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RECOMMENDATION

RESOLUTION APPROVING A CONSTRUCTION AND COMPLETION
ASSURANCE AGREEMENT, AND OTHER ASSOCIATED DOCUMENTS AS
NECESSARY, FOR THE EASTERN MICHIGAN UNIVERSITY STRONG HALL
RENOVATION PROJECT

ACTION REQUESTED

It is recommended that the Board of Regents adopt the attached resolution approving a Construction and
Completion Assurance Agreement and other associated documents for the Strong Hall renovation
project.

STAFF SUMMARY

The attached Construction and Completion Assurance Agreement facilitates significant renovations to
Strong Hall, in partnership with the State of Michigan and the State Building Authority (the
“Authority”). The Agreement governs the renovatton project and provides a mechanism through which
the University, working with the State of Michigan and the State Building Authority (the “Authority™),
will complete the renovation. It also includes a provision in which the State of Michigan and the
University request that the State Building Authority (the “Authority”) acquire the Strong Hall site on or
prior to the date its renovation is complete. Then, the Authority is to lease the site back to the State and
the University. The Agreement contains the terms of that sale and lease-back.

This acquisition and lease-back process is a necessary mechanism for the University to obtain a capital
outlay from and partnership with the State of Michigan and the Authority for the renovation of Strong
Hall. The process thereby allows all parties to continue to carry out their respective necessary
governmental functions and provide necessary services to the people of the State as mandated or
permitted by constitution and applicable law.

FISCAL IMPLICATIONS

None

ADMINISTRATIVE RECOMMENDATION

The proposed Board action has been reviewed and is recommended for Board approval.
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RESOLUTION OF THE BOARD OF REGENTS OF
EASTERN MICHIGAN UNIVERSITY
APPROVING A CONSTRUCTION AND COMPLETION
ASSURANCE AGREEMENT, A CONVEYANCE OF
PROPERTY, A LEASE AND AN EASEMENT AGREEMENT,
IF NECESSARY, FOR THE EASTERN MICHIGAN UNIVERSITY
STRONG HALL RENOVATION

A RESOLUTION of the Board of Regents of Eastern Michigan University (i) approving
(a) a form of construction and completion assurance agreement (the "Construction Agreement"),
by and among the State Building Authority (the "Authority"}, the State of Michigan (the "State")
and Eastern Michigan University, a Michigan constitutional body corporate (the "Educational
Institution"), providing for the rights, duties and obligations of the Authority, the State and the
Educational Institution with respect to the Educational Institution's Strong Hall Renovation and
the site therefor (the "Facility") during the construction, renovation and/or equipping of the
Facility and prior to the conveyance of the Facility to the Authority, (b) the conveyance of the
Facility to the Authority, (c) a lease (the "Lease"), by and among the Authority, the Educational
Institution and the State, for the purpose of leasing the Facility to the State and the Educational
Institution and (d) an easement agreement (the "Easement Agreement") between the Authority
and the Educational Institution, if necessary in connection with the entering into of the Lease,
and (ii) providing for other matters related thereto.

WHEREAS, the Authority has been incorporated under and pursuant to the provisions of
Act No. 183, Public Acts of Michigan, 1964, as amended ("Act 183"), for the purpose of
acquiring, constructing, furnishing, equipping, owning, improving, enlarging, operating,
mortgaging and maintaining buildings, necessary parking structures or lots and facilities, and
sites therefor, for the use of the State, including institutions of higher education created pursuant
to Section 4, 5, 6 or 7 of Article8 of the Michigan Constitution of 1963 (the "State
Constitution"), or any of its agencies; and

WHEREAS, the Educational Institution has been maintained and created pursuant to
Sections 4 and 6 of Article 8 of the State Constitution; and

WHEREAS, the State and the Educational Institution desire that the Authority finance

the acquisition, construction, renovation and/or equipping of the Facility in consideration of



(i) the Educational Institution granting a license to the Authority to enter upon the site of the
Facility (the "Site") in order to undertake such construction, renovation and/or equipping, (ii) the
Educational Institution undertaking on behalf of the Authority the oversight of such construction,
renovation and/or equipping and (iii) the Educational Institution conveying the Facility to the
Authority on or prior to the date of its completion, and the Authority is willing to provide such
financing in consideration of the items described above; and

WHEREAS, in accordance with the Construction Agreement, the State and the
Educational Institution desire that the Authority acquire the Facility on or prior to the date of its
completion, and lease the same to the State and the Educational Institution, and the Authority is
willing to acquire the Facility and lease the same to the State and the Educational Institution; and

WHEREAS, the Site is presently owned by the Educational Institution, the Facility will
be constructed by the Educational Institution on behalf of the Authority, and it is intended that
the Site and the Facility be conveyed to the Authority by the Educational Institution; and

WHEREAS, the acquisition of the Facility by the Authority for use by and lease to the
Educational Institution and the State is necessary in order for the State and the Educational
Institution to carry out necessary governmental functions and to provide necessary services to the
people of the State as mandated or permitted by constitution and law, and the use of Act 183 to
accomplish such acquisition represents the most practical means to that end at the lowest cost to
the State and the Educational Institution; and

WHEREAS, Section 7 of Act 183 provides that the Lease shall be approved by the
Authority, by the State Administrative Board of the State and as provided in an appropriations
act and if the Lease is for an institution of higher education existing or created pursuant to
Section 4, 5, 6 or 7 of Article 8 of the State Constitution, then in addition, the Lease shall be
authorized by the institution of higher education and signed by its authorized officers and,
accordingly, it is necessary that the Educational Institution authorize and approve the Lease; and

WHEREAS, if it is determined that (i) the Authority will require an easement from a
public road to the Facility over real property owned by the Educational Institution so that the
Authority has access to the Facility, (ii) the Educational Institution will require for future use
certain easements through the Facility, (iii) the Authority and the Educational Institution will
require an agreement to share a common structural wall or (iv) the Authority will require an

casement over real property owned by the Educational Institution so that the Authority has



sufficient parking available in connection with the reasonabie use of the Facility, then in order to
meet any such requirement, it may be necessary for authorized officers of the Educational
Institution to approve an Easement Agreement to provide for such easements or the sharing of a
common structural wall, as the case may be;

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF REGENTS OF THE
EDUCATIONAL INSTITUTION THAT:

1. The plans for the Facility, as filed with the Educational Institution, are hereby
approved.

2. The Educational Institution hereby authorizes and approves the Construction
Agreement in substantially the form attached as Exhibit A, and any two of the following then
seated officers of the Educational Institution: the President, the Provost and the Chief Financial
Officer are hereby authorized and directed to execute and deliver, at the appropriate time, the
Construction Agreement in substantially the form attached as Exhibit A for and on behalf of the
Educational Institution. Such officers are hereby authorized to approve such changes in and
modifications to the Construction Agreement as do not materially adversely affect the
Educational Institution.

3. The conveyance of the Site and the Facility to the Authority in accordance with
the Construction Agreement is hereby approved, and any two of the following then seated
officers of the Educational Institution: the President, the Provost and the Chief Financial Officer
are hereby authorized and directed to execute and deliver a warranty deed in substantially the
form attached as Exhibit B and bills of sale to accomplish such conveyance in such form as may
be from time to time approved by such officers.

4. The Educational Institution hereby authorizes and approves the Lease in
substantially the form attached as Exhibit C, and any two of the following then seated officers of
the Educational Institution: the President, the Provost and the Chief Financial Officer are hereby
authorized and directed to execute and deliver the Lease in accordance with the Construction
Agreement and in substantially the form attached as Exhibit C for and on behalf of the
Educational Institution and such officers are hereby designated as authorized officers of the
Educational Institution for purposes of Section 7 of Act 183. Such officers are hereby authorized
to approve such changes in and modifications to the Lease as do not materially alter the

substance and intent thereof as expressed in the Lease and the request for action submitted to the



Board of Regents in connection therewith; provided such officers are not hereby authorized to
approve a change in the Lease with respect to the range of rental, the description of the Facility
or the material financial obligations of the Educational Institution contained in the Lease
approved herein. The Educational Institution hereby determines that the maximum rental in the
amount described below is reasonable and the authorized officers are hereby authorized to
approve in the Lease, as executed, rental in annual amounts determined by the final appraisal of
"True Rental," but not exceeding $2,659,000 in any 12-month period and a lease term of not
exceeding 40 years.

5. If in connection with the entering into of the Lease, and any two of the following
then seated officers of the Educational Institution: the President, the Provost and the Chief
Financial Officer determine that (i} the Authority will require an easement from a public road to
the Facility over real property owned by the Educational Institution so that the Authority has
access to the Facility, (ii) the Educational Institution will require for future use certain easements
through the Facility, (iii) the Authority and the Educational Institution will require an agreement
to share a common structural wall or (iv) the Authority will require an easement over real
property owned by the Educational Institution so that the Authority has sufficient parking
available in connection with the reasonable use of the Facility, then such officers are hereby
authorized and directed to execute and deliver an Easement Agreement if necessary in order to
meet any such requirement.

6. Any of the following then seated officers of the Educational Institution: the
President, the Provost and the Chief Financial Officer are hereby severally authorized and
directed to take or cause to be taken all other actions, including, without limitation, making
requests of and approving requests from the Authority and the State and signing certificates,
documents or other instruments, each on behalf of the Educational Institution, as they deem
necessary or desirable under the circumstances to accomplish the purposes of the transactions
authorized in this Resolution.

7. The Educational Institution further confirms its obligations to perform the duties
and obligations specified in the Construction Agreement {only upon its execution by authorized
officers of the Educational Institution) and the Lease (only upon its execution by authorized
officers of the Educational Institution) and acknowledges that such obligations do not depend

upon passage of title to the Facility to the Educational Institution without consideration upon



termination of the Lease. The Educational Institution hereby recognizes that it would execute
and deliver the Lease even if title to the Facility would not pass upon termination of the Lease.

8. The Educational Institution recognizes that the Authority shall pay for costs of the
Facility in an amount not in excess of $29,651,800.

0. All ordinances, resolutions and orders or parts thereof in conflict with the
provisions of this Resolution are, to the extent of such conflict, hereby repealed.

10. This Resolution shall be effective immediately upon its adoption.
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Strong Hall Project Document List

The following documents are included in the Board of Regents Recommendation.

1.

9
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Resolution of the Board of Regents of Eastern Michigan University, approving the form
of the Construction and Completion Assurance Agreement and the form of the Least for
the Project

Construction and Completion Assurance Agreement, Exhibit A to the Resolution
Warranty Deed, Exhibit B to the Resolution

Lease, Exhibit C to the Resolution

Bill of Sale

Springing Easement Agreement

Certificate Regarding Resolution

Certificate Regarding Bylaws

Certificate of Insurance

10. General Certificate of the Educational Institution
11. Opinion of Educational Institution’s Counsel

12. Architect’s Certificate

13. Trust Indenture and the Reimbursement Agreemen



EASTERN

MICHIGAN UNIVERSITY LEGAL AFFAIRS
Education First emich.edu
March 23, 2018

State Building Authority, State of Michigan

Re:  State Building Authority, State of Michigan
Commercial Paper Notes, Series 7

As Counsel to the Board of Regents of Eastern Michigan University (the "Educational
Institution™), I have examined the Construction and Completion Assurance Agreement dated as
of 1, 20__ (the "Agreement"), relating to the Educational Institution's Strong Hall
Renovation (the "Facility"), by and among the State of Michigan (the "State"), the State Building
Authority {the "Authority"} and the Educaticnal Institution, and made such other investigation as
I considered appropriate.

On the basis of the foregoing, [ am of the opinion that:

l. The Educational Institution has duly authorized the execution and delivery of the
Lease (as defined in the Agreement) substantially in the form approved by it and has duly
authorized, executed and delivered the Agreement, and the Agreement constitutes a legal, valid
and binding obligation of the Educational Institution enforceable in accordance with its terms
{except insofar as the enforcement thereof may be limited by any applicable bankruptcy,
insolvency, reorganization, moratorium or similar laws affecting the rights of creditors);

2. The Educational Institution's execution, delivery and compliance with the terms
of the Agreement will not, and the terms of the Lease in the form approved by the Educational
Institution do not presently, conflict with or constitute a breach of, or a default under, any term or
provision of its charter or bylaws or any statute, administrative rule or regulation, judgment,
decree, order, license, permit, agreement or instrument to which it is subject or by which it or
any of its properties are bound;

3. The Educational Institution has made all filings with and received all approvals,
consents and orders of any governmental authority, legislative body, board, agency or
commission having jurisdiction which may be made or are obtainable as of the date hereof which
are necessary to permil the Educational Institution to (a) operate the Facility, (b) perform its
obligations under the Agreement and (c) execute and deliver the Lease substantially in the form
approved by it (except for those filings, approvals, consents and orders which are required by the
Agreement or may be required by a change in existing law to have occurred subsequent to the
date hereof as a precondition to the execution and delivery of the Lease);

4, The Site (as defined in the Agreement) on which the Facility is located is not
zoned in a manner which will prohibit construction, occupancy and use of the Facility for its
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State Building Authority,
State of Michigan

March 23, 2018

Page 2

intended purpose. All governmental approvals, determinations, consents, orders and permits
required for construction of the Facility, if any, have been obtained; and

5. There is no action, suit or proceeding, or any official inquiry or official
investigation known to me afler due inquiry, by or before any court, govemmental agency,
public board or body pending or, to the best of my knowledge, threatened, against the
Educational Institution which (a) affects or questions the existence of the Educational Institution,
(b) affects or questions the validity or enforceability of the Agreement, (c) questions the powers
of the Educational Institution to carry out the transactions contemplated by the Agreement or the
powers of the Educational Institution to construct, renovate, equip and/or operate the Facility, or
(d) if adversely determined, would have a material adverse effect on the ability of the State or the
Educational Institution to perform their obligations under the Agreement or to carry out the
transactions contemplated thereby, or on the ability of the Educational Institution to construct,
renovate, equip and/or operate the Facility, nor, to the best of my knowledge, is there any basis
therefor.

All terms used herein, unless otherwise defined, shall have the same meanings ascribed to
them in the Resolution approving the Agreement adopted by the Board of Regents of the
Educational Instituticn on , 20__. Morgan Stanley & Co. LLC (the "Dealer"),
as the dealer of the Commercial Paper Notes, Series 7 (the "Notes"), issued and to be issued by
the Authority, Dykema Gossett PLLC, as counsel to the Dealer, the Department of Attorney
General of the State of Michigan, as counsel to the Authority, State Street Bank and Trust
Company, as Agent for the banks (the "Banks"), issuing the Letter of Credit pursuant to the
Reimbursement Agreement between the Authority and the Banks, Vamum LLP, as counsel to
the Banks, and Dickinson Wright PLLC, as Note Counsel, may each rely upon this opinion.

Very truly yours,

Lauren M. London
Interim General Counsel
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