be made to the Construction Manager, an estimation of the percentage completion of the work on the CMH Project, and (iv) is accompanied by reasonable documentation, including conditional lien waivers for all labor and materials in excess of $10,000 supplied in connection with CMH Project from the last Draw Request through the date of the current Draw Request.  
3.3 Payment of the final Draw Request shall be subject to the provisions of this Section and shall include or require (a) arrangements for delivery by the Construction Manager of properly executed conditional lien waivers for all labor and materials to be paid by the final Draw Request and (b) delivery of any warranties required by the Construction Manager Contract.   Within 45 days after the final Draw Request, Developer shall cause the Construction Manager to deliver as-built drawings of the CMH Project and improvements included therein in hard copy and CAD format (in Auto CAD 2007 format or higher).  Following payment of the final Draw Request and receipt of properly executed final unconditional lien waivers for all labor and materials paid by the final Draw Request, Depository Bank shall return any cash remaining in the Escrow Fund to CMH. 

3.4 Either CMH or the Authority may object to all or a part of a Draw Request by giving written notice of and specific reasons for the objection(s) and of the amounts subject to the objection(s) within fifteen (15) days of receipt of a copy of the Draw Request.  Objections may only be made because of a good faith belief that there is a material defect in work or that the percentage of completion of the CMH Project in question in the Draw Request is materially overstated or that the amount requested is not in accordance with the Project Budget or that is a cost that has been incurred that is outside the Project Budget and is the responsibility of the Developer to pay. Any amount objected to shall be resolved in accordance with the Disbursement Agreement. In the event of a conflict between the terms if this Agreement and the Disbursement Agreement, the terms of the Disbursement Agreement shall govern. 
REPRESENTATIONS AND WARRANTIES
3.5 Representations and Warranties of the Developer.  The Developer hereby represents and warrants to CMH as follows:

3.5.1 Organization.  It is a duly organized limited liability company, validly existing and in good standing under the laws of the State of Michigan.

3.5.2 Authority.  It has the power to execute, deliver and perform under this Agreement in accordance with the terms and conditions of this Agreement and has taken all necessary action to authorize the foregoing and to authorize the execution, delivery and performance of this Agreement.

3.5.3 Lack of Legal Impediments.  The execution, delivery and performance of this Agreement will not violate any provisions of, or constitute a default under, any agreement or contract to which it is a party and, to the best knowledge of Developer, will not violate any provision of any existing law, regulation, order or decree of any court or governmental entity.

3.5.4 Compliance with Laws.  It is in compliance with all existing Laws applicable to it, the violations of which would or could materially adversely affect its operations or would or could materially adversely affect its ability to fulfill its obligations under this Agreement.

3.5.5 Litigation.  No litigation or administrative proceeding of or before any court or administrative body is presently pending, nor, is any such litigation or proceeding presently threatened, against the Developer that, if adversely determined, would or could materially affect its ability to fulfill its obligations under this Agreement.

3.5.6 Other Information.  All written information, reports, papers and data prepared by the Developer and given to CMH by the Developer are accurate and correct in all material respects and substantially complete insofar as completeness may be necessary to give the CMH a true and accurate knowledge of the subject matter.

3.5.7 Developer Covenants.  Developer shall refrain from entering into any contracts or other commitments regarding the CMH Parcel that that would materially affect Developer’s ability to comply with the terms of this Agreement or would violate any Laws.  Developer shall not take any action which would constitute or result in a breach of this Agreement by Developer or would make any of Developer’s statements, representations or warranties set forth in this Agreement untrue or misleading in any material respect.  Developer shall comply with all grants and other sources of funding CMH has or will obtain in connection with the CMH Project provided Developer has been provided with a copy thereof.

3.6 Representations and Warranties of CMH and the Authority.  CMH and the Authority, as to itself only, represent, warrant and covenant to the Developer, as follows:

3.6.1 Organization.  Both CMH and the Authority are governmental agencies and/or governmental entities and are validly existing under the laws of the State of Michigan.

3.6.2 Authority.  It has the power to execute, deliver and perform under this Agreement in accordance with the terms and conditions of this Agreement and has taken all necessary action to authorize the foregoing and to authorize the execution, delivery and performance of this Agreement.  

3.6.3 Lack of Legal Impediments.  The execution, delivery and performance of this Agreement will not violate any provisions of, or constitute a default under, any agreement or contract to which it is a party and, to the best knowledge of CMH and the Authority, will not violate any provision of any existing law, regulation, order or decree of any court or governmental entity

3.6.4 Compliance with Laws.  It is in compliance with all existing Laws applicable to it, the violations of which would or could materially adversely affect its operations or would or could materially adversely affect its ability to fulfill its obligations under this Agreement.

3.6.5 Litigation.  No litigation or administrative proceeding of or before any court or administrative body is presently pending, nor, is any such litigation or proceeding presently threatened, against the CMH or the Authority that, if adversely determined, would or could materially affect its ability to fulfill its obligations under this Agreement.

3.6.6 Other Information.  All written information, reports, papers and data prepared by CMH and the Authority and given to the Developer by CMH and the Authority are accurate and correct in all material respects and substantially complete insofar as completeness may be necessary to give Developer a true and accurate knowledge of the subject matter.

3.6.7 Sources of Funds.
Attached hereto as Schedule 5.2.7 is a complete list of the grants, bonds and other sources of funds (the “Sources of Funds”) that will be collectively used by the County Parties to pay for the costs, fees and expenses that the County Parties are required to pay under the terms of this Agreement, including, without limitation, payments that are required to be made under the Construction Manager Contract, for closing on the purchase of the CMH Parcel and any other costs and expenses related to the CMH Project.  CMH and the Authority shall promptly notify Developer of any default under the Sources of Funds or any other event that could jeopardize the County Parties’ ability to use the Sources of Funds to pay for the County Parties obligations under this Agreement or otherwise in connection with the CMH Project.  CMH agrees that the Sources of Funds shall be delivered into escrow with Depository Bank under Article 4 above and applied against the Total Project Costs, the closing on the CMH Parcel and for no other purpose. CMH and the Authority agree that the Sources of Funds and any additional funds delivered into escrow under Article 4 above shall not limit the County Parties’ obligations under this Agreement or in connection with the CMH Project.

3.6.8 CMH and Authority Covenants. After closing on the purchase of the CMH Parcel, CMH and the Authority shall refrain from transferring any of the CMH Parcel or creating on the CMH Parcel any easements, liens, mortgages, encumbrances or other interests that would affect the CMH Parcel or CMH’s and/or the Authority’s ability to comply with the terms of this Agreement other than as required by Laws.  CMH and the Authority shall refrain from entering into any contracts or other commitments regarding the CMH Parcel that that would affect the CMH Parcel or the CMH’s and/or the Authority’s ability to comply with the terms of this Agreement.  Neither CMH nor the Authority shall take any action which action would constitute or result in a breach of this Agreement by CMH and/or the Authority or would make any of CMH’s and/or the Authority’s statements, representations or warranties set forth in this Agreement untrue or misleading in any material respect.  CMH and the Authority shall comply with all grants and other sources of funding it has or will obtain in connection with the CMH Project. 

3.7 Continuing Effect.  All of the representations, warranties and covenants contained in this Article 5 shall continue in effect for 24 months after completion of construction of the CMH Project. Each party shall notify the other promptly of any event or change in circumstances that causes any of the representations, warranties and covenants in this Article 4 to be untrue or materially misleading.

Article 4 

DEFAULTS AND REMEDIES
4.1 Default by Developer.  The occurrence of any of the following events shall be a default by Developer under this Agreement:

4.1.1 Payment Default.  Developer fails to pay when due, and thereafter fails to pay within ten (10) days after written notice of such failure to pay from CMH to the Developer, any payment obligations, if any, to CMH under this Agreement, or to the Construction Manager under the Construction Manager Contract; provided; however, Developer shall have the right to withhold payments to the Construction Manager without triggering a default hereunder in the event Developer is in a good faith dispute with Construction Manager and/or any Service Provider.  Developer shall provide written notice to CMH and the Authority of any payments being withheld under this Section 6.1.1 and reasonable documentation describing the reasons for withholding.

4.1.2 Performance Default.  Developer fails to cure its failure to perform any other covenant, agreement, obligation, term or condition set forth in this Agreement within thirty (30) days after written notice thereof from CMH to Developer; provided, however, that if such default is susceptible of cure but such cure cannot be accomplished with reasonable diligence within thirty (30) days, then, so long as the Developer commences to cure such default promptly after receipt of notice thereof from CMH, and thereafter prosecutes the curing of such default with reasonable diligence, such period of time shall be extended for such period of time as may be necessary to cure such default with reasonable diligence, not to exceed ninety (90) days in the aggregate.

4.1.3 Breach of Representations and Warranties.  Any representation or warranty made in this Agreement or in connection with any application or commitment relating to the CMH Project by Developer is materially false or misleading in any material respect at the time made.

4.1.4 Bankruptcy.

(a) Developer shall make an assignment for the benefit of creditors, shall file a petition in bankruptcy, shall voluntarily be adjudicated insolvent or bankrupt, shall petition or apply to any tribunal for or shall consent to or shall not contest the appointment of a receiver, trustee, custodian or similar officer for Developer or for a substantial part of the assets of Developer, or shall commence any case, proceeding or other action under any bankruptcy, reorganization, arrangement, readjustment or debt, dissolution or liquidation law or statute of any jurisdiction, whether now or hereafter in effect.

(b) A petition is filed or any case, proceeding or other action is commenced against any Developer, seeking to have an order for relief entered against it as debtor or seeking reorganization, arrangement, adjustment, liquidation, dissolution or composition of it or its debts or other relief under any law relating to bankruptcy, insolvency, arrangement, reorganization, receivership or other debtor relief under any law or statute of any jurisdiction whether now or hereafter in effect or a court of competent jurisdiction enters an order for relief against Developer, as debtor, and if any such event shall occur, such petition, case, proceeding, action, order, judgment or decree shall not be dismissed within one hundred eighty (180) days after being commenced.

4.1.5 Dissolution of Developer.  Any dissolution, termination, or partial or complete liquidation of Developer.

4.2 Remedies of CMH and the Authority.  In the event of a default by the Developer under this Agreement, either CMH and/or the Authority may:

(a) If Developer does not cause the CMH Project to be Completed on or before the agreed upon completion date as set forth in the Development Schedule, as it may be amended from time to time and subject to extension for force majeure events under Section 7.13, and such failure is not cured within thirty (30) days following written notice thereof by CMH or the Authority, either CMH or the Authority may, if it so elects, proceed to cause the CMH Project to be Completed and, in such event, Developer shall pay to CMH or the Authority the costs and expenses incurred by CMH or the Authority to Complete the CMH Project that are incurred in excess of the Project Budget (which shall include Excluded Costs and Exceptions). In connection with the exercise of such remedy, CMH or the Authority shall have the right to assume the obligations of Developer under the Construction Manager Contract; provided, however, neither CMH nor the Authority shall have any right to exercise its self-help rights above so long as Developer is working with reasonable diligence to cause the CMH Project to be Completed; 
(b) Bring an action against Developer for damages; or 

(c) Pursue all rights and remedies available at law or in equity provided CMH shall have no right to terminate this Agreement unless an additional sixty (60) days prior written notice is delivered to Developer of CMH’s and/or the Authority’s intent to terminate this Agreement.. 

4.3 Default by CMH and/or the Authority.  The occurrence of any of the following events shall be a default by CMH under this Agreement:

4.3.1 Payment Default.  CMH and/or any of the County Parties fail to pay when due, and thereafter fails to pay within ten (10) days after written notice of such failure to pay from the Developer to CMH, any payment obligations to the Developer under this Agreement.

4.3.2 Performance Default.  CMH fails to cure its failure to perform any other covenant, agreement, obligation, term or condition set forth in this Agreement within thirty (30) days after written notice thereof from Developer to CMH; provided, however, that if such default is susceptible of cure but such cure cannot be accomplished with reasonable diligence within thirty (30) days, then, so long as CMH commences to cure such default promptly after receipt of notice thereof from Developer, and thereafter prosecutes the curing of such default with reasonable diligence, such period of time shall be extended for such period of time as may be necessary to cure such default with reasonable diligence, not to exceed ninety (90) days in the aggregate.


4.3.3 Breach of Representations and Warranties.  Any representation or warranty made in this Agreement by CMH is materially false or misleading in any material respect at the time made.

4.3.4 Dissolution of CMH.  Any dissolution, termination, or partial or complete liquidation of any of the County Parties.

4.4 Remedies of Developer.  Subject to compliance with Section 7.1 below, in the event of a default by CMH or the Authority under this Agreement, the Developer may terminate this Agreement by written notice to CMH and the Authority and/or pursue all rights and remedies available at law or in equity. 

Article 5 

MISCELLANEOUS
5.1 Arbitration.  Any action, dispute, claim or controversy of any kind between Developer, CMH and/or the Authority pertaining to this instrument or the transactions evidenced hereby (“Dispute”) shall be resolved, with the mutual agreement of CMH, the Authority and Developer, by binding arbitration in accordance herewith. No Dispute properly submitted to arbitration under these circumstances may later be pursued before a court, except as necessary to confirm the award of the arbitrator(s).  No class actions may be conducted by an arbitrator under the terms of this arbitration provision.  Arbitrations shall be governed by the laws of the State of Michigan and administered in accordance with the Arbitration Rules for the Construction Industry of the American Arbitration Association (“AAA”) currently in effect. The parties shall split equally the cost of AAA’s administrative fee at the time of and as a condition to demanding arbitration. Judgment on any award rendered may be entered and enforced in any court having jurisdiction. All arbitrations shall be concluded, if practicable, within 30 days of filing the Dispute with the AAA. All arbitration proceedings shall be conducted in the State of Michigan.

5.2 Assignment of this Agreement.  No party to this Agreement may transfer, assign or delegate to any other person or entity all or any part of its rights or obligations arising under this Agreement without the prior written consent of all other parties hereto, provided Developer shall be permitted to freely assign this Agreement in whole to an entity to an affiliate of Developer. 

5.3 Estoppels.  The parties hereto shall provide estoppel certificates within twenty (20) days after written request therefor certifying that this Agreement is in full force and effect without default and containing such other reasonable and customary information as may be requested by the requesting party.

5.4 Notices.  Any notice, consent or approval required or permitted to be given under this Agreement shall be in writing and shall be deemed to have been given upon (i) hand delivery, (ii) one (1) business day after being deposited with Federal Express or another reliable overnight courier service for next day delivery, or (iii) upon pdf transmittal (it being agreed that electronic signature ((e.g. PDF email)) shall have the same force and effect as an original signature for all notice purposes), and addressed as set forth below.  The parties may change their addresses by giving notice thereof to the other in conformity with this provision.

If to Developer: 
The Boji Group

Attn:  Mr. Ronnie J. Boji

132 North Woodward Avenue

Birmingham, Michigan  48009

Email:  rboji@bojigroup.com

and
Kramer Management Group


Attn:  Pete Kramer


1305 S. Washington Ave., Suite 101


Lansing, Michigan 48910


Phone: (417) 719-4006
and 
Gillespie Group


Attn:  Patrick K. Gillespie


330 Marshall Street, Suite 100


Lansing, Michigan 48912


Phone: (517) 333-4123

With a copy to:
Lowell D. Salesin, Esq.

Honigman LLP

39400 Woodward Avenue, Suite 101

Bloomfield Hills, Michigan 48304

Phone:  (248) 566-8540

E-Mail:  lsalesin@honigman.com
If to CMH:
Community Mental Health Authority of Clinton-Eaton-Ingham Counties

Attn: Suzanne Panetta

812 E. Jolly Road

Lansing, MI 48910

Email: panetta@ceicmh.org
With a copy to:
Christian K. Mullett, Esq.

Cohl, Stoker & Toskey, P.C.

601 N. Capitol Avenue

Lansing, Michigan 48933

(517) 372-9000


Email: cmullett@cstmlaw.com
If to the Authority:


Ingham County Building Authority

Attn: Gregg Todd


Controller/Administrator

Ingham County Courthouse



P.O. Box 319

Mason, MI 48854

If to the County:
Ingham County 

Attn: Alan Fox


Controller/Administrator

Ingham County Courthouse



P.O. Box 319

Mason, MI 48854

With a copy to:
Matt D. Nordfjord

Cohl, Stoker & Toskey, P.C.

601 N. Capitol Avenue

Lansing, Michigan 48933

(517) 372-9000


Email: mnordi@cstmlaw.com
5.5 Amendment.  No amendment or modification to or of this Agreement shall be binding upon any party hereto until such amendment or modification is reduced to writing and executed by CMH and Developer.

5.6 Entire Agreement.  This Agreement, including all exhibits attached hereto and made a part hereof, contains all agreements between the parties with respect to the subject matter hereof.  There are no representations, warranties, promises, agreements or understandings, oral, written or implied, among the parties with respect to the subject matter of this Agreement, except to the extent reference is made thereto in this Agreement.

5.7 Binding Effect.  This Agreement shall be binding upon the parties hereto and upon their respective permitted successors and assigns.

5.8 Severability.  If any clause, provision or section of this Agreement shall be ruled invalid or unenforceable by any court of competent jurisdiction, the invalidity or unenforceability of such clause, provision or section shall not affect the validity of any of the remaining clauses, provisions or sections of this Agreement.

5.9 Time of the Essence.  Time shall be of the essence of this Agreement.

5.10 Electronic Signatures; Execution in Counterparts.  In lieu of receiving documents in paper format, the parties agree, to the fullest extent permitted by law and local recording requirements, to accept electronic delivery of any documents that may be delivered, including without limitation, delivery of this Agreement.  Such electronic delivery may be via an electronic mail system.  Additionally, the parties agree that such documents may be signed by electronic signature (e.g., DocuSign or similar electronic signature technology) and thereafter maintained in electronic form and such electronic record shall be valid and effective to bind the party so signing as if it were a paper copy bearing such party’s hand-written signature.  This Agreement may be executed in one or more counterparts, each of which shall be an original and all of which shall constitute the same instrument.

5.11 Captions.  The captions and headings in this Agreement are for convenience only and in no way limit, define or describe the scope or intent of any provision of this Agreement.

5.12 Applicable Law.  This Agreement shall be governed in all respects, whether as to validity, construction, performance and otherwise, by the laws of the State of Michigan.

5.13 Mutual Cooperation.  Each party to this Agreement and the County Parties shall (i) take all actions required of it by the terms of this Agreement as expeditiously as is reasonably possible; (ii) cooperate, to the fullest extent reasonably possible but at no cost or expense to such party, with the other party to this Agreement and with all third party beneficiaries of this Agreement and any individual, entity or governmental agency involved in or with jurisdiction over the engineering, design, construction or operation of the CMH Project, or any other improvements which are undertaken in connection with the foregoing, in the granting and obtaining of all easements, rights of way, Permits, licenses, approvals and any other consents or permissions necessary for the construction or operation thereof; (iii) execute and deliver all commercially reasonable documents reasonably necessary to accomplish the purposes and intent of this Agreement; and (iv) use its reasonable efforts to assist, but at no cost or expense to such party, the other party to this Agreement in the discharge of their respective obligations hereunder.  

5.14 Business Days; Force Majeure.  In the event that any date described in this Agreement for the performance of an action required hereunder by the parties and/or the Depository Bank falls on a Saturday, Sunday or federal legal holiday, such date shall be deemed postponed until the next business day thereafter.  No party hereto shall be liable for the failure to perform its non-monetary obligations hereunder if such failure is due to unforeseeable events beyond the party’s reasonable control and without such party’s fault or negligence, including, but not limited to, acts of God, acts of the public enemy, acts of the federal government, acts of the other party, fires, flood, epidemics or pandemics (specifically including any epidemic or pandemic caused by the outbreak or spread of COVID-2019 (Coronavirus Disease 2019) (or any genetic derivative or mutation thereof), or any other event similar to those enumerated above, quarantine restriction, strikes and embargoes.  Said failure to perform shall be excused only for the period during which the event giving rise to said failure to perform exists provided that the party has not caused such event(s) to occur and continues to use diligent, good faith efforts to avoid the effects of such event and to perform the obligation; provided further, however, that the party seeking relief from its obligations under this Section shall notify the other parties in writing, setting forth the event giving rise to such failure to perform and the actions taken to minimize the impact thereof, within five (5) business days following the occurrence of such event.  In no event shall any party be required to prevent or settle any labor disturbance or dispute. 

5.15 Exculpation.  None of the County Parties, Developer nor their respective officers, employees, board members, council members, attorneys, agents, representatives, advisors, or consultants shall have any personal liability under this Agreement or otherwise in any manner arising out of or in connection with the CMH Project.  

5.16 Independent Contractor.  The relationship of the Developer, CMH and the Authority shall be that of an independent contractor and no liability or benefits, such as retirement benefits or liabilities, pension rights or liabilities, holiday pay, sick pay, vacation pay, personal injury or property insurance rights or liabilities, or such other rights, provisions, or liabilities arising out of a contract of hire or employer/employee relationship either express or implied shall arise or accrue to either party as a result of this Agreement and undertaking.

5.17 Attorney’s Fees.  Each party shall be responsible for its own attorneys’ fees, court costs and legal expenses incurred in connection with the enforcement of the party’s right or other obligations under this Agreement including arbitration or mediation costs, the costs of appeal, in any bankruptcy proceeding (including the adjudication of issues peculiar to bankruptcy law) and in any petition for review, as may be determined by the court in which the action is brought or by the arbitrator or mediator, as applicable.  The provisions of this Section shall survive any termination of this Agreement.

5.18 Third Party Beneficiary.  The County shall be a third party beneficiary of this Agreement.

5.19 Joint Drafting.  This Agreement has been negotiated by the parties and each party has joined in and contributed to the drafting of this Agreement and accordingly, there shall be no presumption favoring any one or more of the parties hereto based up draftsmanship.

5.20 Waiver of Jury Trial.  After consultation with their respective counsel, each of the parties hereby waives trial by jury in any action, proceeding or counterclaim brought by either of the parties against the other on any matters arising out of or in any way related to this Agreement, including any claim of injury or damage.

5.21 Exclusivity. In consideration of the significant time and expense to be devoted by the Developer with respect to the redevelopment of the Redevelopment Parcels (including the CMH Parcel), CMH and the Authority agree that, during the term of this Agreement, they will work exclusively with the Developer concerning the redevelopment and construction of the CMH Parcel and they have not and will not enter into any agreement regarding the redevelopment of the CMH Parcel with any party other than the Developer.  
[signatures on the following page]

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the date first written above.

CMH:

COMMUNITY MENTAL HEALTH Authority of Clinton-Eaton-Ingham Counties 

By:






Name:






Title:







DEVELOPER:

GREENLAWN CAMPUS, LLC,  Michigan limited liability company
By:






Name:






Title:













INGHAM COUNTY BUILDING AUTHORITY,


a building authority organized and existing under and pursuant to the provisions of Act No. 31, Public Acts of Michigan, 1948 (First Extra Session), as amended







By: 












Its: 
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EXHIBIT A

LEGAL DESCRIPTIONS - REDEVELOPMENT PARCELS
Land in the City of Lansing, Ingham County, Michigan described as follows:

[INSERT]
Tax Parcel I.D. No.:






EXHIBIT A-1
PROJECT PLAN

[to be inserted]

EXHIBIT B

CONDOMINIUM DOCUMENTS
[to be inserted]

EXHIBIT B-1

REA

[to be inserted]

EXHIBIT C

DEVELOPMENT SCHEDULE

EXHIBIT C-1

PLANS

EXHIBIT C-2

PRELIMINARY PROJECT BUDGET

EXHIBIT D

CONSTRUCTION MANAGER CONTRACT

EXHIBIT D-1

ARCHITECT CONTRACT

SCHEDULE 1.1

FORM OF PURCHASE AGREEMENT

SCHEDULE 5.2.7

SOURCES OF FUNDS
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