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EAST LANSING CENTER CITY DISTRICT
MASTER DEVELOPMENT AGREEMENT
This East Lansing Center City District Master Development Agreement, including its
exhibits (the “Agreement”) is made this 31st day of October, 2017 (the “Effective Date”), by and
between the CITY OF EAST LANSING, a Michigan municipal corporation, with its offices at
City Hall, 410 Abbot Road, East Lansing, Michigan 48823 (the “City”), the CITY OF EAST
LANSING BROWNFIELD REDEVELOPMENT AUTHORITY, with offices located at 410
Abbot Road, East

Lansing, Michigan 48823 (the

“ELBRA”),

the DOWNTOWN

DEVELOPMENT AUTHORITY OF THE CITY OF EAST LANSING with offices located at
410 Abbot Road, East Lansing, Michigan 48823 (the “DDA”), and HB BM East Lansing LLC,
3412 Commercial Avenue, Northbrook, IL 60062 (the “Developer” and, together with the City,
ELBRA, and the DDA, the “Parties” and each a “Party”).
WHEREAS, the City is a municipal corporation organized and existing under and pursuant
to the Michigan Home Rules Cities Act, 1909 PA 279, as amended (codified at MCL 117.1 et
seq.), and exercising all of the powers provided for therein and pursuant to East Lansing City
Charter, adopted July 11, 1944, and as subsequently amended; and
WHEREAS, the ELBRA is organized and existing under and pursuant to the Brownfield
Redevelopment Financing Act, 1996 PA 381 as amended (codified at MCL 125.2651 et seq.), to
encourage the redevelopment of contaminated, functionally obsolete, or blighted property and
provide for the reimbursement of eligible activities on eligible properties within the City by
providing financial and tax incentives, without which the redevelopment would not be
economically feasible; and
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WHEREAS, the DDA is organized and existing under and pursuant to the Downtown
Development Authority Act, 1975 PA 197 as amended (codified at MCL 125.1651 et seq.), to
foster economic development and correct and prevent the deterioration of downtown East
Lansing by utilizing tax increment financing and related measures; and
WHEREAS, the Developer is a limited liability company organized and existing in good
standing under and pursuant to the laws of its state of organization, and exercising all of the
powers provided for therein; and
WHEREAS, the Developer owns and or controls or will own and control various parcels of
real property located within the City which are also specifically listed and legally described on
Exhibits B-1 and B-2 upon which the Developer desires to proceed with a portion of the Project
(as defined in Section I) and on which a portion of the Project is to be constructed; and
WHEREAS, upon making the last payment to the East Lansing Building Authority at the
beginning of its next fiscal year, the City will own and control various parcels of real property
located within the City which are specifically listed and legally described on Exhibit B-3, upon
which the Developer desires to proceed with a portion of the Project and on which a portion of
the Project is to be constructed; and
WHEREAS, the Developer will acquire long-term leasehold rights as described in this
Agreement that are necessary to complete the development of Project; and
WHEREAS, the City has determined that the Project will remove blighted, environmentally
contaminated, or functionally obsolete properties and be transformational in scope by providing
for the expansion of desirable uses within its downtown; and
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WHEREAS, the City, DDA, ELBRA and the Developer have determined that it is in the
best public interest to set forth their respective commitments and understandings with regard to
developing the Project; and
WHEREAS, the City is conducting a third party due diligence consisting of a review of
relevant documents and materials a satisfactory review of which will enable the City to proceed;
and
WHEREAS, the East Lansing City Council deems the Project to be a substantial public
benefit to the City; and
NOW, THEREFORE, in consideration of the foregoing and the mutual promises set forth
herein, the City the ELBRA, the DDA, and the Developer agree as follows:
I.

THE DEVELOPMENT PROJECT
a) Project Definition.

The mixed-use development project that is the subject of this

Agreement (the “Project”), is described in the plans and specifications set forth in
Exhibits C-1, C-2, C-3 and C-4 (together, “Exhibit C”), which include the plans and
specifications for each of the five buildings described below that are to be constructed as
part of the Project.
b) The Developer agrees to construct the Project in accordance with Exhibit C without
deviation or amendment, unless such deviation or amendment is authorized pursuant to
City Code Section 50-37(k). The Project will consist of Infrastructure Improvements (as
set forth in Exhibit C-4), together with the following five buildings: (i) Building A1
(Grand River Anchor Retail), (ii) Building A2 (Grand River Housing), (iii) Building B1
(Albert Retail), (iv) Building B2 (Parking Structure) and (v) Building B3 (Albert Active
Adult Housing) generally described as follows:
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1) Building A1: Building A1 shall be constructed in accordance with Exhibit
C-1 and shall be located along Grand River Avenue on the property described in
Exhibit B-1 (the “Grand River Anchor Retail Property”). Building A1 will be an
approximately 22,225 gross square feet single-story building containing retail
space and a residential lobby associated with Building A2 (as defined below).
Building A1 will be owned by the Developer and the retail space will be leased by the
Developer to a retail tenant.
2) Building A2: Building A2 shall be constructed in accordance with Exhibit
C-1 on a portion of property described in Exhibit B-2 and above Building A1 (the
“Grand River Housing Property”). Building A2 will be an 11 story building with
273 apartments containing a total of approximately 246,106 gross square feet, and
will be on top of Building A1, for a total height of 12 stories and not exceeding 140
feet in height. Building A2 will be owned by the Developer and leased to residential
tenants. The Developer may change its final number of apartments in Building A2,
provided that the final number of apartments does not vary from 273 apartments by
more than 2%, and provided that the number of apartments in Building B3 is not less
than 25% of the number of apartments in Building A2.
3) Buildings B1, B2 and B3: Buildings B1, B2 and B3 shall be constructed on
property located along Albert Avenue between Abbot Road and MAC Avenue,
currently utilized as Parking Lot #1 in the City Parking System, and more fully
described in Exhibit B-3 (the “Albert Avenue Property”). Upon final payment to the
East Lansing Building Authority near the beginning of the City’s next fiscal year, the
Albert Avenue Property will be owned by the City. The City will enter into a 49
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year Master Ground Lease for the Albert Avenue Property with the Developer, the
form of which Master Ground Lease is attached as Exhibit D-1. As described in the
Master Ground Lease, the Developer will have the option to renew the Master
Ground Lease in the Developer’s sole discretion for an additional term of 49 years.
The Master Ground Lease will be effective no sooner than July 15, 2017. The
Developer and the City will also enter into a Master Deed converting the
improvements to be made to the Albert Avenue Property into a condominium project
with the following three units, all as more fully described below: (i) Building B1 on
the Albert Retail Property in accordance with Exhibit C-2, (ii) Building B2 - the
Albert Parking Property in accordance with Exhibit C-3, and (iii) Building B3 - the
Albert Active Adult Housing Property in accordance with Exhibit C-2. At the
conclusion of the Master Ground Lease, either after its initial 49 year term or at the
conclusion of 98 years if the option to renew is exercised by the Developer or
Developer’s assignee, or any successor thereto, the ownership of all condominium
units including Buildings B1 and B3 shall revert to the City, in fee simple, without
any further obligation on behalf of or by the City to Developer or any of Developer’s
assignees, or any successor thereto.

The Master Deed, along with the related

condominium documents attached as Exhibit D-2, will contain reciprocal easement
agreements and other approvals or restrictions necessary for the protection and
convenience of the owners of Buildings B1, B2, and B3.
As further described in the Master Ground Lease, the Developer shall pay the
City $200,000 annually as rent under the Master Ground Lease, with an annual rental
adjustment not to exceed the lesser of 1.5% or the change in CPI. The $200,000
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annual rent shall commence following the issuance of the Certificate of Occupancy
for Building B2, and for that first year thereafter shall be a pro-rata payment of the
$200,000 annual rent based on the percentage of Building B1 that is leased. Starting
one year after the issuance of the Certificate of Occupancy for Building B2, 100% of
the annual rent will become payable annually, regardless of the percentage of
Building B1 that is leased.
4) Condominium Building B1 (“Building B1”):

Building B1 shall be

constructed in accordance with Exhibit C-2 and shall be located along Albert Avenue
between Abbot Road and MAC Avenue on the property described in Exhibit B-4 (the
“Albert Retail Property”). Building B1 will be an approximately 23,917 gross square
feet single-story building or buildings containing retail space and a residential lobby
for Building B3 (defined below). Building B1 will be owned by the Developer, or its
assignee, or any successor thereto, until the expiration of the Master Ground Lease
and the retail space will be leased by the Developer to retail tenants.
5) Condominium Building B2 (“Building B2”): Building B2 shall be a 5 story
parking structure constructed adjacent to and on top of Building B1 pursuant to
Exhibit C-3 (which exhibit shall include full plans and construction drawings) and on
the property described in Exhibit B-5 (the “Albert Parking Property”). Building B2
will be an approximately 161,098 gross square feet parking structure and will include
620 parking spaces. Building B2 will be owned and operated by the City, and the
Developer will enter into one or more Parking Lease Agreements with the City,
copies of which are attached as Exhibit E, that will, among other things, provide for
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the lease and reservations of certain parking spaces, and the payment of certain
parking space lease fees.
For a period of thirty (30) years 318 parking spaces will be reserved for use by the
commercial and residential tenants of Buildings A1 and A2 (202 parking spaces), and
for use by the residents of Building B3 (116 parking spaces). With respect to the 318
parking spaces, the Developer will pay or cause to be paid $80.00 per month per
leased space related to Building A2 (174 parking spaces) and $65.00 per month per
leased space related to Building B3 (116 parking spaces) and Building A1 (28
parking spaces), with an annual rental adjustment not to exceed the lesser of 1.5% or
the change in CPI (collectively, the “Developer Parking Space Rentals”). Specific
parking space lease and rent payment details for each building will be provided for in
the applicable Parking Lease Agreement. Notwithstanding the foregoing, the City
and the Developer agree to meet on each five year anniversary date of this Agreement
(or such more frequent basis as may be agreeable to the City and the Developer) to
determine if the number of parking spaces set forth above and the Developer Parking
Space Rentals set forth above continue to be in the best interests of the City and the
Developer. If the City and the Developer mutually agree that an equivalent amount
of revenue may be provided to the City under different parking space or parking
rental terms, then the City and the Developer may by mutual written agreement
amend the Parking Lease Agreements to provide for different terms.
Following the thirty year term of each respective Parking Lease Agreement, the
Developer shall have the option to renew the respective Parking Lease Agreement for
six successive periods of five years each. The specific renewal terms shall be set
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forth in the Parking Lease Agreements, but shall include a requirement for the
parking rates to be reestablished at the then current market rates and for the number
of leased parking spaces to be readjusted to meet the reasonable parking needs of
Buildings A1, A2, B1 and B3, but no greater than the then current number of leased
spaces unless otherwise agreed by the City.
As set forth in Exhibit E, the Developer Parking Space Rentals will commence
for spaces associated with each respective building upon the later of (i) the issuance
of a Certificate of Occupancy for that respective building, or (ii) when a Certificate of
Occupancy is issued for Building B2. Further, payment of the Developer Parking
Space Rentals shall be prorated for each building for the first twelve months after the
applicable Certificate of Occupancy is issued, such that the Developer shall be
obligated to pay Developer Parking Space Rentals only for the portion of the
applicable building that is leased (based on a square foot basis for retail and based on
a per unit basis for residential). Twelve months after the issuance of the applicable
Certificate of Occupancy for each building, the Developer will be required to pay
100% of the annual Developer Parking Space Rentals associated with each building,
regardless of the percentage of the applicable building that is leased and should
developer not construct Building B3, within two years after a Certificate of
Occupancy is issued for Building A2, Developer shall be required to pay 100% of the
Parking Space Rentals attributable to Building B3, as if a Certificate of Occupancy
had been issued for that building.
6) Condominium Building B3 (“Building B3”):

Building B3 shall be

constructed in accordance with Exhibit C-2 and shall be located above Building B2
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on the property described in Exhibit B-6 (the “Albert Active Adult Housing
Property”). Building B3 will be a 5 story building constructed on top of Building
B2, with 92 apartments containing a total of approximately 129,533 gross square
feet. Until the expiration of the Master Ground Lease, Building B3 will be owned by
the Developer, or its assignee, or any successor thereto, and the units in Building B3
shall be designed to be leased and shall be leased to residential tenants age 55 and
older in accordance with the Federal Housing for Older Persons Act. The Developer
may change its final number of apartments in Building B3, provided that the final
number of apartments does not vary from 92 apartments by more than 2%, and
provided that the number of apartments in Building B3 is not less than 25% of the
number of apartments in Building A2.
7) Infrastructure Improvements: Infrastructural improvements to support the
Project (the “Infrastructure Improvements”) and surrounding area are described in
the East Lansing Brownfield Redevelopment Authority’s Tax Increment Financing
Plan #24 (the “BRA Plan #24”) attached as Exhibit H, and specifications for those
Infrastructure Improvements are set forth in Exhibit C-4.

The Infrastructure

Improvements shall be constructed by the Developer on behalf of the City and to
standards and criteria set forth in Exhibit C-4. The Infrastructure Improvements
shall be completed within 24 months of issuance of the first building permit.
8) Bonds or Other Obligations: The construction costs of the Infrastructure
Improvements and of the Building B2 Parking Structure shall be financed with the
proceeds of one or more series of limited obligation revenue bonds issued by the
ELBRA (the “Bonds”) which will be paid by incremental tax revenue pledged and
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authorized by a bond authorizing resolution adopted by the ELBRA, subject to BRA
Plan #24 as approved by City Council resolution, and shall be further guaranteed by
the Developer as set forth below. Such ELBRA Bonds shall be without any recourse
against the City or the ELBRA. The Bonds shall be issued pursuant to a Bond Trust
Indenture (the “Indenture”) to be entered into between the ELBRA and the trustee for
the Bonds (the “Trustee”). The bond proceeds will be used to pay for the costs of the
eligible activities which are set forth in Column 2, Scenario A of Exhibit N, (the
“City Approved Eligible Activities”). The net proceeds from the BRA Bonds shall
not exceed $24,389,518. For purposes of this Agreement, net proceeds shall be equal
to the par amount of the Bonds, plus any original issue premium, less any original
issue discount, less costs of issuance (including underwriter’s discount), less any
bond proceeds allocated to capitalized interest (for a period of not more than
36 months), and less any bond proceeds deposited into a debt service reserve fund (in
an amount not more than 1.25 times maximum annual debt service on the Bonds).
If the proceeds of the sale of the Bonds are insufficient to pay for Building B2 and
the Infrastructure Improvements, Developer shall make up any shortfall and pay for,
or cause to be paid, the completion of Building B2 and the Infrastructure
Improvements.

The Developer shall provide the City with sufficient proof of

Developer’s ability to do so in the form of a proof of funding letter reasonably
acceptable to the City, in a form attached as Exhibit L. As security for the Bonds,
the ELBRA will authorize (i) the capture and pledge, giving rise to a statutory lien as
set forth at MCL 125.2667(1), of eligible incremental taxes for payment of the debt
service on the Bonds as set forth in BRA Plan #24, and subject to the BRA Plan #24

10

MDA Approved by City
Council on 6/20/17
Execution Version
as approved by City Council resolution, and (ii) secondarily, the reimbursement of the
Developer for the cost of the City Approved Eligible Activities to the extent such
costs are not paid with proceeds of the Bonds, plus interest computed at 5% per year.
The captured incremental taxes shall be pledged by and remitted directly from or on
behalf of the ELBRA to the Trustee, and pursuant to Act 381. Notwithstanding any
provision to the contrary in this Agreement or in Brownfield Plan #24, the maximum
amount of tax increment revenue that may be captured is $55,952,038.
The ELBRA will authorize the capture and pledge of 100% of the BRA Plan #24
eligible incremental taxes for up to 30 years for payment of the debt service on the
Bonds and, to the extent not needed to pay debt service on the Bonds, to reimburse
the Developer for the cost of the City Approved Eligible Activities, subject to the
maximum amount of tax increment revenue that may be captured of $55,952,038.
The sale of the Bonds will be pursuant to a negotiated sale, and the Bonds shall
not be sold unless the proceeds of the Bonds, when combined with other contributions
from the Developer, from private financing as evidenced by Exhibit L, from the
Michigan Strategic Fund (“MSF”), etc., are sufficient to complete the Project and the
public infrastructure, including Building B2 is complete.

For purposes of this

provision, by “sale” the parties mean the re-marketing of the bond at the completion
of the project and Tax Increment Revenue is available for payment of the bond.
“Sale” does not refer to issuance of the bonds as a private placement in order to
securitize the future Tax Increment Revenues and construct the public infrastructure.
Furthermore, the parties acknowledge that the ELBRA may issue non-recourse,
draw-down bonds in order to finance the construction costs of the City Approved
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Eligible Activities. Any such short term draw-down bonds would be sold via private
placement to an institutional investor and the timing of the private placement of such
bonds would be prior to or in connection with the start of the construction of the City
Approved Eligible Activities. Following the completion of the construction of the
City Approved Eligible Activities, the parties anticipate that the ELBRA will
re-market or refinance the short term draw-down bonds by selling long term bonds.
The Project will be constructed within the DDA’s current development area, and
accordingly the DDA, through an inter-local agreement with the ELBRA, the form of
which is set forth in Exhibit J (the “ELBRA-DDA Interlocal Agreement”), will agree
with the ELBRA that any authorized library-related millage will be captured pursuant
to Act 381 and BRA Plan #24.
It is also anticipated that as a second level of security for the Bonds the Indenture
will provide for the Developer, if necessary, to make certain payments to the Trustee,
to pay debt service on the Bonds, in the event that the ELBRA tax increment
revenues, together with any debt service reserve funds and other such security under
the Indenture and approved by the ELBRA, are not sufficient to pay debt service on
the Bonds.
Proceeds from the sale of the Bonds shall be used for the planning, design,
financing and construction of the City Approved Eligible Activities, funding a debt
service reserve fund, paying capitalized interest and paying costs related to the
issuance of the Bonds. Captured tax increment revenues that are not needed to pay
debt service on the Bonds shall be utilized to the extent available after the Bonds are
paid off to reimburse the Developer for the cost of City Approved Eligible Activities
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not paid with Bond proceeds and to reimburse the Developer for any payments by
the Developer to the Trustee as required by the Indenture for the Bonds.
The Indenture for the Bonds will provide for the following distribution of tax
increment revenues:
i.

Payment of debt service on the Bonds;

ii.

Transfer for any deficits in the Debt Service Reserve Funds under the

Indenture;
iii.

Reimbursement to the Developer for any debt service payments

previously made by the Developer on the Bonds without interest; and
iv. Payment to the Developer for the City Approved Eligible Activities paid by
the Developer (and not paid with Bond proceeds), plus interest on such amount
computed at a rate of 5% per year.
Neither the City, ELBRA, or DDA will make a limited tax pledge to support the
Bonds, nor will the City seek authorization from voters to pledge the City’s unlimited
tax full faith and credit for the payment of the principal of and interest on the Bonds.
The Bonds shall be payable solely from the tax increment revenues described herein
and recourse for payment of the Bonds shall be limited to such pledged tax increment
revenues, as will be provided for in the Indenture. The Bonds shall be issued in such
a manner as to preclude any other recourse against the City, ELBRA, or DDA. The
Developer agrees to defend, indemnify and hold harmless the City, ELBRA, and
DDA for any claims for payment of the principal of and/or interest on the Bonds
beyond the tax increment revenues described herein. The City, ELBRA, and DDA
will notify the Developer immediately of any such lawsuit and, with the exception of
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making any contributions toward a settlement will reasonably cooperate with the
Developer in the resolution of any such claims. Such claims will not be settled
without the Developer’s written consent.
9) Economic Incentives. Economic incentives consist of tax increment revenues
paid to the Trustee and used by the Trustee to pay debt service on the Bonds and as
otherwise provided for in Exhibits C-3, C-4 and I.
The City will also support the Project, with letters of support from City staff or
ELBRA or DDA or with the appearance of City staff before appropriate agencies of
the State as the City deems appropriate, in support of both BRA Plan #24 approval
and a Community Revitalization Program Grant or other assistance from the MSF, in
an effort to reimburse the Developer for public infrastructure costs and other parts of
the Project and make the private portion of the Project economically feasible by
determining and filling the gap between the cost of construction and the fair market
value of the Project upon completion.
c) Construction Methods. Buildings A1, A2, B1, B2 and B3 and the Infrastructure
Improvements shall be constructed in accordance with the City’s prevailing wage policy
or a project labor agreement, as determined by the Developer. The foregoing shall not be
construed to require the City’s prevailing wage policy to apply to any tenant or
condominium owner improvements. Developer shall at all times make reasonable effort
to utilize residents of Michigan and particularly from the City’s region, as labor necessary
to complete the Project.

Developer shall utilize Michigan made products in the

completion of the Project wherever it is reasonably possible to do so.
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II.

INFRASTRUCTURE IMPROVEMENTS
a) Combined Storm and Sanitary Sewers.

The Developer shall construct the

Infrastructure Improvements as set forth in Exhibit C-4 and in accordance with City
ordinances and standards, applicable state and federal laws, rules and regulations, and
applicable permits, certifications and approvals, to serve the Project and in accordance
with plans and specifications prepared by Developer and approved by the City Engineer.
All existing public storm and sanitary sewer lines and other utilities are to be maintained
and protected unless otherwise approved by the City Engineer.

Any failure of the

existing public storm and sanitary sewer lines or any other utility as a result of the
construction, or a failure to protect them during construction, shall be repaired
immediately by Developer. Unless prearranged and agreed to by the City, failure of the
Developer to repair the storm or sewer line or any other utility to a functioning level
within 12 hours shall result in the City being able, in its reasonable discretion, to make
the necessary repairs and charge the Performance Bond (as defined below) for the costs
of repair. The Developer shall be responsible for construction of the necessary leads in
accordance with City standards and shall obtain all necessary permits, subject to any
applicable waivers and credits, all as set forth in Exhibit F. The final alignment and
connection points to the existing system shall be determined by the City Engineer during
the detailed plan review process. Upon final approval of the newly constructed public
storm and sanitary sewer lines, the Developer shall make the necessary connection to the
existing lines in accordance with City standards. Unless prearranged and agreed to by the
City, at no time shall service be disconnected for more than 12 hours. Failure of the
Developer to connect the storm or sewer lines to a functioning level with 12 hours, or
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within the time otherwise agreed to, shall result in the City being able, in its reasonable
discretion, to make the necessary connection/repair and charge the Performance Bond for
the reasonable costs incurred by City as a result of the failure to timely connect.
b) Water Mains. The Developer shall construct the improvements necessary to the public
water mains to serve the Project as described in Exhibit C-4. All existing public water
lines are to be maintained and protected unless otherwise approved by the City Engineer.
Any failure of the existing water lines as a result of the construction, or a failure to
protect them during construction, shall be repaired immediately by Developer. Unless
prearranged and agreed to by the City, failure of the Developer to repair the water lines to
a functioning level within 12 hours shall result in the City being able, in its reasonable
discretion, to make the necessary repairs and charge the Performance Bond for the
reasonable costs. The Developer shall be responsible for construction of the necessary
leads in accordance with City standards and shall obtain all necessary permits, as set forth
in Exhibit F. The final alignment and connection points to the existing system shall be
reasonably determined by the City Engineer during the detailed plan review process.
Upon final approval of the newly constructed water lines, the Developer shall make the
necessary connection to the existing water lines in accordance with City standards.
Unless prearranged and agreed to by the City, at no time shall service be disrupted for
more than 12 hours. Failure of the Developer to timely connect the water lines to a
functioning level within 12 hours or as otherwise agreed shall result in the City being
able, in its reasonable discretion, to make the necessary connection/repair and charge the
Performance Bond for the reasonable costs incurred by City as a result of the failure to
timely connect.

16

c) Roadway, Alley and On-Street Parking Improvements.

MDA Approved by City
Council on 6/20/17
Execution Version
The Developer shall be

responsible for reconstruction of the roadways and alleys, in accordance with City
standards and as set forth in the approved Exhibits C-4.

The Developer shall be

responsible for the costs related to the streetscape improvements, including, but not
limited to, all sidewalks, alleys, street trees, wayfinding signs and site furnishings. This
also includes any temporary sidewalks with appropriate pedestrian protections necessary
during construction. Any portion of the public right-of-way, including roads, alleys,
curbs and gutter that is damaged during construction of the Project by the Developer shall
be reconstructed to the current City design standards.

Failure of the Developer to

substantially complete (defined as complete to the point of functioning as its intended
use) the construction and reconstruction of the roadways within 36 months of the
granting of the construction easements for the Infrastructure Improvements shall result in
the City being able, in its reasonable discretion, to make the necessary improvements and
charge the Performance Bond for the reasonable costs.
d) Developer’s Agreement to Install Utility Improvements. The Developer shall obtain
approval for and construct, relocate, remove or abandon, as necessary, all on-site and offsite gas, electrical, and cable and telecommunications facilities which are either
municipally owned or operated under permit or franchise issued by the City, and right-ofway improvements necessary for the Project as described herein, to the extent necessary
for the Project. The Developer shall be responsible for obtaining and paying the cost of
all construction permits for the public improvements, subject to any applicable waivers
and credits, all as described in Exhibit F. Developer shall take all reasonable steps to
minimize the interruption of service to properties not involved in the Project. Unless
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prearranged and agreed to by the City, at no time shall any of the activities cause any
service to other properties not involved in the Project to be interrupted for more than 12
hours. In the event service is interrupted for more than 12 hours or more than as
otherwise agreed to, the City may, in its reasonable discretion, take the necessary steps to
return service to the affected properties and charge the Performance Bond for the
reasonable costs.
e) Permits and Performance Bonds. Prior to commencement of construction of the
public Infrastructure Improvements or issuance of a building permit for any of the
buildings, the Developer shall provide to the City a performance bond by an AM Best
Rated company with a rating of at least A-VII reasonably acceptable to the City or an
irrevocable letter of credit in a form reasonably acceptable to the City

(the

“Performance Bond”) in an amount not less than 125% of the costs of the public
Infrastructure Improvements and construction of the Building B2 Parking Structure, to
guarantee their full completion by the Developer under this Agreement and pursuant to
Exhibits C-3 and C-4, or a return of Lot #1 to its current state if Buildings A1 and A2
are not constructed, plus an additional bond (the “Demolition and Site Restoration
Guarantee”) to guarantee demolition of existing or future (as constructed by the
Developer) buildings, removal of demolition debris, and site restoration (by backfilling
any excavation with typical granular fill to grade) in the event any buildings, required to
be constructed by the Developer under this Agreement, are not completed due to work
stoppage that is not the result of an Enforced Delay (as defined below). The amount of
the Demolition and Site Restoration Guarantee shall be 125% of the demolition bid(s)
for the full cost of demolition, as selected by Developer for the demolition portion of the
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Project through a contractor or contractors that are reasonably acceptable to the City.
The applicable Performance Bond amounts shall remain in full force and effect
throughout the construction process to insure site restoration in the event of Developer’s
failure to complete the Project.

Upon completion, the public Infrastructure

Improvements and appropriate easements as approved by the City Engineering
Department and City Attorney shall be dedicated to the City.

City may use the

Performance Bond to either complete the Infrastructure Improvements and Building B2,
demolish the existing buildings on Project property, or restore the sites if buildings are
left partially constructed. Developer shall have forty five (45) business days to cure any
default after written notice of the same.
f) Material Testing. The Developer shall be responsible for scheduling inspection and
testing, including pipe, structure backfill, road base, concrete work and bituminous
pavement in accordance with City standards.

The testing shall be completed by a

qualified construction materials testing and inspection consultant approved by City. All
testing shall be in accordance with Michigan Department of Transportation (MDOT) and
City standards at Developer’s sole cost and expense. Material testing for Building B2,
including compacted fill materials, poured concrete foundations, cast in place concrete,
welds, connectors and other commonly tested components are to be scheduled and
coordinated by the Developer as reasonably directed by the City’s engineer or parking
consultant. All testing for Building B2 shall be in accordance with City standards at the
Developer’s sole reasonable cost and expense.
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g) Connection Charges and Additional Capital Charges. The City shall charge the
Developer $660,000 for utility tap fees, water and sewer or other utility connection
charges and additional capital charges for Buildings A1, A2, B1 and B3, all as more
fully described in Exhibit F.
h) Building Permits. The City shall charge and receive from the Developer all of the
standard zoning fees, demolition permit fees, building permit fees and inspection fees for
all construction activities conducted by the Developer in effect at the time this Agreement
is executed and as reflected described in Exhibit F. The terms and conditions of the
City’s standard building permits are incorporated herein and all duties, obligation and
requirements contained therein shall be those of the Developer.
i) Staging Areas. The Developer has identified appropriate staging space that is needed
for this Project set forth in the “Construction Containment Plan” attached hereto as
Exhibit G, which includes parking arrangements for contractors and construction crews
during completion of the Project. The Construction Containment Plan will provide that
the construction workers for the Project will be instructed to park in the City’s Division
Street Parking Ramp, and during the construction of the Project, such construction
workers, or their respective contractors or sub-contractors, shall pay not less than
$350,000 in parking fees to the City as shown by contractor or subcontractor receipts.
Additional space may be provided for upon mutual written agreement of the Developer
and City. Substantial compliance with the Construction Containment Plan is mandatory,
and failure of the Developer to substantially comply with the plan shall permit the City,
in its reasonable discretion, to issue a stop work order until compliance is obtained
and/or, after a cure period as described in the Construction Containment Plan, perform
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the work itself and charge the Performance Bond for the reasonable costs. The
Construction Containment Plan shall require that up to $40,000 shall be set aside to be
used by the DDA with respect to construction communications and other related
expenses with respect to the Project. 50% of such amount shall be contributed from
Bond proceeds and 50% of such amount shall be paid by the City or the DDA. The
DDA shall provide the City and the Developer with a budget demonstrating the
proposed disbursements of such funds and with receipts showing the actual expenditures
following the disbursement of such funds.
j) No Third Party Beneficiaries and Restrictions on Assignment. No person shall be
entitled to claim any beneficiary status as to any right or obligation under this Agreement,
except for the parties herein and their successors and assigns including any lender
participating in the financing of the Project.
k) Description of Public Improvements. The proposed public improvements described in
this Agreement are generally set forth on the attached Exhibit C-4.
l)

Inspections.

During construction and installation of the public Infrastructure

Improvements, the City shall have the right, but not the obligation, to conduct
inspections, upon reasonable prior notice to Developer. However, such inspections, if
undertaken, shall not relieve Developer of its obligation to construct and install the
Infrastructure Improvements in accordance with the terms and conditions of this
Agreement. After dedication of the utilities to the City in accordance with Exhibit C-4,
Developer acknowledges that the City cannot guarantee uninterrupted service to the
Project area except as generally required under statute, ordinance, regulation or common
law. The Developer will be required to pay the cost to cover the cost of City inspections
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for all public Infrastructure Improvements, subject to any credits, as provided in
Exhibit F.
III.

CLOSING AND FINALIZATION OF CERTAIN EXHIBITS
This Agreement is effective as of the Effective Date. Certain exhibits to this Agreement
are subject to modification and finalization after the Effective Date of this Agreement as
described in Exhibit M.

Modifications to the Exhibits may only be made upon

agreement by each Party, in writing, by authorized officers of each Party, and only as
described in Exhibit M and as required by law including City ordinance.
IV.

TIMING
The City and the Developer agree that they will complete each of the following activities
in a reasonable time, in accordance with applicable exhibits attached hereto and
otherwise applicable, but with outside dates for completion as follows:
a) Infrastructure Improvements.
1) Within 180 days from execution of this Agreement by all Parties, or upon such
reasonable date to which the Parties agree, the Developer submits infrastructure plans and
application for any right-of-way permits to construct Infrastructure Improvements along
with proposed utility easements, to the City’s Department of Public Works.
2) Within 180 days from execution of this Agreement by all Parties, or upon such
reasonable date to which the Parties agree, the Developer submits such financial
assurances and the Proof of Funding Letter for completion of the entire Project,
reasonably satisfactory to the City, which may include adequate documentation from a
qualified financial institution, bank, pension fund, private equity fund, and/or private
investors that demonstrates the availability of sufficient financing to complete the Project,
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including the Performance Bond, as required herein, for completion of the public
Infrastructure Improvements, to the City’s Department of Planning, Building and
Development.
3) The City reviews submissions of infrastructure plans, the applications for right-of-way
permits, the proposed utility easements, and the financial assurances, including the
Performance Bond, required by this Agreement and either issues permit and approval
notification within 2 weeks from submission of the last documents submitted pursuant to
subparagraphs 1) or 2) above, or notifies Developer of deficiency within that time. This
time period may be extended for any required review by the Michigan Department of
Environmental Quality. If Developer is notified of deficiencies, the above cycles of
submission and review are repeated until approved.
4) The City grants construction easements to Developer on the City’s standard forms, and
Developer grants utility easements, as approved, within 2 weeks of notification of
approval of the infrastructure plans.
5) Developer begins construction of Infrastructure Improvements within 30 days of
issuance of permits and easements.
6) Developer completes construction of the public portion of the Infrastructure
Improvements (not including Building B2) within 10 months of issuance of permit.
b) Construction and Occupancy of Project Buildings.
1) Developer pays required fees and submits application for building permits, proposed
right-of-way permits, the proposed Performance Bond (applicable to public Infrastructure
Improvements and Building B2) and plans for the Project, with the initial submissions
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taking place within 90 days from the Effective Date and all such submissions taking place
within 180 days from the Effective Date.
2) City reviews submission of materials described in 1), above, and either issues the
applicable permits and approvals, or advises Developer of any deficiencies, within 28
days from receipt of all necessary submissions.

If deficiencies are noted, cycle of

submission and review repeats until no further deficiencies are noted, and then applicable
permits and approvals are issued.
3) Developer dedicates public rights-of-way, if any, as outlined in Exhibit C-3 of this
Agreement prior to issuance of building permits.
4) Developer commences construction on each respective Project building other than
Building B3 within 30 days of issuance of each respective building permit.
5) Developer completes construction of Project buildings A1, A2, B1 and B2. Buildings
A2 and B2 shall be completed to the extent they can receive a Certificate of Occupancy.
Building A1 and B1 shall be completed to the extent they are ready for build out by
tenants.
6) Developer is notified of any deficiencies in construction of a respective Project
Building and/or in the Infrastructure Improvements within 2 weeks of Developer’s
request for a Certificate of Occupancy for Buildings A2 and B2 (as defined by the City’s
applicable ordinance or code).
7) If necessary, Developer corrects any deficiencies in construction and/or completion of
a Project building and resubmits request for a Certificates of Occupancy. This cycle of
subparagraphs repeat until no further deficiencies preventing occupancy or tenant buildout exist with respect to a Project building.
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8) City issues Developer a Certificate of Occupancy for a Project building within 1 week
of the request after all such deficiencies have been remedied.
9) Building A2 is available for use by tenants and Building B2 is available for use as a
parking structure.
10) Developer completes construction of Building B3 within 12 months of Developer’s
receipt of a Certificate of Occupancy for Building A2.
11) Paragraphs 6 through 8 are repeated for Building B3 until it receives its Certificate of
Occupancy.
c) Delays, Extensions and City Approval. In the event of an unavoidable delay in the
performance by the Developer of their obligations under this Agreement, due to
unforeseeable causes beyond their control and without Developer’s fault or negligence,
including, but not restricted to, acts of God or acts of war or terrorism; acts of the federal,
state or county government that directly impact the Project; acts of the judiciary not
resulting from Developer’s breach of this Agreement or fault of Developer, including
injunctions, temporary restraining orders and decrees; acts of other Parties to this
Agreement; fires; floods; epidemics; unanticipated environmental contamination (any of
the preceding, an “Enforced Delay” or “Enforced Delays”); the time for performance of
such obligations shall be extended for the period of the Enforced Delays; provided,
however, the Party seeking the benefit of the provisions of this section shall, within
twenty one (21) days after the beginning of such Enforced Delay, have first notified the
other Party in writing of the causes thereof and requested an extension for the period of
the Enforced Delay.
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With respect to any matters that are within the discretion or approval of the City,
DDA and ELBRA, those Parties shall: (i) use good faith in considering and negotiating
matters proposed by or under discussion with the Developer, (ii) act reasonably in all
dealings with the Developer, (iii) not unreasonably withhold, condition or delay any
approvals within its discretion, and (iv) act reasonably to assist the Developer in
completion of the Project. In addition to any extension provided for any Enforced Delay,
in the event that the City, its agents and/or employees take or fail to take any action that
unreasonably delays the Developer from meeting the schedule provided for herein or
unreasonably withhold, condition or delay any approval under this Agreement, then the
City shall be in breach of this Agreement and Developer may seek an order for specific
performance of the terms of this Agreement in accordance with Section VIII (n).
V

TAX INCREMENT FINANCING
a) Tax Increment Revenues. The ELBRA agrees to remit or cause to be remitted captured
tax increment revenues to the Trustee, for the benefit of the Bonds issued to finance the
City Approved Eligible Expenses, which are eligible expenses pursuant to the BRA Plan
#24 (Exhibit H), and as approved by the East Lansing City Council at its meeting on
June 20, 2017.
b) Limitations on Tax Increment Revenue. Nothing contained in this Agreement shall be
construed to establish any liability on the part of the City, DDA, or ELBRA to pay tax
increment revenues for any costs or expenses, except to the extent that such costs and
expenses are related to eligible activities under one or more tax increment financing plans
approved by the City, DDA or ELBRA, and sufficient tax increment revenues are
actually captured by the DDA or ELBRA to pay for such costs and expenses. The City,
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DDA and ELBRA are responsible for reimbursement of eligible activities under any tax
increment financing plans only to the extent that tax increment revenue is actually
generated.
VI

PERFORMANCE
Authorized officers of the Parties can agree in writing to waive any of the
requirements herein, or the failure to meet the timing requirements described herein, to
the extent legally permitted.
a) Developer Performance. In the event that the Developer fails to obtain the necessary
building permits for the Project in accordance with the timelines set forth herein (except
if same are unreasonably withheld, unreasonably conditioned or unreasonably delayed by
the City, or any other governmental unit, in contravention of this Agreement), the City
may, at its option and within its reasonable discretion terminate this Agreement and
terminate the related Brownfield Reimbursement Agreement and BRA Plan #24, either
immediately or prospectively; provided that, prior to any such termination, the Developer
shall have ninety (90) business days to cure any default after written notice of the same;
and provided further that, such terminations are subject to any outstanding statutory liens
or other outstanding Bond obligations at that time.
b) Failure to Complete. In the event the Developer fails to complete the construction of
the public Infrastructure Improvements as set forth in this Agreement, including its
exhibits, within thirty-six (36) months following issuance of the building permits for the
Project buildings, except for any Enforced Delays, the City may, at its option and within
its discretion, (i) draw upon the Performance Bond or other financial assurances provided
in Section II of this Agreement to complete the public Infrastructure Improvements and
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Building B2, and/or (ii) except as necessary for the payment of any Bonds issued, collect,
retain, and disburse all tax increment revenues necessary to complete the cost of the
public Infrastructure Improvements, and seek any other legal or equitable remedy
available to the City, but not including any damages of any kind including consequential
damages. Further, except for a failure to complete Building B3, termination of the
Master Ground Lease shall not be a remedy pursuant to this Agreement. If default by the
Developer occurs and is not timely cured to the satisfaction of the City then the City may,
in its reasonable discretion, cooperate with Developer to complete the Project; provided,
however, such cooperation shall not be interpreted to require the City to contribute any
additional financial assistance to the Project.

Developer shall have forty five (45)

business days to cure any default after written notice of the same.
c) Lender Assignments. The Developer shall have the option to mortgage its interests in
the Project, including the Master Ground Lease, as may be required by a lender. Prior to
commencement of construction, the Developer shall provide adequate documentation (in
the form of a signed lender communication outlining such facts in the form attached as
Exhibit K) to the City that all agreements relating to the construction of the Project
including construction contracts, architectural and engineering contracts, management
contracts, Brownfield Reimbursement Agreement, MSF approvals (if consented to by the
MSF), building permits, and any and all rights and obligations under this Agreement, are
or shall be assigned to Developer’s construction lender in the event of an uncured default
by Developer. Upon the Developer providing Exhibit K to the City, the City shall
immediately in return execute a consent to such assignments in such construction lender’s
customary and commercially reasonable form, which will include the City’s agreement to
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provide to Developer’s construction lender a copy of all notices of default hereunder and
such additional further assurances, grace periods, etc., as reasonably requested, or as may
be reasonably required for such construction lender to cure a default, and include
customary limitations, reasonably acceptable to the City, on recourse against such
construction lender.

Developer shall be required to clear, fill, grade, landscape, or

otherwise stabilize and make safe the Project site should the Developer, absent
governmental or other Enforced Delays: (i) fail to complete demolition within three (3)
months after commencement of Infrastructure Improvement construction, (ii) without
prior arrangements, cease construction for a continuous period of more than three (3)
months, or (iii) without prior arrangements, fail to complete construction within thirty-six
(36) months of issuance of the permits or such additional time as authorized by a City
official.
d) Modification or Termination.

The City has contracted with Brad Beggs at

Development Strategies to perform its due diligence review of the project and the
contract provides for completion of the review by July 11, 2017. The City, however,
reserves the right to reasonably extend the time of review if necessary and the City will
provide the Developer with written notice of any such extension. Upon receipt of the
report, the City will provide notice to the Developer that it has received the report, and
the City will have two business days after receipt of such report to notify the Developer
whether or not the report is satisfactory to the City. If the results of the report are not
satisfactory, then the City must provide a notice of termination of this agreement within
two business days. The Developer then shall have three business days to cure any defect
identified. The determination as to whether the defect is cured shall be at the sole
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discretion of the City. Subsequently, the City, through its City Council, and the
Developer may mutually agree to modify or terminate this Agreement; provided that any
such modification or termination may be subject to the prior written approval of any of
Developer’s lenders then having an interest in the Project.
e) Utility Liens and Assessments.

In the event that, for any reason whatsoever, the

Developer fails to substantially complete the Project and apply for permits and pay
applicable charges, if any, the Developer consents that the equitable portion of any
connection charges and additional capital charges set forth but waived in Exhibit F may
be assessed against all property benefiting from such improvements, including the
property contained in this Project, by the City Council as a special assessment for public
improvements initiated by the Developer pursuant to Chapter 13 of the East Lansing City
Charter.
VII

INSURANCE AND INDEMNIFICATION

a) Developer’s Insurance. Prior to commencing construction of the Project, Developer shall,
and Developer shall cause its agents, contractors and subcontractors, (the “Developer
Parties”), to procure and maintain in full force and effect, at no expense to the City, (i)
builders risk insurance, (ii) commercial general liability insurance, (iii) commercial
automobile liability insurance, (including coverage for owned automobiles and for nonowned and hired automobiles), and (iv) umbrella or excess liability insurance for the (x)
commercial general liability insurance, (y) commercial automobile liability insurance, and (z)
professional liability as specified herein.
With the exception of worker’s compensation and professional liability insurance,
each policy must (i) identify the DDA, ELBRA and the City (collectively, “Additional
Insureds”) as additional insureds and (ii) include an endorsement providing that coverage in
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favor of the Additional Insureds will not be impaired in any way by any act, omission, or
default of Developer, its contractors, employees, agents, representatives or any other person.
All insurance policies required hereunder shall be written as primary policies, not as
contributing with or in excess of any coverage maintained by the DDA, ELBRA, or City.
Developer shall provide the DDA, ELBRA & City with certificates of insurance and a copy
of the additional insured endorsement at any time upon request.
Commercial general liability insurance, commercial automobile liability insurance, umbrella
or excess coverage and worker’s compensation insurance shall be written with limits of
liability not less than limits outlined below. Builders risk policies for each portion of the
Project will be for the completed value of the structures, including Buildings A1, A2, B1, B2,
and B3 as well as the other Infrastructure Improvements, either in whole or as component
parts of the Project based upon the construction cost.

Builders Risk

$10,000,000

Commercial General Liability
(i)
(ii)
(iii)

Each Occurrence
General Aggregate
Products/Completed Operations
(Aggregate)

$1,000,000
$2,000,000
$2,000,000

Personal and Advertising Injury

$1,000,000

Commercial Automobile

$1,000,000 combined single limit

Umbrella

$10,000,000 each occurrence

Workers Compensation

Statutory limits

Employer’s Liability

$1,000,000

Limited Pollution

$1,000,000

Professional Liability

$1,000,000
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Developer shall, and shall cause all Developer Parties to, maintain in effect all
insurance coverages required hereunder, at the Developer’s sole expense or such Developer
Party’s sole expense.

All insurance is to be issued by companies having a “General

Policyholders Rating” of at least “A” and a financial rating of not less than Class XII. All
insurance policies shall provide that the coverage afforded shall not be canceled or nonrenewed. Any modifications to coverage shall require at least ten (10) days’ prior written
notice has been given to each of the Additional Insureds. Developer shall, at least thirty (30)
days prior to the expiration of such policies, furnish City with proof of renewals thereof. In
the event the Developer or Developer Parties fail to obtain or maintain any insurance
coverage required under this Agreement, City may purchase such coverage and charge the
reasonable cost thereof to Developer.

b) General Indemnification. To the extent, and only to the extent, not covered by the
proceeds from the insurance policies required to be carried hereunder or under any other
agreements between the Parties hereto, and, with respect to the public Infrastructure
Improvements, work in the public right-of-way and Building B2 only until the Developer
conveys such improvements and the condominium unit to the City, the Developer agrees
that it shall indemnify and hold harmless the City, DDA, and ELBRA against and from
any loss, damage, claim of damage, liability or expense to or for any person or property,
whether based on contract, tort, negligence or otherwise, arising directly or indirectly out
of or in connection with its acts or omissions in conjunction with the performance of this
Agreement so indemnifying, its agents, servants, employees or contractors; provided,
however, that nothing herein shall be construed to require Developer to indemnify the
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City, DDA, or ELBRA against such Party’s or its agents’, servants’, employees’ or
contractors’ own acts, omissions or neglect.
VIII

MISCELLANEOUS PROVISIONS

a) Entire Agreement.

This Agreement, the exhibits attached hereto, if any, and the

instruments which are to be executed in accordance with the requirements hereof, set
forth all of the covenants, agreements, stipulations, promises, conditions and
understandings between the City, ELBRA, the DDA, and the Developer concerning the
Project as of the date hereof, and there are no covenants, agreements, stipulations,
promises, conditions or understandings, either oral or written, between them other than as
attached to or set forth herein.
b) Anti-Merger. The parties agree and acknowledge that delivery and recording of the
deeds contemplated in this Agreement shall not merge the provisions or obligations of
this Agreement. All other obligations contained herein shall remain in full force and
effect.
c) Relationship of the Parties. The relationship of the City, DDA, ELBRA, and the
Developer shall be defined solely by the terms of this Agreement, including the
implementing documents described or contemplated herein, and neither the cooperation
of the parties hereunder nor anything expressly or implicitly contained herein shall be
deemed or construed to create a partnership, limited or general, or joint venture between
the City and the Developer, nor shall any party or their agent be deemed to be the agent
or employee of any other party to this Agreement.
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d) Modification. Except as otherwise provided in this Agreement, this Agreement can be
modified or amended only by a written instrument expressly referring hereto and
executed by the City, DDA, ELBRA, and the Developer.
e) Cooperation. The Parties shall take such further actions and deliver and execute such
additional documents as are reasonably necessary to effectuate the terms and intent of
this Agreement, including any necessary easements to accomplish the intent of the
Project. The Parties shall work cooperatively, subject to the customary standard review
and discretion of the City, to obtain any and all permits, approvals, waivers, Certificates
of Occupancy, rental licenses, liquor licenses, and any other approval required to
effectuate the Parties’ intent contemplated under the terms of this Agreement.
f) Third Parties. Except as otherwise provided herein, or as expressly provided in an
exhibit to this Agreement, the Parties acknowledge and agree that this Agreement is made
and entered into for the sole benefit of the Parties hereto, and in no event shall any other
person, entity or agency be considered a party to this Agreement or a beneficiary under
this Agreement.

Accordingly, there are no third party beneficiaries under this

Agreement.
g) Disclaimer and Exhibit Agreement Contingency. The Parties hereto understand and
agree that this Agreement does not constitute a complete and final document as there are
additional documents to be negotiated and attached hereto as described above. The
enforceability of this agreement is subject to and contingent upon the mutual agreement
as to the terms of all exhibits and attachments to this Agreement. Any use of this
Agreement until it is further amended and completed will be solely and entirely at the
users’ individual risk, and that the City and its elected and appointed officers and
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employees will be held harmless from all liability from the use of this document until
completed and final.
h) Michigan Law to Control and Severability.

This Agreement and the rights and

obligations of the parties hereunder shall be construed in accordance with Michigan law.
If any part, term, or provision of this Agreement is found by a court of competent
jurisdiction to be illegal or unenforceable, the validity of the remaining portions and
provisions will not be affected and the rights and obligations of the parties will be
construed and enforced as if this Agreement did not contain the particular part, term, or
provision held to be invalid unless it is a material term or provision of the agreement that
would significantly alter the nature of the agreement.

All terms, conditions,

responsibilities, duties, promises and obligations of the parties are binding upon the
parties, their successors and assigns.
i) Due Authorization. The City, DDA, and ELBRA and the Developer each warrant and
represent to the others that this Agreement and the terms and conditions thereof have
been duly authorized and approved by, in the case of the City, its City Council and all
other governmental agencies whose approval may be required as a precaution to the
effectiveness hereof, in the case of the DDA, and ELBRA by its members and all other
applicable governmental agencies, and as to the Developer, by the members thereof, and
that the persons who have executed this Agreement below have been duly authorized to
do so. The Parties hereto agree to provide such opinions of counsel as to the due
authorization and binding effect of this Agreement and the collateral documents
contemplated hereby as the other Party shall reasonably request.
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j) No Personal Liability. The obligations hereunder of the City, DDA, ELBRA, and the
Developer shall constitute solely the obligations of the respective entities to be satisfied
solely from their respective assets, and no officer, agent, employee or partner of any of
said entities shall have any personal obligation responsibility or liability for the
performance of the terms of this Agreement.
k) Civil Rights. The Developer and its contractors and subcontractors on this Project shall
not discriminate against any employee or applicant for employment with respect to hire,
tenure, terms and conditions or privileges of employment, including any benefit plan or
system or matter directly or indirectly related to employment because of race, color,
religion, national origin, age, sex, height, weight, marital status, sexual orientation,
gender identity or expression, student status, or the use by an individual of adapted
devices or aids, because of an arrest record when a conviction did not result, or in any
other manner prohibited by the provisions of the East Lansing Civil Rights Code, being
Article II, Chapter 2 of the East Lansing City Code, which provisions are incorporated
herein by reference. A breach of this covenant shall be regarded as a material breach of
this Agreement.
l) Recording of Agreement. The City and the Developer agree that this Agreement or a
memorandum of this Agreement detailing any restrictions on property rights contained
herein may, at the City’s or the Developer’s discretion, be recorded with the Ingham
County Register of Deeds.
m) Parking Availability. The Developer and City agree that the parking provided for by
Building B2 will account for the needs of all Parties to this Agreement, as well as any
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retail and housing tenants, and projected growth, to satisfy the contemplated uses of the
Project.
n) Limitation of Remedies for Developer. The Developer’s sole and exclusive remedy
against any of the Parties to this Agreement shall be to seek and obtain specific
performance of the terms of this Agreement; provided that, the other parties agree that a
temporary restraining order, preliminary or permanent injunction and expedited hearing
of any motion or action shall be remedies for Developer to the extent same are provided
or allowed by applicable law or court rule.

In the event that this Agreement is

collaterally assigned to any other party or to a lender having advanced funding for the
Infrastructure Improvements or other Project related costs, said party and lender and its
successors and assigns shall have as its sole and exclusive remedy specific performance
of the terms of this Agreement.
The prevailing party in any proceeding or court action to enforce the terms of this
Agreement shall also be entitled to an award of its reasonable costs and attorney fees
incurred in such enforcement action.
o) Assignability. Except for the assignment required by Section VI(c) of this Agreement, to
which all Parties hereto consent, this Agreement is not assignable without the express
written agreement of the Parties which shall not be unreasonably conditioned, delayed, or
denied. The Parties agree to take reasonable steps necessary to promptly approve the
assignment provided that any assignee agrees to be bound by the terms and conditions
herein (subject to limitations applicable to the construction lender described in Section
VI(c), as assignee) and either the Performance Bond issued pursuant to the terms of this
Agreement remain in full force and effect after and through the duration of the
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assignment or new Performance Bond are issued on behalf of the assignee that meet the
requirements of this Agreement and are otherwise satisfactory to the other Parties.
Nothing in this Agreement beyond that stated herein shall be construed to hinder, delay,
or prohibit the assignment of this Agreement or prohibit the City’s use of reasonable
criteria to insure that the City is not subjected to additional material risk related to the
Project.
If an assignment of this Agreement, including any and all ancillary agreements (to
a party other than a state or federally regulated lender or financial services firm with
assets in excess of $100,000,000, such assignment being automatically permitted
hereunder) is requested by Developer prior to the completion of the Infrastructure
Improvements and issuance of all Certificates of Occupancy for the Project, reasonable
criteria shall be considered by the City in order to insure that the proposed assignee has
adequate financial strength and capabilities, reputation, experience and expertise and the
proposed assignment does not subject the City to additional material risk related to the
Project. City agrees to perform such review within 10 business days of receiving that
information reasonably necessary for such review.
IX

MISCELLANEOUS
a) Termination. Except as otherwise provided in this Agreement, the requirements of this
Agreement shall terminate upon completion of the Project and the issuance of any
necessary Certificates of Occupancy. Any exhibits or other related documents entered
into in connection with this Project shall remain in force according to their respective
applicable terms.
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b) Severability. If any one or more sections, clauses or provisions of this Agreement shall
be determined by a court of competent jurisdiction or otherwise to be invalid or
ineffective for any reason, such determination shall in no way affect the validity and
effectiveness of the remaining sections, clauses and provisions of this Agreement.
c) Executed in Counterparts. This Agreement may be executed in several counterparts,
each of which shall be deemed an original, and such counterparts together shall and will
constitute one and the same Agreement.
X

TRANSFORMATIONAL BROWNFIELD PLAN
The Parties agree in principle that this Project meets the requirements, including
the minimum investment requirements, necessary for the BRA Plan #24 to qualify as a
Transformational Brownfield Plan under 2017 Public Acts 46, 47, 48, 49 and 50, which
amended Act 381, in that the Project will have a transformational impact on and be a
catalyst for local economic development and community revitalization and will impact a
growth in population, commercial activity and employment. The Parties agree that such
a Transformational Brownfield Plan constitutes a public purpose. Upon the request of the
Developer, and subject to approval by the City, the Parties may consider revising the list
of Eligible Activities and using the available proceeds from the Transformational
Brownfield Plan for the mutual benefit of the Developer and the City. In such case the
Developer and the City would mutually seek such further approvals as necessary from
ELBRA, the MSF and the Michigan Department of Treasury. Additionally, the City will
support the Project as its first Transformational Brownfield Plan submission for 2017.
SIGNATURE PAGES FOLLOW
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the date
first set forth above.
WITNESSES:

c~ .J ___-.__
Mark Meadows, Mayor

Approved as to form:

Tom Yeadon, its City Attorney

Marie Wicks, its City Clerk

Certified as to sufficiency of funds:

ByCju.1J ()UfillMoh
Jill Feldpausch, its Finance Director

Peter Dewan, Chairperson

By__~=-__~~__~=-~_

Peter Dewan, Chairperson
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EAST LANSING CENTER CITY DISTRICT
MASTER DEVELOPMENT AGREEMENT

EXHIBITS B-1 thru B-6
Legal descriptions of the Grand River and Albert Avenue property are attached along with
the Condominium Plan descriptions prepared by KEBS, Inc., identified as file
92428.CND, and dated October 12, 2017.

Albert Avenue
LEGAL DESCRIPTION:
Lots 4, 6, 8, 10 and Lot 2 Except the West 96 feet and Lot 12 Except the South 20 feet of the East 30 feet thereof,
Plat of College Grove, City of East Lansing, Ingham County, Michigan, according to the recorded plat thereof in
Liber 3 of Plats, Page 4, Ingham County Records.
Also described as: A parcel of land in Lots 2, 4, 6, 8, 10, and 12, Plat of College Grove, City of East Lansing,
Ingham County, Michigan, as recorded in Liber 3 of Plats, Page 4, Ingham County Records, the surveyed boundary
of said parcel described as: Beginning at the Northeast corner of said Lot 12; thence S20°11'43"W along the East
line of said Lot 12 a distance of 112.26 feet (recorded as S19°55'W 112.00 feet); thence N69°48'42"W (recorded as
N70°05'W) parallel with the South line of said Lots 12, 10, 8, 6, 4, and 2 a distance of 30.00 feet; thence
S20°11'43"W parallel with said East line 20.07 feet (recorded as S19°55'W 20.00 feet) to said South line; thence
N69°48'42"W (recorded as N70°05'W) along said South line 416.67 feet; thence N00°17'40"E 100.94 feet to the
North line of said Lot 2; thence S89°43'29"E (recorded as East) along the North line of said Lots 2 and 4 a distance
of 109.40 feet; thence S69°50'07"E along the North line of said Lots 4, 6, 8, 10, and 12 a distance of 378.17 feet
(recorded as S70°05'E 378.10 feet) to the point of beginning, containing 1.36 acres, more or less.

Grand River Ave
LEGAL DESCRIPTION:
East 1/2 of Lot 5 and West 1/2 of Lot 7, except the East 3 inches of the West 1/2 of Lot 7 in the Plat of College
Grove, City of East Lansing, Ingham County, Michigan, according to the plat thereof as recorded in Liber 3 of
Plats, Page 4, Ingham County Records, and also except the South 3 feet 4 inches of Lots 5 and 7 dedicated to the
public for street and walkway. Also, The East 41.5 feet of Lot 7, except the South 3 feet; also the East 3 inches of
the West 1/2 of Lot 7, except the South 3 feet, Plat of College Grove, City of East Lansing, Ingham County,
Michigan, according to the plat thereof, as recorded in Liber 3 of Plats, Page 4, Ingham County Records. Also, Lot
9 and the West 22 feet of Lot 11, Plat of College Grove, City of East Lansing, Ingham County, Michigan,
according to the recorded plat thereof as recorded in Liber 3 of Plats, Page 4, Ingham County Records, Except the
South 3 feet 4 inches of Lot 9 and 11 dedicated to the public for street and walkway purposes.
Also described as: A parcel of land in Lots 5, 7, 9, and 11, Plat of College Grove, City of East Lansing, Ingham
County, Michigan, as recorded in Liber 3 of Plats, Page 4, Ingham County Records, the surveyed boundary of said
parcel described as: Commencing at the Northwest corner of said Lot 11; thence S69°48'38"E (recorded as
S70°05'E) along the North line of said Lot 11 a distance of 22.00 feet to the point of beginning; thence
S20°18'23"W 128.80 feet (recorded as S19°55'W 128.67 feet); thence N69°48'21"W parallel with the South line of
said Lots 11 and 9 a distance of 104.61 feet (recorded as N70°05'W 104.50 feet) to the West line of said Lot 9;
thence S20°11'39"W (recorded as S19°55'W) along said West line 0.33 feet; thence N69°48'21"W parallel with the
South line of said Lot 7 a distance of 41.48 feet (recorded as N70°05'W 41.58 feet); thence N20°11'39"E (recorded
as N19°55'E) parallel with the West line of said Lot 9 a distance of 0.33 feet; thence N69°48'21"W parallel with the
South line of said Lots 7 and 5 a distance of 82.21 feet (recorded as N70°05'W 82.17 feet); thence N20°19'33"E
128.78 feet (recorded as N19°55'E 128.67 feet) to the North line of said Lots 5, 7, 9, and 11; thence S69°48'38"E
(recorded as S70°05'E) along said North line 228.25 feet to said point of beginning; containing 0.67 acre more or
less; said parcel subject to all easements and restrictions if any.

EAST LANSING CENTER CITY DISTRICT
MASTER DEVELOPMENT AGREEMENT

EXHIBITS C-1 and C-2
Exhibits C-1 and C-2 containing general design plans for Buildings A1, A2, B1
and B3 have been prepared and provided to the City of East Lansing. These
Exhibits are on file in the Planning, Building and Development Department, and
are identified as BKV Group Project No. 2123.02, with dates of 7/28/2017 for
Exhibit C-1 and 7/31/2017 for Exhibit C-2.

EXHIBIT C-3
Exhibit C-3 containing detailed specifications for construction of the Albert
Avenue parking ramp has been prepared and provided to the City of East Lansing.
These Exhibits are on file in the Planning, Building and Development Department,
and are identified as BKV Group Project No. 2123.02, with a date of 7/31/2017 for
Exhibit C-3.

EXHIBIT C-4
Exhibit C-4 containing detailed specifications for construction of the public
infrastructure improvements and other public improvements has been prepared and
provided to the City of East Lansing. These Exhibits are on file in the Planning,
Building and Development Department, and are identified as BKV Group Project
No. 2123.02, with a date of 7/28/2017 and Kimley Horn Project 160767001 dated
8/17/2017 for Exhibits C-4.

EAST LANSING CENTER CITY DISTRICT
MASTER DEVELOPMENT AGREEMENT

EXHIBIT D-1
Exhibit D-1 is the Master Ground Lease, a copy of which is attached.

EXHIBIT D-2
Exhibit D-2 is the Master Deed along with the related Condominium Governing
Documents. Copies of each are attached.

ALBERT AVENUE PROPERTY
MASTER GROUND LEASE

This Ground Lease (this “Lease”) is made this 30th day of October, 2017, by and between
the CITY OF EAST LANSING, a Michigan municipal corporation, with its offices at City Hall,
410 Abbot Road, East Lansing, Michigan 48223, hereinafter referred to as the “City”, and HB
BM EAST LANSING LLC, a Michigan limited liability company, with principal offices at 3412
Commercial Ave, Northbrook, Illinois 60062, hereinafter referred to as “Lessee”.
The circumstances underlying the execution of this Lease are as follows:
A.

The City is a municipal corporation organized and existing under and pursuant to

the Michigan Home Rules Cities Act, 1909 PA 279, as amended (codified at MCL 117.1 et seq.),
and exercising all of the powers provided for therein and pursuant to the East Lansing City
Charter, adopted July 11, 1944, and as subsequently amended.
B.

Lessee is a limited liability company organized and existing in good standing

under and pursuant to the laws of the State of Michigan, and exercising all of the powers
provided for therein.
C.

The City, Lessee, the City of East Lansing Brownfield Redevelopment Authority

and the Downtown Development Authority of the City of East Lansing, are parties to that certain
East Lansing Center City District Master Development Agreement dated of even date herewith
(the “Master Development Agreement”), pursuant to which Lessee will develop a mix-use
development project in the City of East Lansing (the “Project”), all as more fully described in the
Master Development Agreement.
D.

The City owns fee simple title to an approximate 1.36 acre parcel of vacant land

fronting on Albert Avenue between Abbot Road and MAC Avenue, which is depicted in the
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survey attached hereto as Exhibit A and which is legally described in attached Exhibit B (the
“Albert Avenue Property”). Pursuant to the Master Development Agreement, the City has
agreed to ground lease the Albert Avenue Property to Lessee for Lessee’s use in connection with
the development of the Project.
E.

By execution of this Lease, the City wishes to ground lease to Lessee and Lessee

wishes to ground lease from the City, the Albert Avenue Property (which shall hereinafter be
referred to as the “Leased Premises”).
F.

The City believes that the lease to Lessee of the Leased Premises pursuant to the

terms of this Lease and the Master Development Agreement, and the fulfillment generally of the
purposes of Master Development Agreement are in the best interests of the City and the health,
safety and welfare of its residents, and in accord with the public purposes and provisions of the
applicable federal, state and local laws, regulations and other requirements under which the
Project is being undertaken and is being assisted.
In furtherance of the foregoing and in consideration of the mutual promises contained
herein, the City and Lessee agree as follows:
ARTICLE I
CERTAIN DEFINITIONS
Certain Definitions. For purposes of this Lease, unless the context shall otherwise
require or indicate, the terms set forth below shall be defined as follows:
1.1

“Active Adult Housing Unit” shall mean the approximately 129,533 gross square

foot portion of the Composite Building to be located immediately above the Parking Structure
Unit and containing approximately 92 apartments on five floors.
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1.2

“Active Adult Housing Unit Rent” shall have the meaning set forth in Section 5.3

1.3

“Active Adult Housing Unit Rent Date” shall have the meaning set forth in

below.

Section 5.3(i) below.
1.4

"Composite Building" shall mean the building within which the Retail Unit, the

Parking Structure Unit and the Active Adult Housing Unit shall be located.
1.5

"Condominium" shall mean the Albert Avenue Tower Condominium, a

commercial condominium created by Lessee through the submission by Lessee of its leasehold
interest in and to the Leased Premises to the provisions of the Condominium Statute by recording
the Master Deed and Bylaws of the Condominium.
1.6

"Condominium Association" shall mean Albert Avenue Tower Condominium

Association, a non-profit corporation organized and existing for the purpose of serving as the
association of the Unit Owners created pursuant to the Condominium Statute in connection with
the recording of the Master Deed and Bylaws with the Office of the Ingham County Register of
Deeds.
1.7

"Condominium Statute" shall mean the Michigan Condominium Act, MCL

559.101 et seq.
1.8

“CPI” shall mean the Consumer Price Index for All Urban Consumers, U.S. City

Average, All Items, 1982-84 = 100, as issued by the Bureau of Labor Statistics, United States
Department of Labor. If at any time during the term hereof the United States Bureau of Labor
Statistics shall discontinue the issuance of the CPI, then the parties agree to use any other
standard, nationally recognized cost of living index then issued and available, which is published
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by the United States Government, and if no governmental index is then published, then by any
generally recognized privately published index of the cost of living.
1.9

“Commencement Date” shall have the meaning set forth in Section 4.2 below.

1.10

“Default Rate” shall have the meaning set forth in Section 5.4(iii) below

1.11

“Events of Default” shall have the meaning set forth in Section 12.1 below.

1.12

“Expiration Date” shall have the meaning set forth in Section 4.1 below.

1.13

“Extension Option” shall have the meaning set forth in Section 4.3 below.

1.14

"Governmental Authority" shall mean any federal, state, county, municipal, local

governmental or quasi-governmental agency, body, entity, court, administrative agency, bureau,
department, board, commission, authority, institution (including without limitation housing, fire,
health, safety, labor, building, planning and zoning) or any other instrumentalities of the United
States, any state or political subdivision thereof, or any other authority having jurisdiction over
the subject matter in question.
1.15

“Hazardous Substances” shall mean any substance which, if found in, on or

under the Leased Premises, would be subject to an obligation to investigate or remediate under
Laws.
1.16

“Laws” shall mean all existing and future state, federal and local laws including,

without limitation, rules, regulations, statutes, codes, ordinances, permits, certificates, licenses
and concessions by, any Governmental Authority.
1.17

"Master Deed and Bylaws" shall mean the Master Deed and Bylaws of the

Condominium attached hereto as Exhibit C and recorded in the Office of the Ingham County
Register of Deeds in connection with the creation by Lessee of the Condominium through the
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submission by Lessee of its leasehold interest in and to the Leased Premises to the provisions of
the Condominium Statute.
1.18

“Master Development Agreement” shall have the meaning set forth in Recital C.

of this Lease.
1.19

“Mortgage or Mortgages” shall have the meaning set forth in Section 10.1 below.

1.20

"Mortgagee or Mortgagees" shall have the meaning set forth in Section 10.1

1.21

“Mortgagor” shall have the meaning set forth in Section 10.4(i) below.

1.22

"Parking Structure Unit" shall mean the approximately 161,098 gross square feet

below.

parking structure to be located immediately above the Retail Unit and containing approximately
620 parking spaces on five floors.
1.23

“Permitted Encumbrances” shall have the meaning set forth in Section 2.3 below.

1.24

“Preliminary Term” shall have the meaning set forth in Section 4.2 below.

1.25

"Retail Unit" shall mean the approximately 23,917 gross square feet of the

Composite Building to be located on the ground floor and containing retail space and a
residential lobby servicing the Active Adult Housing Unit.
1.26

“Retail Unit Rent” shall have the meaning set forth in Section 5.1 below.

1.27

“Retail Unit Rent Date” shall have the meaning set forth in Section 5.1(i) below.

1.28

“Taxes” shall have the meaning set forth in Section 6.1 below.

1.29

“Term” shall have the meaning set forth in Section 4.1 below.

1.30

“Term Commencement Date” shall have the meaning set forth in Section 4.2

below.
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1.31

"Units" shall mean the individual Condominium units comprising the

Condominium, consisting of the Retail Unit, the Parking Structure Unit and the Active Adult
Housing Unit.
1.32

"Unit Owners" shall mean the fee simple owners of the Units.
ARTICLE II
LEASE; USE AND TITLE; COMPLIANCE WITH LAWS

2.1

Lease of Leased Premises. In consideration of the mutual covenants contained

herein, the City hereby leases to Lessee and Lessee hereby leases from the City, for the term and
upon the conditions set forth herein, the Leased Premises.
2.2

Use of Leased Premises. Lessee, its successors and assigns, and every successor

in interest to the Leased Premises, or any part thereof, shall devote the Leased Premises to, and
only to and in accordance with, the uses specified in the Master Development Agreement and the
uses specified in this Lease, and in connection therewith Lessee, except with respect to the age
restrictions for the occupancy of the Active Adult Housing Unit, shall not discriminate upon the
basis of race, color, religion, age, height, weight, disability, sex, marital status, sexual
orientation, gender identity or expression, student status, national origin, or because of the use by
an individual of adaptive devices or aids in the sale, lease or rental or in the use or occupancy of
the Leased Premises or any improvements erected or to be erected thereon, or any part thereof.
2.3

Title to Leased Premises. The City represents, warrants, covenants and agrees

with Lessee that it has good and clear record and marketable title to the Leased Premises, and the
Leased Premises shall be leased by the City to Lessee pursuant to this Lease subject only to the
following (collectively, the “Permitted Encumbrances”):
(i)

The Master Development Agreement;

(ii)

The Master Deed and Bylaws;
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2.4

(iii)

Laws;

(iv)

The covenants, terms and conditions set forth in this Lease; and

(v)

The easements and encumbrances identified in Exhibit D attached hereto.

Compliance with Laws. Lessee covenants and agrees that during the term of this

Lease, and any renewals or extensions thereof, Lessee shall promptly comply with all Laws;
provided that this Section shall not apply to violations of Laws, including the existence of
Hazardous Substances, that existed as of the date of this Lease, which are addressed in Section
2.6 below.
2.5

Right to Contest. Other than compliance with the laws Lessee agrees to abide by

pursuant to the terms of this Lease, Lessee shall have the right to contest by appropriate legal
proceedings, the validity or applicability of any other Laws.
2.6

Environmental Responsibility.
(i)

Lessee shall be responsible for, and shall indemnify, defend and hold
harmless the City from and against, any liability, obligation or expense
(including reasonable attorneys’ fees and consultant fees) arising out of
any release or discharge of any Hazardous Substances on, in or under the
Leased Premises during the term of this Lease which is caused by Lessee
or Lessee’s employees, agents, guests, invitees or contractors.

(ii)

The City shall be responsible, for and, to the extent permitted by law, shall
indemnify, defend and hold harmless Lessee and its officers, agents and
employees from and against any liability, obligation or expense (including
reasonable attorneys’ fees and consultant fees) arising out of any release
or discharge of any Hazardous Substances: (a) in, on or under the Leased
Premises prior to the date of this Lease for which the City is lawfully
responsible pursuant to its ownership of the property, (b) which is caused
by the City or the City's employees, agents or contractors.
ARTICLE III
CREATION OF CONDOMINIUM

3.1

General Description of Condominium Concept. In order to provide for the most

effective, coordinated and uniform manner for the ownership, use, operation, repair,
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maintenance, reconstruction and replacement of the Composite Building, Lessee and the City
shall, on even date herewith, record the Master Deed and Bylaws with the Office of the Ingham
County Register of Deeds, creating the Condominium. Except as otherwise reserved to the City
pursuant to the terms of this Lease, the City and Lessee shall each, to the extent necessary,
convey to each of the Unit Owners all of its right, title and interest in and to any Unit or Units
owned or to be owned by such other Unit Owners to the extent necessary to confirm the fee
simple ownership of each such Unit Owners of the Unit owned or to be owned by such Unit
Owner. Each Unit Owner shall receive good and clear record and marketable title to the Unit or
Units owned by such Unit Owner, subject to no liens or other financial encumbrances and
subject only to the Permitted Encumbrances. The deeds transferring the Units to the Unit
Owners shall include a statement which provides that by accepting conveyance of fee simple title
to a Unit, the Unit Owner shall also be deemed to: (i) hold the Lessee’s interest under this Lease
as to such Unit; and (ii) have assumed all of the rights and obligations of Lessee under this Lease
with respect to such Unit. The individual Units comprising the Condominium shall be limited to
the Retail Unit, the Parking Structure Unit and the Active Adult Housing Unit, and all other site
improvements (excepting the City’s Underground Facilities) shall constitute the common areas
of the Condominium.
3.2

Ownership of Condominium Units. The City and Lessee hereby confirm that

initial fee simple ownership of the Units shall be as follows:
(i)

Retail Unit: HB BM EAST LANSING LLC, 3412 Commercial Ave,
Northbrook, Illinois 60062;

(ii)

Parking Structure Unit: City of East Lansing, 410 Abbot Road, East
Lansing, Michigan 48223; and

(iii)

Active Adult Housing Unit: HB BM EAST LANSING LLC, 3412
Commercial Ave, Northbrook, Illinois 60062.
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3.3

Effect of Condominium upon Lease. This Lease shall remain in full force and

effect notwithstanding the creation of the Condominium, and Lessee shall remain obligated to
the City pursuant to this Lease, notwithstanding the creation of the Condominium.
Notwithstanding the foregoing, the City and Lessee specifically agree as follows:
(i)

Neither the City nor any successor in interest to the City may terminate the
interest of a Unit Owner, who makes timely payment of such Unit
Owner’s share of the rent and otherwise complies with all other covenants
or conditions with respect to its Unit which, if violated, would entitle the
City to terminate this Lease. The Unit Owner’s interest shall not be
affected by the failure of any other person or party to pay rent or fulfill
any other covenant or condition under this Lease, the Master Deed or
Bylaws;

(ii)

The Condominium shall remain in effect during the entire Term of this
Lease in accordance with the Master Deed and Bylaws and the applicable
provisions of the Condominium Statute;

(iii)

Each Unit Owner shall be responsible for the repair, replacement and
reconstruction if its Unit in accordance with the applicable provisions of
the Master Deed and Bylaws; and

(iv)

Neither the existence of the City as a Lessee party nor the acquisition of
the fee simple interest of any Unit by the City shall result in merger of the
leasehold and fee simple interests.
ARTICLE IV
TERM

4.1

Term. The term (the “Term”) of this Lease shall commence on the Term

Commencement Date (as defined in Section 4.2 below) and terminate forty-nine (49) years
thereafter (the “Expiration Date”).
4.2

Commencement of Term; Preliminary Term. The Term of this Lease shall

commence upon the issuance of a certificate of occupancy with respect to the Parking Structure
Unit (the "Term Commencement Date"). The Term of this Lease shall be preceded by a
preliminary term (the "Preliminary Term"), beginning upon the date of execution of this Lease
(the "Commencement Date"), and continuing until the Term Commencement Date. All of the
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terms, conditions and other provisions of this Lease shall remain in full force and effect during
the Preliminary Term.
4.3

Lessee’s Option to Extend. Provided that at the time of the exercise of the

Extension Option (as defined herein): (i) this Lease shall be in full force and effect, and (ii) an
Event of Default shall not exist beyond applicable notice and cure periods, Lessee shall have the
option (“Extension Option”) to extend the term of this Lease as it relates to all and not a portion
of the Leased Premises for one (1) additional forty-nine (49) year period commencing on the day
after the Expiration Date. Lessee shall exercise the Extension Option by written notice to the
City given no later than the date which is sixty (60) days prior to the Expiration Date; provided,
however, that if Lessee fails to give any such notice by that time limit, Lessee’s right to exercise
the Extension Option will nevertheless continue until thirty (30) days after the City gives Lessee
notice of the City’s election to terminate the Extension Option, and Lessee may exercise the
Extension Option at any time until the expiration of that thirty (30) day period. The City’s notice
must contain the following statement in boldface type: IF LESSEE FAILS TO EXERCISE
ITS EXTENSION OPTION WITHIN THIRTY (30) DAYS AFTER LESSEE’S RECEIPT
OF THIS NOTICE, LESSEE WILL BE DEEMED TO HAVE WAIVED ITS RIGHT TO
EXTEND THE TERM OF THE LEASE.
4.4

Unit Owner Option to Extend. Provided that Lessee has not previously exercised

the Extension Option permitted under Section 4.3 above, each Unit Owner shall have the option
to extend the term of this Lease exclusively with respect to its Unit for one (1) additional fortynine (49) year period commencing on the day after the Expiration Date (each a “Unit Owner
Extension Option”) as follows: If this Lease shall be in full force and effect, and an Event of
Default as to the Unit Owner’s Unit shall not exist beyond applicable notice and cure periods, a
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Unit Owner may exercise the Unit Owner Extension Option by written notice to the City given
no later than the date which is sixty (60) days prior to the Expiration Date; provided, however,
that if a Unit Owner fails to give any such notice by that time limit, the Unit Owner’s right to
exercise the Unit Owner Extension Option will nevertheless continue until thirty (30) days after
the City gives the Unit Owner notice of the City’s election to terminate the Unit Owner
Extension Option, and the Unit Owner may exercise the Unit Owner Extension Option at any
time until the expiration of that thirty (30) day period. The City’s notice must contain the
following statement in boldface type: IF YOU FAIL TO EXERCISE YOUR EXTENSION
OPTION WITHIN THIRTY (30) DAYS AFTER RECEIPT OF THIS NOTICE, YOU
WILL BE DEEMED TO HAVE WAIVED YOUR RIGHT TO EXTEND THE TERM OF
THE LEASE AS TO YOUR UNIT.
4.5

It is the intention of Lessee and the City to avoid forfeiture of the right to extend

the Term through inadvertent failure to give notice of exercise thereof within the time limits
prescribed in Section 4.3 and 4.4 above. Accordingly, if Lessee or any Unit Owner fails to give
notice to the City of its election to extend the Term and if the City fails to give notice to Lessee
or the Unit Owners of the City’s election to terminate the right to extend the Term, then the Term
will be automatically extended from month to month on all of the terms and conditions then in
effect, subject to Lessee’s and the Unit Owners’ right to extend the Term and subject to the
City’s right to place a thirty (30) day limit on Lessee’s and the Unit Owners’ exercise of the
options to extend by giving notice in the manner contemplated in Sections 4.3 and 4.4 above.
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ARTICLE V
RENT
5.1

Retail Unit Rental Payments. During the Term, as the same may be extended,

Lessee shall cause the Unit Owner of the Retail Unit to pay annual rental directly to the City (the
“Retail Unit Rent”) as follows:

5.2

(i)

Rental payments shall begin on the first day of the first month following
the date on which a Certificate of Occupancy is issued for the Parking
Structure Unit (the “Retail Unit Rent Date”) and shall be due at a total
annual rental of $80,000.00, to be paid in equal monthly installments of
$6,667.67; and

(ii)

On the annual anniversary of the Retail Unit Rent Date, the annual Retail
Unit Rent shall be increased by the lesser of: (a) the amount equal to the
annualized Retail Unit Rent during the preceding twelve (12) month
period multiplied by a fraction, the numerator of which shall be the CPI
for the twelfth (12th) month of the preceding fifteen (15) month period,
and the denominator of which shall be the CPI for the first (1st) month of
the preceding such fifteen (15) month period; or (b) one and five-tenths
percent (1.5%) of the annualized Retail Unit Rent paid during the
preceding twelve (12) month period.

Parking Structure Unit Rental Payments. During the Term, as the same may be

extended, the Unit Owner of the Parking Structure Unit shall pay annual rental directly to the
City (the “Parking Structure Unit Rent”) as follows:
(i)
5.3

None.

Active Adult Housing Unit Rental Payments. During the Term, as the same may

be extended, Lessee shall cause the Unit Owner of the Active Adult Housing Unit to pay annual
rental to the City (the “Active Adult Housing Unit Rent”) as follows:
(i)

Rental payments shall begin on the first day of the first month following
the date on which a Certificate of Occupancy is issued for the Parking
Structure Unit (the “Active Adult Housing Unit Rent Date”) and shall be
due at a total annual rental of $120,000.00, to be paid in equal monthly
installments of $10,000.00; and

(ii)

On the annual anniversary of the Active Adult Housing Rent Date, the
annual Active Adult Housing Rent shall be increased by the lesser of: (a)
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the amount equal to the annualized Retail Unit Rent during the preceding
twelve (12) month period multiplied by a fraction, the numerator of which
shall be the CPI for the twelfth (12th) month of the preceding fifteen (15)
month period, and the denominator of which shall be the CPI for the first
(1st) month of the preceding such fifteen (15) month period; or (b) one and
five-tenths percent (1.5%) of the annualized Active Adult Housing Rent
paid during the preceding twelve (12) month period.
5.4

Rental Payments—General.
(i)

Each monthly installment of rent will be paid in advance, without any
setoffs or deductions, at the office of the City at the address first shown
above, or at such other place as the City from time to time may designate
in writing.

(ii)

This Lease shall be deemed and construed to be a “net lease” and,
notwithstanding anything contained herein to the contrary, the City shall
receive all rent due hereunder absolutely free of all charges, assessments
and impositions, expenses, offsets or deductions of any kind. The City
and Lessee acknowledge and agree that Lessee, the Unit Owners or the
Condominium Association, as the case may be, shall be responsible for all
costs, expenses and obligations relating to the maintenance, repair,
replacement, taxes and insurance for the Leased Premises during the
Term.

(iii)

Any rent which is not paid within thirty (30) days after written demand for
payment has been served on Lessee, or the defaulting Unit Owner, as the
case may be, will be subject to a late charge of two percent (2.0%) of the
amount due. Such late charges will be due and payable as additional rent
on or before the next thirty (30) day installment of rent is due.

(iv)

Any rent, late charges or other sums payable by Lessee to the City under
this Lease, which are not paid within thirty (30) days after written demand
for payment has been served on Lessee, or the defaulting Unit Owner, as
the case may be, will bear interest at a per annum rate equal to two (2%)
percent above the effective prime rate announced in the Money Rates
section of the Wall Street Journal (the “Default Rate”) from the expiration
of such 30 day notice period, but in any event not in excess of the
maximum interest rate permitted by law. Such interest shall be due and
payable as additional rent on or before the next installment of rent is due
and will accrue until paid from the date that such rent, late charges or
other sums are payable under this Lease.

13

ARTICLE VI
TAXES
6.1

Responsibility for Taxes. The Unit Owners shall be responsible for payment of

all taxes, and general assessments, water rents, rates and charges, sewer rents and other
impositions and charges by Governmental Authorities of every kind and nature whatsoever,
extraordinary as well as ordinary (hereinafter collectively referred to as "Taxes") imposed upon
or against or attributable to the Unit owned by such Unit Owner and all furniture, fixtures,
equipment and improvements now or hereafter comprising part of such Unit during the Term.
6.2

Tax Bills. The City and Lessee shall cooperate fully to insure that bills with

respect to Taxes are sent directly by the tax collector for the City to the Unit Owners.
6.3

Right to Contest. The Unit Owners shall have the right, at their own cost and

expense, to initiate and prosecute any proceedings against the taxing authority permitted by law
for the purpose of contesting the validity or amount of Taxes assessed to or levied upon the
Units.
ARTICLE VII
UTILITIES
The Unit Owners shall be solely responsible for and shall promptly pay all charges for
use or consumption for heat, sewer, water, gas, electricity or any other utility services from the
Commencement Date through the Term, as the same may be extended. Subject to the prior
written approval of the City, which approval shall not be unreasonably withheld or delayed, the
Condominium Association shall have the right to enter into agreements with utility companies
creating easements over the Leased Premises to the extent necessary to service any improvement
located on the Leased Premises to extend over the Term of this Lease, as may be extended.
Subject to the prior approval of Lessee and the Condominium Association, which approval shall
not be unreasonably withheld or delayed, the City shall have the right to locate underground
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utility lines, or enter into agreements with utility companies to locate underground utility lines,
within and through the Leased Premises in order to serve other land owned or leased by the City
provided that such utility lines or the installation thereof do not materially and unreasonably
interfere with the use or intended or proposed future use of the Leased Premises by Lessee or the
Condominium Association or cause any interruption in the supply of any utilities to the Leased
Premises, and provided further that the City shall restore the Leased Premises to the same
condition as the Leased Premises were before installation of such utilities, as soon as practicable
after such installation.
ARTICLE VIII
SUBLEASE AND ASSIGNMENT
8.1

Assignment by Lessee. The rights and obligations of Lessee under this Lease

may not be assigned without the prior written consent of the City which shall not be
unreasonably withheld or delayed.
8.2

Condominium. The City agrees that, the provisions of this Lease relating to any

proposed assignment or sublease by Lessee shall not be applicable as to any proposed sale or
lease of a Unit, and each Unit Owner shall be entitled to sell or lease its Unit without any consent
or approval of the City.
ARTICLE IX
INSURANCE
During the Term, as the same may be extended, Lessee, as the developer under the
Master Deed, each Unit Owner and the Condominium Association, shall maintain insurance of
such types and/or such amounts, or in excess of such amounts, as is required by the Master Deed
and Bylaws. Lessee, as developer under the Master Deed, shall not permit modifications of the
insurance provisions set forth in the Master Deed and Bylaws which would reduce or otherwise

15

impair the rights and coverages afforded to the City thereunder without first obtaining the written
consent of the City.
ARTICLE X
CONDOMINIUM UNIT MORTGAGES
10.1

Right to Mortgage Units. The City agrees that the individual Unit Owners shall be

entitled to grant one or more mortgages covering all or any portion of the Unit Owners' interest
in the Units and this Ground Lease ("Mortgages" or a "Mortgage") to one or more mortgagees
("Mortgagees" or a "Mortgagee") without the consent of the City. Each Unit Owner shall fully
satisfy all obligations secured by any Mortgage encumbering its Unit during the Term as such
obligations become due and in any event all such obligations shall be fully satisfied on or before
the end of the Term, as the same may be extended.
10.2

Required Amendments to Lease. The City and Lessee shall cooperate in including

in this Lease by suitable amendment from time to time any provision which may reasonably be
requested by Lessee or any proposed Mortgagee for the purpose of implementing the provisions
of Section 10.1 above, and allowing such Mortgagee reasonable means to protect or preserve the
lien of the Mortgage upon the occurrence of a default under the terms of this Lease. The City
and Lessee each agree to execute and deliver (and to acknowledge, if necessary, for recording
purposes) any such amendment; provided, however, that any such amendment shall not in any
way affect the Term or rent due under this Lease nor otherwise in any material respect adversely
affect any rights of the City under this Lease.
10.3

Additional Mortgagee Protection Provisions. If any Unit Owner shall mortgage

its interest as permitted hereunder, then, as long as any such Mortgage shall remain unsatisfied of
record, the following provisions shall apply, notwithstanding anything to the contrary contained
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in this Lease, and any pertinent provisions of this Lease shall be deemed to be amended and
modified to the extent necessary so as to provide as follows:
(i)

The City, as landlord of the Units (“Landlord”) will promptly give each
Mortgagee (including any subordinate Mortgagee as to which Lessee has
given notice to Landlord as aforesaid) notice of any default by a Lessee
under the Lease by providing the Mortgagee with a copy of any notice of
default given by Landlord to such Lessee under the Lease. Such copy of
the of default notice shall be sent (by personal delivery, by prepaid
certified or registered mail, return receipt requested or by nationally
recognized overnight courier service) to the address or addresses
designated by the Mortgagee in a written notice given from time to time to
Landlord. No notice of default sent by Landlord to a Lessee shall be
effective as against the Mortgagee unless a copy thereof is also sent to the
Mortgagee as provided herein. Landlord will not exercise any right, power
or remedy with respect to any default hereunder unless the Lessee or the
Mortgagee shall have failed to remedy such default within any applicable
grace period set forth in this Lease (which grace period shall commence,
with respect to the Mortgagee, upon receipt by such Mortgagee of the
copy of the notice of default) and for an additional sixty (60) days
thereafter (the "Mortgagee Grace Period"), provided that (a) if such default
is of such a nature that it cannot, with the exercise of due diligence, be
cured within a period of sixty (60) days, Landlord shall not be entitled to
re-enter the Units or serve a notice of termination upon Lessee or the
Mortgagee, nor shall such default be regarded as a default for any of the
purposes of the Lease, if Lessee or the Mortgagee shall have commenced
the cure of such default within the sixty (60) days referred to herein and so
long as Lessee or the Mortgagee shall thereafter proceed with all due
diligence to complete the cure of such default and the time of Lessee or
Mortgagee within which to cure the default shall be extended from such
period as may be necessary to complete the cure with all due diligence
provided that Lessee or Mortgagee shall continue to pay all rents and
otherwise perform all other obligations hereunder throughout such period
and (b) if the default is of a nature that possession of the Leased Units by
the Mortgagee is reasonably necessary for the Mortgagee to remedy the
default, the Mortgagee Grace Period shall not' be deemed to have
commenced until such time as the Mortgagee shall have obtained
possession of the Leased Premises, provided that Lessee or Mortgagee
shall continue to pay all rents hereunder throughout such period.
Notwithstanding anything contained herein to the contrary, a Mortgagee
shall not be required to cure or remedy any default which is of a nature
that cannot be cured by the Mortgagee (including, but not limited to,
Lessee bankruptcy), and upon foreclosure or other acquisition of the
Lessee's interest in the Lease by the Mortgagee or its designee, all such
incurable defaults under the Lease shall be deemed to have been fully
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cured as to Mortgagee, its designee and its successors and assigns
provided that the foregoing shall not waive or release Lessee with respect
to such default.
(ii)

Except for a termination of this Lease as the result of a default not cured
pursuant to the provisions of Subsection (i) above, Landlord shall not
terminate, cancel or permit or accept a surrender of the Lease for any
reason whatsoever or amend or modify the Lease to shorten its Term or
increase the monetary obligations of the Lessee hereunder without the
Mortgagee's prior written consent and any such purported action without
the Mortgagee's consent shall not be binding on the Mortgagee.

(iii)

Any Mortgagee, its designee or agent may, but is not required to, make
any payment or perform any act as required hereunder to be made or
performed by Lessee with the same effect as if made or performed by
Lessee, provided that no entry by the Mortgagee upon the Units for such
purpose shall constitute or be deemed to be an eviction of Lessee and shall
not waive or release Lessee from any obligation or default hereunder
(except any obligation or default which shall have been fully performed or
corrected by such payment or performance by the Mortgagee).

(iv)

In the event of the termination of the Lease, or of any succeeding lease
made pursuant to the provisions of the Lease, prior to its stated expiration
date by reason of a default of Lessee or rejection of the Lease by Lessee in
a bankruptcy proceeding or otherwise, notice thereof shall be given by
Landlord to the Mortgagee, and Landlord shall enter into a new lease of
the Units with the Mortgagee or, at the request of such Mortgagee, with a
corporation or other entity formed by or on behalf of such Mortgagee, for
the remainder of the term, effective as of the date of such termination, at
the rent and upon the covenants, agreements, terms, options, provisions
and limitations herein contained and with the same priority as the Lease,
provided such Mortgagee makes written request to Landlord for such new
lease within sixty (60) days from the date it receives notice of such
termination and such written request is accompanied by payment to
Landlord of all unpaid rental amounts that would have been due to
Landlord from Lessee through the date of the beginning of the
Mortgagee's new Lease as if the Lessee had not defaulted in any payments
and the lease had not been terminated, less any amounts received by
Landlord from subtenants after deducting from any such amounts
collected the costs of collection and the costs of operating the Unit
incurred by Landlord during such period. The execution of any new lease
between Landlord and the Mortgagee or its designee pursuant to this
subparagraph shall not release or be deemed to release Lessee from any
liability for failure to perform any past covenant, duty or obligation under
the terminated Lease except to the extent said covenant, duty or obligation
has been performed by Mortgagee, in which case any such liability for
Lessee’s failure to perform is assigned to Mortgagee. In the event
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Landlord enters into such new lease, Landlord shall assign all of its right,
title and interest as Landlord under any subleases of the Units or any
portion thereof to such Mortgagee and Landlord agrees not to terminate,
modify, or take any action that would otherwise affect any such subleases
except to the extent it is a breach of this Lease.
(v)

There shall be no merger of this Lease nor of the leasehold estate created
by this Lease with the fee simple estate in the Units or any part thereof by
reason of the fact that the same person, firm, corporation or other entity
may acquire or own or hold, directly or indirectly (a) the Lease or the
leasehold estate created by the Lease or any interest in the Lease or in any
such leasehold estate, and (b) the fee simple estate in the Leased Premises
or any part thereof or any interest in such fee estate. For any such merger
to occur, all persons, corporations, firms and other entities, having (I) any
interest in the Lease or the leasehold estate created by the Lease
(excluding subtenants but including any Mortgagee) and (II) any fee
simple interest in the Units or any part thereof, must join in a written
instrument effecting such merger which shall be duly recorded in the
appropriate public records.

(vi)

Except to the extent specified herein, no Mortgagee (or its designee as
may have acquired Lessee 's leasehold estate) shall become personally
liable under the agreements, terms, covenants or conditions of the Lease
unless and until it becomes the holder of Lessee's leasehold estate, and
then only from and after such date. In the Event of Default under this
Lease and provided Mortgagee has cured all of Lessee’s monetary defaults
under this Lease, at the option of Mortgagee, Landlord hereby consents to
an assignment of the Lease from Lessee to (a) Mortgagee; (b) to a
business entity designated by Mortgagee so long as the entire ownership
interest in such entity is owned solely by Mortgagee; (c) to a purchaser at
a mortgage foreclosure sale; or (d) to a purchaser purchasing from
Mortgagee (in any such case, a “Related Mortgagee Entity”). Upon any
assignment of the Lease by a Mortgagee, or such designee, the assignor
shall be relieved of any further liability which may accrue hereunder from
and after the date of such assignment provided that the assignee shall
execute and deliver to Landlord a recordable instrument of assumption
wherein such assignee shall assume and agree to perform and observe the
covenants and conditions in the Lease contained on Lessee's part to be
performed and observed, it being the intention of the parties that once the
Mortgagee (or such designee) shall succeed to Lessee's interest under the
Lease, a subsequent assignment by such Mortgagee (or such designee)
shall effect a release of such Mortgagee's liability hereunder.

(vii)

Landlord shall from time to time, within thirty (30) days after receipt of
written request therefore from Lessee or from any Mortgagee, deliver, a
duly executed certificate or statement to the parties requesting said
certification or statement or to such other party, firm or corporation
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designated by Lessee, certifying to the following to the extent such
statements are true: (1) that the Lease is in full force and effect and
unmodified or, if there has been any modifications, that the same is in full
force and effect as modified; (2) the expiration date of the Term of the
Lease; (3) the rent currently payable under the Lease; (4) the dates to
which the rent and other charges payable hereunder by Lessee have been
paid, and the amount of rent and other charges, if any, paid in advance; (5)
whether or not to Landlord's knowledge Lessee is in default under the
Lease and, if a default is alleged, specifying the nature thereof; and (6) to
Landlord's knowledge, as to any other matters relating to the status of this
Lease as shall be reasonably requested by Lessee or any such Mortgagee.
Landlord shall be given notice of any breach of this provision and shall
have ten (10) business days within which to cure said default. The sole and
exclusive remedy for a breach of this provision shall be an action for
specific performance and under no circumstances shall Landlord be
subject to damages for a breach of this provision.
10.4

Obligations of Mortgagees. All Mortgages granted by the Unit Owners (the

"Mortgagors") shall require the Mortgagee to give duplicate copies of all notices from Mortgagee
to the Mortgagors to the City, and such notice to the Mortgagors shall not be effective unless a
copy of such notice is sent to the City.
ARTICLE XI
CASUALTY AND EMINENT DOMAIN
11.1

Casualty. If any part of the Leased Premises, Units or Composite Building shall

be damaged as a result of casualty, the determination of whether or not it shall be reconstructed
or repaired, and the responsibility therefore, shall be governed by the terms of the Master Deed
and Bylaws.
11.2

Eminent Domain. The terms of the Master Deed and Bylaws shall govern in the

event of a taking of any portion of the Leased Premises, Units or Composite Building.
ARTICLE XII
DEFAULT; REMEDIES
12.1

Events of Default. Subject in all cases to the terms of Section 3.3 above and 12.4

below, the following events shall be deemed to be "Events of Default" under this Lease:
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12.2

(i)

If any Unit Owner shall fail to pay any installment of rent, with the
applicable interest, within sixty (60) days after notice to Lessee and the
Unit Owner from the City that the same is due and payable;

(ii)

If Lessee shall fail to comply with any term, provision or covenant of this
Lease other than the payment of rent, and Lessee fails to cure such failure
within sixty (60) days after written notice thereof is given by the City to
Lessee, provided that if such default cannot reasonably be cured within
sixty (60) days, then Lessee shall have an additional reasonable period of
time within which to cure such default so long as Lessee begins to cure the
default within the sixty (60) day period and thereafter continues diligently
to prosecute such cure to completion;

(iii)

If Lessee shall fail to comply with any term, provision or covenant of the
Master Development Agreement, and Lessee fails to cure such failure
within the cure period provided in the Master Development Agreement;

(iv)

If Lessee shall become insolvent, or shall make a transfer in fraud of
creditors or shall make an assignment for the benefit of creditors;

(v)

If Lessee shall file a petition under any section or chapter of the
bankruptcy laws of the United States, or under any similar law or statute
of the United States or any state thereof, or Lessee shall be adjudged
bankrupt or insolvent in proceedings filed against Lessee thereunder; or

(vi)

If a receiver or trustee shall be appointed for all or substantially all of the
assets of Lessee.

The City's Remedies. Subject in all cases to the terms of Section 3.3 above and

Section 12.4 below, upon the occurrence of an Event of Default, the City shall have the option to
pursue any remedy available at law or equity.
12.3

Remedies Not Exclusive. Pursuit of any of the foregoing remedies by the City

shall not preclude pursuit of any of the other remedies herein provided or any other remedies
provided by law, nor shall pursuit of any remedy herein provided constitute a forfeiture or waiver
of any rent due to the City hereunder or any damage accruing to the City by reason of any of the
terms, provisions and covenants herein contained. Lessee’s sole and exclusive remedy or
remedies shall be specific performance of the terms of this agreement.
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12.4

Applicability of Default and Remedies Provisions. The City and Lessee agree

that any default by Lessee or any Unit Owner and the exercise by the City of its remedies arising
out of any such default shall be applicable to each of the Units, and a default by any Unit Owner
of its obligations pursuant to this Lease shall not constitute a default by any other Unit Owner or
permit a termination of this Lease, and any such default shall only entitle the City to exercise its
remedies with respect to the defaulting Unit Owner and the Unit owned by the defaulting Unit
Owner.
12.5

Lessee’s and Unit Owner Remedies. Notwithstanding anything contained herein

to the contrary, in the event the City shall fail to perform any obligation, covenant or breach any
representation or warranty hereunder, which remains uncured for more than thirty (30) days after
written notice thereof to the City, Lessee or any Unit Owner may seek an order for specific
performance of the City’s obligations pursuant to the terms of this lease.
ARTICLE XIII
ESTOPPEL CERTIFICATES
The City, Lessee and any Unit Owner shall, without charge, at any time and from time to
time, within thirty (30) days after written request, certify by written instrument, which shall be
duly executed and acknowledged in recordable form and delivered to the City, Lessee, any Unit
Owner or any Mortgagees, or any assignee of any Mortgagee or purchaser, or any proposed
Mortgagee or proposed purchaser of a Unit, or any other person, firm or corporation specified by
Lessee, a Unit Owner or the City, as the case may be:
(i)

whether this Lease is unmodified and in full force and effect (or, if there
has been a modification, whether the same is in full force and effect as
modified and stating the modification);

(ii)

the dates, if any, to which the basic rent impositions and other charges
hereunder have been paid in advance;

22

(iii)

whether the requesting party is or is not in default in the performance of
any covenant, condition or agreement on the requesting party’s part to be
performed and the nature of the requesting party’s default, if any; and

(iv)

such other pertinent information as the requesting party may reasonably
request.
ARTICLE XIV
HOLDOVER

If Lessee shall holdover as a tenant after the expiration of the then existing Term, then
such tenancy shall be deemed to be on a month-to-month basis with monthly rent payable in
advance in the amount of one hundred percent (100%) of the rent as in effect under this Lease. A
holdover by lessee as a tenant shall not operate to extend the term of this lease or hinder or
preclude the transfer of ownership to the City of the City’s reversionary interest.
ARTICLE XV
PARTIAL INVALIDITY
If any term, covenant, condition or provision of this Lease or the application thereof to
any person or circumstances shall, at any time or to any extent, be invalid or unenforceable, the
remainder of this Lease, or the application of such term or provision to persons or circumstances
other than those as to which this Lease is held invalid or unenforceable, shall not be affected
thereby, and each term, covenant, condition and provision of this Lease shall be valid and be
enforced to the fullest extent permitted by law.
ARTICLE XVI
RIGHT OF FIRST REFUSAL
16.1

Grant of Right of First Refusal. As a part of the consideration for this Lease, the

City hereby grants to each Unit Owner the following right of first refusal: The City shall not (or
shall not agree to), during the Term (including any extensions), sell, grant options in respect to,
or otherwise dispose of all or any part of the Leased Premises, any real property that includes the
Leased Premises, or any part of the City’s reversionary interest in the Leased Premises or in real
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property that includes the Leased Premises without first promptly notifying each Unit Owner in
writing of all the terms and conditions of any bona fide offer received by and acceptable to the
City. The City shall submit, with the notice to each Unit Owner, a full and accurate copy of such
bona fide offer, certified to each Unit Owner as being complete and acceptable to the City. Upon
the City giving each Unit Owner notice, each Unit Owner shall have a 60-day period within
which to study the bona fide offer and exercise its right of first refusal to purchase or otherwise
acquire the Leased Premises or the real property or reversionary interest, on the same terms and
conditions (except with respect to those matters specifically mentioned in Section 16.2, below)
as those on which the City is willing to make the sale or other disposition to such other party. If
only one (1) Unit Owner exercises its right of first refusal then such Unit Owner shall be entitled
to acquire the Leased Premises and hold fee simple title subject only to the Permitted
Encumbrances and such other encumbrances as have arisen through no fault or act of the City
since the date of this Lease. If two (2) Unit Owners exercise their right of first refusal, then they
shall each be entitled to acquire a 50% fee simple interest in the Leased Premises as tenants in
common subject only to the Permitted Encumbrances and such other encumbrances as have
arisen through no fault or act of the City since the date of this Lease. If all three (3) Unit Owners
exercise their right of first refusal, then each shall be entitled to acquire a 1/3 fee simple interest
in the Leased Premises as tenants in common subject only to the Permitted Encumbrances and
such other encumbrances as have arisen through no fault or act of the City since the date of this
Lease. If none of the Unit Owners exercises this right of first refusal on one or more occasions,
such failure will not affect the right of the Unit Owners to exercise their right of first refusal on
any other occasion arising during the Term (including any extensions), and any transferee of the
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Leased Premises shall take the Leased Premises subject to the continued application of this
Section.
16.2

Closing. If one or more of the Unit Owners exercises their right of first refusal,

the closing will take place at the offices of the City’s chosen title company, ninety (90) days
following the exercise of the right of first refusal. At closing, the City shall deliver a Warranty
Deed (representing the tenant common interests of the Unit Owners, if applicable), subject only
to the Permitted Encumbrances and such other encumbrances as have arisen through no fault or
act of the City since the date of this Lease, in exchange for the purchase price (which shall be
paid pro rata in accordance with the tenant in common interest to be held by each Unit Owner, if
applicable). The City shall pay any transfer taxes incurred in connection with the conveyance of
the Leased Premises.
ARTICLE XVII
NOTICES
17.1

Any notice, demand or request which may be permitted, required or desired to be

given in connection therewith shall be given in writing and directed to the City and Lessee as
follows:
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City:

With a copy to:

17.2

City of East Lansing
[Person/Title]
410 Abbot Road
East Lansing, MI 48823

McGinty, Hitch, Person, Yeadon &
Anderson, P.C.
Thomas M. Yeadon
601 Abbot Road
East Lansing, MI 48823

Lessee:

HB BM East Lansing LLC
Mark Bell, Manager
3412 Commercial Ave,
Northbrook, Illinois 60062

With a copy to:

Dykema Gossett PLLC
Daniel J. Schairbaum
400 Renaissance Center
Detroit, MI 48243

Notices shall be deemed properly delivered and received (i) the same day when

personally delivered; or (ii) one day after deposit with Federal Express or other commercial
overnight courier; or (iii) the same day when sent by facsimile or electronic mail, with
confirmation of transmission.
ARTICLE XVIII
SUCCESSORS AND ASSIGNS
Except as otherwise provided in this Lease, all covenants, agreements, provisions and
conditions of this Lease shall be binding on and inure to the benefit of the parties hereto, their
respective personal representatives, successors and assigns. No modification or termination of
this Lease shall be binding unless evidenced by an agreement in writing signed by the City and
Lessee. The word “Lessee,” as used in this Lease, means only the owner for the time being of
Lessee’s interest in this Lease. In the event of any assignment of this Lease, Lessee shall be and
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hereby is entirely freed and relieved of all obligations of Lessee hereunder thereafter accruing,
except as otherwise specifically provided in this Lease.
ARTICLE XIX
NO BROKER
The City and Lessee each warrant, covenant and agree with the other that no broker
brought about this Lease nor was any broker involved in the negotiations leading to its
consummation.
ARTICLE XX
NO MERGER
Notwithstanding any provision of this Lease to the contrary, if at any time or times during
the term of this Lease, or any renewal or extension thereof, the City and Lessee shall be the same
person, party or entity, the City’s and Lessee’s interests shall remain separate and distinct, and
shall not be merged into one estate so as to cancel, terminate or extinguish this Lease by law or
otherwise.
ARTICLE XXI
SURRENDER
Upon the expiration of the Term, as the same may be extended, Lessee shall quit and
surrender the Leased Premises and all buildings and improvements thereon, and title to all
buildings, structures and other permanent improvements located thereon, including all of the
composite building, shall vest in and become property of the City without any additional
compensation therefore and without any instrument of conveyance, leaving the City with fee
simple ownership, title and possession of all the same. Lessee, or its successor in interest, and
any mortgagee shall, for purposes of clarity of title, convey title to the City free and clear of all
liens and encumbrances, without further payment or any other additional consideration paid to
Lessee or mortgagee by City other than the use and occupancy of the premises during the term of
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this lease, the sufficiency of which is agreed.

Until such time as the Leased Premises is

surrendered, the Unit Owners shall own and have the right to take the depreciation deductions
under the tax laws for their respective Units.
ARTICLE XXII
QUIET ENJOYMENT
The City agrees, covenants and warrants that as long as Lessee and the Unit Owners
faithfully perform the agreements, terms, covenants and conditions of this Lease within the grace
periods and extended periods for any unavoidable delays, Lessee and the Unit Owners shall
peaceably and quietly have, hold and enjoy the Leased Premises and the Units, as the case may
be, for the Term and extensions thereof hereby granted without molestation or disturbance by or
from the City and free of any and all encumbrances created or suffered by the City.
ARTICLE XXIII
NO WAIVER
No waiver of any covenant or condition contained in this Lease, or of any breach of any
such covenant or condition, shall constitute a waiver of any subsequent breach of such covenant
or condition by either party, or justify or authorize the nonobservance on any other occasion of
the same or any other covenant or condition hereof of either party.
ARTICLE XXIV
CAPTIONS
The captions of the Sections of this Lease are solely for convenience and shall not be
deemed a part of this Lease for the purposes of construing the meaning thereof or for any other
purpose.
ARTICLE XXV
INTERPRETATION
This Lease shall be construed in accordance with the laws of the State of Michigan.
Whenever the contents of any provision shall require it, the singular number shall be held to
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include the plural number and vice versa. The neuter gender includes the masculine and the
feminine.
ARTICLE XXVI
ENTIRE AGREEMENT
This Lease and the Master Development Agreement contain the entire agreement of the
parties hereto with respect to the letting and hiring of the Leased Premises, and this Lease may
not be amended, modified, released or discharged, in whole or in part, except by an instrument in
writing signed by the parties hereto, their respective successors or assigns.
ARTICLE XXVII
MEMORANDUM OF LEASE
The City and Lessee will promptly execute and deliver a short form or Memorandum of
Lease duly acknowledged and in recordable form setting forth, among other things, the names
and addresses of the parties, a reference to this Lease and its date, the description of the Leased
Premises, the date of the commencement and termination of this Lease, Lessee’s rights to obtain
financing, the reversion of the composite building at the conclusion of the term of the lease or
extension thereof and such other information as either party may request. The short form or
Memorandum of Lease, or this Lease, may be recorded by either the City or Lessee.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
[SIGNATURE PAGE FOLLOWS]

29

IN WITNESS WHEREOF, the Developer, as Lessee, has executed this Ground Lease
as of the day and year first above written.

DEVELOPER'S SIGNATURE PAGE

HB BM East Lansing LLC, a Michigan

:~~M/
Name: Mark Be
Its:
Manager

':1:U-1NO/5
STATE OF MICHIGl\N
COUNTY OF

.

)

/)utfi~

) SS
)

The foregoing was acknowledged before me this 3/ S1 day of 0 t-rot>t..e... , 2017, by
fYlPrIt-fC.. j. 19til:.<AMt1PA~
of HB BM East Lansing LLC, a
Michigan limited liability company, on behalf of the limited liability company.

rv¥

OFFICIAL SEAL
CASTOPKA
NOTARY PUBLIC· STATE OF ILLINOIS
MY COMMISSION EXPlRES:08109/20
..
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CITY'S SIGNATURE PAGE

The undersigned, on behalf of the City as Landlord, has executed this Ground Lease as of the
day and year first above written.
CITY OF EAST LANSING, a Michigan
municipal corporation

BY:~""-

~me: Mark Meadows
Its:

Mayor

STATE OF MICHIGAN

)
) SS
COUNTY OF INc:, t-<- Am)
The foregoing was acknowledged before me thi~day of Oc..iob~ ,2017, by Mark
Meadows, Mayor of the City of East Lansing, a Michigan municipal corporation, on behalf of
said corporation.

=re:=-;. s. \,d.a.t

TERRI S. SOLIDAY
Notary Public, State of Michigan
County of Ingham
My Commission Expires Oct. 07, 2019
Acting in the County of

' N~blic

.::r;.. I.-c..,..,....,
C unty, Michigan .
My C&h\niss;on Expires: loi 0'7 (~Ol~
Acting in the County of ..:r-,,~~o....n"">

Approved as to form:

Certified as to sufficiency of funds:

(~rc~~
Torn Yeadon, City KttOffiey
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EXHIBIT A
SURVEY OF LEASED PREMISES

A-1

EXHIBIT B
LEGAL DESCRIPTION OF LEASED PREMISES
Real estate located in the City of East Lansing, Ingham County, Michigan, described as
follows:
Lots 4, 6, 8, 10 and Lot 2 Except the West 96 feet and Lot 12 Except the South 20 feet of
the East 30 feet thereof, Plat of College Grove, City of East Lansing, Ingham County,
Michigan, according to the recorded plat thereof in Liber 3 of Plats, Page 4, Ingham
County Records.
Also described as: A parcel of land in Lots 2, 4, 6, 8, 10, and 12, Plat of College Grove,
City of East Lansing, Ingham County, Michigan, as recorded in Liber 3 of Plats, Page 4,
Ingham County Records, the surveyed boundary of said parcel described as: Beginning at
the Northeast corner of said Lot 12; thence S20°11'43"W along the East line of said Lot
12 a distance of 112.26 feet (recorded as S19°55'W 112.00 feet); thence N69°48'42"W
(recorded as N70°05'W) parallel with the South line of said Lots 12, 10, 8, 6, 4, and 2 a
distance of 30.00 feet; thence S20°11'43"W parallel with said East line 20.07 feet
(recorded as S19°55'W 20.00 feet) to said South line; thence N69°48'42"W (recorded as
N70°05'W) along said South line 416.67 feet; thence N00°17'40"E 100.94 feet to the
North line of said Lot 2; thence S89°43'29"E (recorded as East) along the North line of
said Lots 2 and 4 a distance of 109.40 feet; thence S69°50'07"E along the North line of
said Lots 4, 6, 8, 10, and 12 a distance of 378.17 feet (recorded as S70°05'E 378.10 feet)
to the point of beginning, containing 1.36 acres, more or less.
Property Address: 200 Albert Ave
Tax Parcel No.: 20-02-18-162-002

B-1

EXHIBIT C
MASTER DEED AND BYLAWS

C-1

EXHIBIT D
PERMITTED ENCUMBRANCES

Permitted Encumbrances consist of all easements, restrictions and mortgages of record.

4845-6087-7135.3
ID\SCHAIRBAUM, DANIEL - 114529\000001
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ALBERT AVENUE TOWER CONDOMINIUM
MASTER DEED
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MASTER DEED
ALBERT AVENUE TOWER CONDOMINIUM
This Master Deed is made and executed on this ___ day of ______________, 2017, by
HB BM East Lansing LLC, a Michigan limited liability company (“Developer”), the address of
which is 421 East Grand River Avenue, East Lansing, Michigan 48823, in pursuance of the
provisions of the Michigan Condominium Act (being Act 59 of the Public Acts of 1978, as
amended).
WHEREAS Developer is the lessee of the Condominium Premises (as defined below),
pursuant to the terms and conditions of the Ground Lease (the “Ground Lease”) entered into by
the City of East Lansing (the “City”), as lessor and Developer, as lessee, entered into of even
date.
WHEREAS, the Developer desires by recording this Master Deed, together with the
Bylaws attached hereto as Exhibit A and the Condominium Subdivision Plan attached hereto as
Exhibit B (both of which are hereby incorporated herein by reference and made a part hereof), to
establish the real property described in Article II below, together with the improvements located
and to be located thereon, and the appurtenances thereto, as a mixed use Condominium Project
under the provisions of the Act.
NOW, THEREFORE, the Developer does, upon the recording hereof, establish Albert
Avenue Tower Condominium as a Condominium Project under the Act and does declare that
Albert Avenue Tower Condominium shall, after such establishment, be held, conveyed,
hypothecated, encumbered, leased, rented, occupied, improved, or in any other manner utilized,
subject to the provisions of the Act, and to the covenants, conditions, restrictions, uses,
limitations and affirmative obligations set forth in this Master Deed, the Bylaws and the
Condominium Subdivision Plan, all of which shall be deemed to run with the land and shall be a
burden and a benefit to the Developer and any persons acquiring or owning an interest in the
Condominium Premises and their respective successors and assigns. In furtherance of the
establishment of the Condominium Project, it is provided as follows:
ARTICLE I
TITLE AND NATURE
The Condominium Project shall be known as Albert Avenue Tower Condominium,
Ingham County Condominium Subdivision Plan No. __. The Condominium Project is
established in accordance with the Act. The building contained in the Condominium, including
the boundaries, dimensions and area of each Unit therein, are set forth completely in the
Condominium Subdivision Plan. The building contains individual Units for residential use,
parking and commercial purposes and each Unit is capable of individual utilization on account of
having its own entrance from and exit to a Common Element of the Condominium Project. Each
Co-owner in the Condominium Project shall have an exclusive right to his or her Unit and shall
have undivided and inseparable rights to share with other Co-owners the Common Elements of
the Condominium Project.
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ARTICLE II
LEGAL DESCRIPTION
The land which is submitted to the Condominium Project established by this Master Deed
is described as follows:
Real estate located in the City of East Lansing, Ingham County, Michigan, described as
follows:
Lots 4, 6, 8, 10 and Lot 2 Except the West 96 feet and Lot 12 Except the South 20 feet of
the East 30 feet thereof, Plat of College Grove, City of East Lansing, Ingham County,
Michigan, according to the recorded plat thereof in Liber 3 of Plats, Page 4, Ingham
County Records.
Also described as: A parcel of land in Lots 2, 4, 6, 8, 10, and 12, Plat of College Grove,
City of East Lansing, Ingham County, Michigan, as recorded in Liber 3 of Plats, Page 4,
Ingham County Records, the surveyed boundary of said parcel described as: Beginning at
the Northeast corner of said Lot 12; thence S20°11'43"W along the East line of said Lot
12 a distance of 112.26 feet (recorded as S19°55'W 112.00 feet); thence N69°48'42"W
(recorded as N70°05'W) parallel with the South line of said Lots 12, 10, 8, 6, 4, and 2 a
distance of 30.00 feet; thence S20°11'43"W parallel with said East line 20.07 feet
(recorded as S19°55'W 20.00 feet) to said South line; thence N69°48'42"W (recorded as
N70°05'W) along said South line 416.67 feet; thence N00°17'40"E 100.94 feet to the
North line of said Lot 2; thence S89°43'29"E (recorded as East) along the North line of
said Lots 2 and 4 a distance of 109.40 feet; thence S69°50'07"E along the North line of
said Lots 4, 6, 8, 10, and 12 a distance of 378.17 feet (recorded as S70°05'E 378.10 feet)
to the point of beginning, containing 1.36 acres, more or less.
Property Address: 200 Albert Ave
Tax Parcel No.: 20-02-18-162-002
ARTICLE III
DEFINITIONS
Certain terms are utilized not only in this Master Deed and Exhibits A and B hereto, but
are or may be used in various other instruments such as, by way of example and not limitation,
the Articles of Incorporation and rules and regulations of the Albert Avenue Tower
Condominium Association, a Michigan non-profit corporation, and deeds, mortgages, liens, land
contracts, easements and other instruments affecting the establishment of, or transfer of, interests
in Albert Avenue Tower Condominium as a condominium. Wherever used in such documents or
any other pertinent instruments, the terms set forth below shall be defined as follows:
Section 1.
Act. The “Act” means the Michigan Condominium Act, being Act 59 of
the Public Acts of 1978, as amended.
Section 2.
Association. “Association” means Albert Avenue Tower Condominium
Association, which is the Michigan non-profit corporation organized under Michigan law of
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which all Co-owners shall be members, which corporation shall administer, operate, manage and
maintain the Condominium.
Section 3.

Building. The building located upon the Condominium Premises.

Section 4.
Bylaws. “Bylaws” means Exhibit A hereto, being the Bylaws setting forth
the substantive rights and obligations of the Co-owners and required by Section 3(8) of the Act
to be recorded as part of the Master Deed. The Bylaws shall also constitute the corporate bylaws
of the Association as provided for under the Michigan Nonprofit Corporation Act.
Section 5.
Common Elements.
“Common Elements,” where used without
modification, means both the General and Limited Common Elements described in Article IV
hereof.
Section 6.
Condominium Documents. “Condominium Documents” means and
includes this Master Deed and Exhibits A and B hereto, and the Articles of Incorporation and
rules and regulations, if any, of the Association, as all of the same may be amended from time to
time.
Section 7.
Condominium Premises. “Condominium Premises” means and includes
the land described in Article II above, all improvements and structures thereon, and all
easements, rights and appurtenances belonging to Albert Avenue Tower Condominium
Association.
Section 8.
Condominium Project, Condominium or Project. “Condominium
Project”, “Condominium” or “Project” each mean Albert Avenue Tower Condominium
Association as a Condominium Project established in conformity with the Act.
Section 9.
Condominium Subdivision Plan.
means Exhibit B hereto.

“Condominium Subdivision Plan”

Section 10. Co-owner or Owner. “Co-owner” means a person, firm, corporation,
municipality, partnership, association, trust or other legal entity or any combination of those
entities which owns a Condominium Unit within the Condominium Project. The term Co-owner
shall also include land contract vendees and land contract vendors, who are considered jointly
and severally liable under the Act. The term “Owner,” wherever used, shall be synonymous with
the term “Co-owner”.
Section 11. Developer. “Developer” means HB BM East Lansing LLC, a Michigan
limited liability company, which has made and executed this Master Deed, and its/his successors
and assigns. Both successors and assigns shall always be deemed to be included within the term
“Developer” whenever, however and wherever such term is used in the Condominium
Documents.
Section 12. Unit or Condominium Unit. “Unit” or “Condominium Unit” each mean
the enclosed space constituting a single complete Unit in Albert Avenue Tower Condominium,
as such space may be described in the Condominium Subdivision Plan, and shall have the same
meaning as the term “Condominium Unit” as defined in the Act. Unit 1 shall be used for
3

commercial use, Unit 2 shall be used for parking and Unit 3 shall be used for senior (55 and
over) residential use.
Whenever any reference herein is made to one gender, the same shall include a reference
to any and all genders where the same would be appropriate; similarly, whenever a reference is
made herein to the singular, a reference to the plural shall also be included where the same would
be appropriate and vice versa.
ARTICLE IV
COMMON ELEMENTS
The Common Elements of the Project and the respective responsibilities for maintenance,
decoration, repair or replacement thereof, are as follows:
Section 1.

General Common Elements. The General Common Elements are:

(a)
Land. The land described in Article II hereof, including the pedestrian
link, driveway and non-public sidewalks.
(b)
Electrical. The electrical transmission system throughout the Project, up
to the point of connection to each Unit, but excluding all conduits and electrical equipment
which are intended for use solely by a particular Unit.
(c)
Telecommunication Systems.
All telecommunication systems
throughout the Project, up to the point of connection to each Unit, but excluding all such
telecommunication lines and equipment which are intended for use solely by a particular Unit.
(d)
Sanitary and Storm Sewer. The sanitary and storm sewer system
throughout the Project, up to the point of connection to each Unit, but excluding all such sanitary
and storm sewer lines and equipment which are intended for use solely by a particular Unit.
(e)
Water distributions systems. The Water distribution system throughout
the Project, up to the point of connection to each Unit, but excluding all such water distribution
lines and equipment which are intended for use solely by a particular Unit.
(f)
Construction and Facilities. Except as specifically designated as
Limited Common Elements in Section 2 below, foundations, supporting columns, Unit perimeter
walls (including exterior walls, windows and doors therein), ceilings, floor construction between
Unit levels, utility rooms, transformers and switch gear, fire protection room, electrical room and
meter rooms and the emergency generator, serving the Building and not any individual Units,
columns, common storage areas, trash room and trash compactor, if any, all as so designated as
General Common Elements on the Condominium Subdivision Plan. Notwithstanding the
foregoing, to the extent that any of the above referenced general common elements are located
within a Unit, the use and possession of such general common elements shall be limited to the
Co-owner of such Unit.
(g)
Other. Such other elements of the Project not herein designated as
General or Limited Common Elements which are not enclosed within the boundaries of a Unit,
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and which are intended for common use or are necessary to the existence, upkeep and safety of
the Project.
Some or all of the utility lines, systems (including mains and service leads) and
equipment, described above may be owned by the local public authority or by the company that
is providing the pertinent service. Accordingly, such utility lines, systems and equipment, shall
be General Common Elements only to the extent of the Co-owners’ interest therein, if any, and
the Developer makes no warranty whatever with respect to the nature or extent of such interest,
if any.
Section 2.
Limited Common Elements. Limited Common Elements shall be
subject to the exclusive use and enjoyment of the Owner or Owners of the Unit or Units to which
the Limited Common Elements are appurtenant. The Limited Common Elements are:
(a)
Those corridors, lobbies, utility rooms, stairs, stairwells, trash areas,
loading areas, maintenance areas, city parking ramp management areas, roofs, roof deck areas,
balconies, electrical transmission systems, exterior lighting systems, telecommunication systems,
water distributions systems, sanitary and storm sewer systems, exterior walls, bike storage area,
emergency lighting systems, adjacent to and/or intended for use solely by a particular Unit, and
other areas, as may be depicted on the Condominium Subdivision Plan.
(b)
The following are shared Limited Common Elements as depicted on the
Condominium Subdivision Plan:
(i)

The deck structure between Level 1 (Unit 1) and Level 2 (Unit 2)

are a Limited Common Element of Units 1 and 2, except for the
interior ceiling finishes of Unit 1, including, but not limited to,
drop ceilings, drywall, or other finished surfaces that are the sole
repair and maintenance responsibility of Unit 1 unless such repair
is necessary due to damage caused by a failure in the deck
structure or finished floor surface immediately above.
(ii)

The deck structure between Level 5 (Unit 2) and Level 6 (Unit 3)
are a Limited Common Element of Units 2 and 3, except for the
interior floor finishes of Unit 3, including, but not limited to,
carpeting, tile, wood, laminate, or other finished surfaces and any
sub-floor material that are the sole repair and maintenance
responsibility of Unit 3 unless such repair is necessary due to
damage caused by a failure in the parking deck structure
immediately below.

Section 3.
Responsibilities. All costs incurred in connection with the maintenance,
repair and replacement of any portions of the General Common Elements, shall be borne by the
Developer and/or Association. All costs incurred in connection with the maintenance, repair and
replacement of any Limited Common Elements shall be borne by the Co-Owner of the Unit to
which such Limited Common Element is attached to or which is benefitted by such Limited
Common Element. In the event that a Limited Common Element is for the use by the Co-owner
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of more than one Unit, all costs and expenses incurred by the Association in connection with the
repair and maintenance of such Limited Common Element shall be allocated amongst such Unit
Owners based upon the respective percentages as set forth in Article V below. Developer
acknowledges that it shall be responsible for its proportionate share of all costs and expenses, as
Co-owner of units 1 and 3, as provided herein and in the Bylaws, notwithstanding the fact that
Unit 1 and Unit 3 may not be initially completed or occupied.
No Co-owner shall use his/her Unit or the common Elements in any manner inconsistent
with the purposes of the Project or in any manner which will interfere with or impair the rights of
any other Co-owner in the use and enjoyment of his Unit or the Common Elements.
ARTICLE V
UNIT DESCRIPTION AND PERCENTAGE OF VALUE
Section 1.
Description of Units. The Condominium Project consists of three (3)
Units, numbered one (1), two (2) and three (3). Each Unit in the Condominium Project is
described in this paragraph with reference to the Condominium Subdivision Plan of Albert
Avenue Tower Condominium as prepared by Kebs Inc. Each Unit shall include all that space as
shown on the floor plans and sections in the Condominium Subdivision Plan. The dimensions
shown on foundation plans in the Condominium Subdivision Plan have been or will be
physically measured by Kebs Inc.
Unit 1 will be developed and utilized for
commercial/retail/office purposes. Unit 2 will be utilized for parking. Unit 3 will be utilized for
senior (55 and over) residential purposes.
Section 2.
Percentage of Value. The percentage of value assigned to each Unit is
set forth below. The percentage of value assigned to each Unit shall be determinative of each Coowner’s respective share of the Common Elements of the Condominium Project, the
proportionate share of each respective Co-owner in the proceeds and expenses of the
administration and the value of such Co-owner’s vote at meetings of the Association.
Section 3.

Percentage of Value Assignment. Set forth below are:

(a)

Each Unit number as it appears on the Condominium Subdivision Plan.

(b)

The percentage of value assigned to each Unit.
Unit
Number

Percentage of
Value Assigned

1

33%

2

34%

3

33%

Total:

One Hundred
(100%)
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ARTICLE VI
SUBDIVISION, CONSOLIDATION AND
OTHER MODIFICATIONS OF UNITS
Notwithstanding any other provision of the Master Deed or the Bylaws, Units in the
Condominium may be subdivided, consolidated, modified and the boundaries relocated, in
accordance with Sections 48 and 49 of the Act and this Article. Such changes in the affected Unit
or Units shall be promptly reflected in a duly recorded amendment or amendments to this Master
Deed.
Section 1.
By Co-owners. Subject to the terms of the preceding paragraph, and
subject to the prior written consent of mortgagees as provided in Article VIII below, one or more
Co-owners may undertake:
(a)
Subdivision of Units. The Co-owner of a Unit may subdivide his or her
Unit upon request to and approval by the Association. Upon receipt of such request, the president
of the Association shall present the matter to the board of directors for review and, if approved
by the board, cause to be prepared an amendment to the Master Deed, duly subdividing the Unit,
separately identifying the resulting Units by number or other designation, designating only the
Limited or General Common Elements in connection therewith, and reallocating the percentages
of value (if necessary) in accordance with the Co-owner’s request. The Co-owner requesting
such subdivision shall bear all costs of such amendment. Such subdivision shall not become
effective, however, until the amendment to the Master Deed, duly executed by the Association,
has been recorded in the office of the Ingham County Register of Deeds.
(b)
Consolidation of Units; Relocation of Boundaries. Co-owners of
adjoining Units may relocate boundaries between their Units or eliminate boundaries between
two or more Units upon written request to and approval by the Association. Upon receipt of such
request, the president of the Association shall present the matter to the board of directors for
review and, if approved by the board, cause to be prepared an amendment to the Master Deed
duly relocating the boundaries, identifying the Units involved, reallocating percentages of value
and providing for conveyancing between or among the Co-owners involved in relocation of
boundaries. The Co-owners requesting relocation of boundaries shall bear all costs of such
amendment. Such relocation or elimination of boundaries shall not become effective, however,
until the amendment to the Master Deed has been recorded in the office of the Ingham County
Register of Deeds.
(c)
No Change In Other Co-owner’s Percentage. No subdivision or
consolidation of any Unit as provided for in subparagraphs(a) and (b) below, will modify the
percentages set forth for the remaining Units, as provided in Article V above nor affect the
membership of the Board of Directors of the Condominium Association or votes thereof.
Section 2.
Limited Common Elements. Limited Common Elements shall be
subject to assignment and reassignment in accordance with Section 39 of the Act and in
furtherance of the rights to subdivide, consolidate or relocate boundaries described in this Article
VI.
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ARTICLE VII
EASEMENTS
Section 1.
Easement for Maintenance of Encroachments and Utilities. In the
event any portion of a Unit or Common Element encroaches upon another Unit or Common
Element due to shifting, settling or moving of a building, or due to survey errors, or construction
deviations, reciprocal easements shall exist for the maintenance of such encroachment for so
long as such encroachment exists, and for maintenance thereof after rebuilding in the event of
any destruction. There shall be easements to, through and over those portions of the land,
structures, buildings, improvements and walls (including interior Unit walls) contained therein
for the continuing maintenance and repair of all utilities in the Condominium. There shall exist
easements of support with respect to any Unit interior wall which supports a Common Element.
Section 2.

Easements Retained by Developer.

(a)
Walkway Easements. The Developer reserves for the benefit of itself, its
successors and assigns, and all future Co-owners of the Condominium Premises or any portion or
portions thereof, an easement for the unrestricted use of all driveways and walkways in the
Condominium, if any, for the purpose of ingress and egress to and from all or any portion of the
Condominium Premises.
(b)
Utility Easements. The Developer also hereby reserves for the benefit of
itself, its successors and assigns, and all future Co-owners of the Condominium Premises or any
portion or portions thereof, perpetual easements to utilize, tap, tie into, extend and enlarge all
utility mains located in the Condominium, including, but not limited to, water, gas, storm and
sanitary sewer mains. In the event Developer, its successors or assigns, utilizes, taps, ties into,
extends or enlarges any utilities located in the Condominium, it shall be obligated to pay all of
the expenses reasonably necessary to restore the Condominium Premises to their state
immediately prior to such utilization, tapping, tying-in, extension or enlargement. All expenses
of maintenance, repair and replacement of any utility mains referred to in this Section shall be
shared by this Condominium and any developed portions of the Condominium Premises which
are served by such mains, pursuant to assessments to be imposed by the Association as provided
for in Article II of the Bylaws.
(c)
Party Wall Easements. The Developer reserves for the benefit of itself,
its successors and assigns, and all future owners of the Condominium Premises or any portion or
portions thereof, an easement over and upon any party or common walls which are located
within the Condominium Premises.
(d)
Termination of Easements. Developer’s easement rights as set forth in
this Article VII, Section 2 shall automatically terminate upon completion of construction of the
Condominium Project and the issuance of a certificate of occupancy for all three (3) Units by the
City and all such rights shall remain with the owners and future owners of the Condominium
Premises.
Section 3.
Grant of Easements by Association. The Association, acting through its
lawfully constituted Board of Directors shall be empowered and obligated to grant such
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easements, licenses, rights-of-entry and rights-of-way over, under and across the Condominium
Premises for utility purposes, access purposes or other lawful purposes as may be necessary for
the benefit of the Condominium.
Section 4.
Easements for Maintenance, Repair and Replacement.
The
Association and all public or private utility companies shall have such easements over, under,
across and through the Condominium Premises, including all Units and Common Elements as
may be necessary to fulfill any responsibilities of maintenance, repair or replacement which the
Association is required or permitted to perform under the Condominium Documents or by law.
Section 5.
Telecommunications Agreements. The Association, acting through its
duly constituted Board of Directors and shall have the power to grant such easements, licenses
and other rights of entry, use and access and to enter into any contract or agreement, including
wiring agreements, right-of-way agreements, access agreements and multi-unit agreements and,
to the extent allowed by law, contracts for sharing of any installation or periodic subscriber
service fees as may be necessary, convenient or desirable to provide for telecommunications,
videotext, broad band cable, satellite dish, earth antenna and similar services (collectively
“Telecommunications”) to the Project or any Unit therein. Any such Telecommunications
systems or equipment shall not be located within a Unit or within a Limited Common Element
without the applicable Co-owner’s prior written consent. Notwithstanding the foregoing, in no
event shall the board of directors enter into any contract or agreement or grant any easement,
license or right of entry or do any other act or thing which will violate any provision of any
federal, state or local law or ordinance. Any and all sums paid by any telecommunications or
other company or entity in connection with such service, including fees, if any, for the privilege
of installing same or sharing periodic subscriber service fees, shall be receipts affecting the
administration of the Condominium Project within the meaning of the Act and shall be paid over
to and shall be the property of the Association. In addition to the foregoing, the Co-owners of
Units 2 and 3 shall be permitted to install or cause to be installed Telecommunications
equipment on any portion of Units 2 or 3 without regard to this provision, provided such
installation is completed in accordance with the terms and conditions as set forth in the Master
Deed, Bylaws and all applicable statutes, ordinances and regulations.
ARTICLE VIII
AMENDMENT
This Master Deed and the Condominium Subdivision Plan may be amended with the
consent of sixty-six and two-thirds (66-2/3%) percent of the Co-owners, by percentage of value
assigned to each Co-owner, except as hereinafter set forth:
Section 1.
Modification of Units or Common Elements. No Unit dimension may
be modified in any material way without the consent of the Co-owner and mortgagee of such
Unit nor may the nature or extent of Limited Common Elements or the responsibility for
maintenance, repair or replacement thereof be modified in any material way without the written
consent of the Co-owner and mortgagee of any Unit to which the same are appurtenant, except as
otherwise expressly provided in this Master Deed or in the Bylaws to the contrary.

9

Section 2.
Mortgagee Consent. Amendments shall require the approval of first
mortgagees in accordance with Section 90(a) of the Act.
Section 3.
By the Developer. Pursuant to Section 90(1) of the Act, the Developer
hereby reserves the right, on behalf of itself and on behalf of the Association, to amend this
Master Deed and the other Condominium Documents without approval of any Co-owner or
mortgagee for the purposes of correcting survey or other errors and for any other purpose unless
the amendment would materially alter or change the rights of a Co-owner or mortgagee, in which
event Co-owner and mortgagee consent shall be required as provided above.
Section 4.
Change in Percentage of Value. The method or formula used to
determine the percentage of value of Units in the Project for other than voting purposes shall not
be modified without the consent of each affected Co-owner and mortgagee. A Co-owner’s
Condominium Unit dimensions or appurtenant limited common elements may not be modified
without the Co-owner’s consent.
Section 5.
Termination, Vacation, Revocation or Abandonment.
The
Condominium Project may not be terminated, vacated, revoked or abandoned without the written
consent of the Developer, eighty percent (80%) of non-developer Co-owners and eighty percent
(80%) of first mortgagees.
Section 6.
Amendment Procedure. Except as provided for in Sections 7 and 8
below, the procedure for amending the Master Deed shall be consistent with the applicable
provisions of the Act, including M.C.L. 559.190, 559.190(a) and 559.191.
Section 7.
City Approval. Notwithstanding the foregoing, no material amendment
to the Master Deed, Bylaws or the Condominium Subdivision or the subdivision, consolidation
or other modifications of Units shall be made without the prior consent of the City, which
Consent shall not be unreasonably withheld.
Section 8.
As-Built Drawings. In addition to the foregoing, upon completion of
construction and the issuance of a certificate of occupancy for all three (3) Units, Developer
shall, upon the written consent of the Co-owner of Unit 2, which consent shall not be
unreasonable withheld, record an appropriate amendment to the Master Deed with the as-built
Condominium Subdivision Plan attached. The as-built drawings to be recorded shall be
consistent with the original spirit and intent on the Condominium Subdivision attached to this
Master Deed.
ARTICLE IX
ASSIGNMENT
Any or all of the rights and powers granted or reserved to the Developer in the
Condominium Documents or by law, including the power to approve or disapprove any act, use
or proposed action or any other matter or thing, shall be assigned to the Association immediately
upon conveyance by the Developer of the Units. Any such assignment or transfer shall be made
by appropriate instrument in writing duly recorded in the office of the Ingham County Register
of Deeds.
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DEVELOPER'S SIGNATURE PAGE

HB BM East Lansing LLC, a Michigan
limited liability company

~e7«

By:
Name: Mark Bell
Its:
Manager

STATE OF ILLINOIS

COUNTY OF

)

DvPA6L

) SS
)

51

day of 0(:.(0 btl- , 2017, by
The foregoing was acknowledged before me this -01
IYlI\-;l-1:;- d. i8rC.-LL
, fV\ft(V.(),~ of HB BM East Lansing LLC, a
Michigan limited liability company, on behalf of the limited liability company.

OFFICIAL SEAL
CASTOPKA

--f\--;"7f7i~:---J----=-' Notary Public
::-::--:"'-='-'-':-"':-""'-::c--:- County,

NOTARY PUBLIC" STATE OF ILLINOIS
MY COMMISSION EXPIRES:08/09/20

-j-.- - : - . - _

My Commission Expires: 03" ID9/w
Acting in the County of iOv ffl;;:e::::
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CITY'S SIGNATURE PAGE

The undersigned does hereby consent to the establishment of the Condominium Project as
provided for above.
CITY OF EAST LANSING, a Michigan
municipal corporation

BY:~nL

...--Maffie: Mark Meadows
Its: Mayor

STATE OF MICHIGAN

)
) SS

COUNTY OF ..:TN~tiAm )
f ay of Q..-io be r
,2017, by Mark
The foregoing was acknowledged before me this..3L
Meadows, Mayor of the City of East Lansing, a Michigan municipal corporation, on behalf of
said corporation.

Ie::' 5_ ~ ~}N&;?

TERRI S. SOUDAY
Notary Public, State of Michigan
County of Ingham
My Commission Expires Oct 0 ,2019
Acting in tile County of

Public
.::r::-n ~ A.r:C>
CoJnty, Michigan
ission Expires: \ 0 I ~ ? ;;lo\ ~
My Co
Acting in the County of =r:::rt dhG.r-Y")

I

Approved as to form:

~ r--=:, /? ~--==--<
.~ Attorney
Tom Yeadon, CIty

Certified as to sufficiency of funds:

~~~

'"

JillcldJ)au~Financial

MASTER DEED DRAFTED BY
AND WHEN RECORDED, RETURN TO:
Scott A. Steinhoff, Esq.
DYKEMA GOSSETT
39577 Woodward, Suite 300
Bloomfield Hills, Michigan 48304
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EXHIBIT A
ALBERT AVENUE TOWER CONDOMINIUM
BYLAWS
ARTICLE I
ASSOCIATION OF CO-OWNERS
Albert Avenue Tower Condominium, a commercial and residential condominium project
located in the City of East Lansing, Ingham County, Michigan, shall be administered by an
association of Co-owners which shall be a nonprofit corporation, hereinafter called the
“Association,” organized under the applicable laws of the state of Michigan, and responsible for
the management, maintenance, operation and administration of the Common Elements,
easements and affairs of the Condominium Project in accordance with the Condominium
documents and the laws of the state of Michigan. These Bylaws shall constitute both the Bylaws
referred to in the Master Deed and required by Section 3(8) of the Act and Bylaws provided for
under the Michigan Nonprofit Corporation Act. Each Co-owner shall be entitled to membership,
and no other person or entity shall be entitled to membership. The share of a Co-owner in the
funds and assets of the Association cannot be assigned, pledged or transferred in any manner
except as an appurtenance to such Co-owner's Unit. The Association shall keep current copies of
the Master Deed, all amendments to the Master Deed and other Condominium documents for the
Condominium Project available at reasonable hours to Co-owners, prospective purchasers and
prospective mortgagees of Units in the Condominium Project. All Co-owners in the
Condominium Project and all persons using or entering upon or acquiring any interest in any
Unit therein or the Common Elements thereof shall be subject to the provisions and terms set
forth in the aforesaid Condominium documents.
ARTICLE II
ASSESSMENTS
All expenses arising from the management, administration and operation of the
Association in pursuance of its authorizations and responsibilities set forth in the Condominium
documents and the Act shall be levied by the Association against Units and the Co-owners
thereof in accordance with the following provisions:
Section 1.
Assessments for Common Elements. All costs incurred by the
Association in satisfaction of any liability arising within, caused by, or connected with the
Common Elements or the administration of the Condominium Project shall constitute
expenditures affecting the administration of the Condominium Project, and all sums received as
the proceeds of or pursuant to any policy of insurance securing the interest of the Co-owners
against liabilities or losses arising within, caused by, or connection with the Common Elements
or the administration of the Condominium Project within the meaning of Section 54(4) of the Act
shall be utilized to offest such costs.
Section 2.
Determination of Assessments.
accordance with the following provisions:
1
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Assessments shall be determined in

a.
Budget. The Board of Directors of the Association shall establish an
annual budget in advance for each fiscal year, and such budget shall project all expenses for the
forthcoming year which may be required for the proper operation, management and maintenance
of the Condominium Project, including a reasonable allowance for maintenance, repairs and
replacement of those Common Elements that must be replaced on a periodic basis shall be
established in the budget and must be funded by regular monthly payments as set forth in Section
3 below rather than by special assessments. At a minimum, the reserve fund shall be equal to ten
(10%) percent of the Association's current annual budget on a noncumulative basis. Since the
minimum standard required by this subparagraph may prove to be inadequate for this particular
Condominium Project, the Board of Directors should carefully analyze the Condominium Project
to determine if a greater amount should be set aside or if additional reserve funds should be
established for other purposes from time to time and, in the event of such a determination, the
Board of Directors shall be empowered to establish such greater or other reserves. Such greater
or other reserves shall not be levied without the prior approval of more than 66.67% of the Coowners by the percentage of value assigned to all Co-owners. Upon adoption of an annual budget
by the Board of Directors, copies of the budget shall be delivered to each Co-owner and the
assessment for said year shall be established based upon said budget, although the failure to
deliver a copy of the budget to each Co-owner shall not affect or in any way diminish the
liability of any Co-owner for any existing or future assessments. Should the Board of Directors at
any time decide, in the sole discretion of the Board of Directors: (1) that the assessments levied
are or may prove to be insufficient to pay the cost of operation and management of the
Condominium; (2) to provide replacements of existing Common Elements; or (3) that an
emergency exists, then the Board of Directors shall have the authority to increase the general
assessment or to levy such additional assessment or assessments as it shall deem to be necessary,
subject to the limitations as set forth in subparagraph (c) below. The Board of Directors also
shall have the authority, without Co-owner consent, to levy assessments pursuant to the
provisions of Article V, Section 3 hereof. The discretionary authority of the Board of Directors
to levy assessments pursuant to this subparagraph shall rest solely with the Board of Directors
for the benefit of the Association and the members thereof, and shall not be enforceable by any
creditors of the Association or of the members thereof.
b.
Special Assessments. Special assessments, in addition to those required
in Section 2.a. above, may be made by the Board of Directors from time to time and approved by
the Co-owners as hereinafter provided to meet other requirements of the Association, including,
but not limited to: (1) assessments for additions to the Common Elements; (2) assessments to
purchase a Unit upon foreclosure of the lien for assessments described in Section 5 hereof; or (3)
assessments for any other appropriate purpose not elsewhere herein described. Special
assessments referred to in this Section 2.b. shall not be levied without the prior approval of more
than 66.67% of the Co-owners by the percentage of value assigned to all Co-owners. The
authority to levy assessments pursuant to this subparagraph is solely for the benefit of the
Association and the members thereof, and shall not be enforceable by any creditors of the
Association or of the members thereof.
Section 3.
Appointment of Assessments and Penalty for Default.
Unless
otherwise provided herein or in the Master Deed, all assessments levied against the Co-owners to
cover expenses of administration shall be apportioned among and paid by the Co-owners in
accordance with the percentage of value allocated to each Unit in Article V of the Master Deed.
2
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Any other unusual common expenses benefiting less than all of the Units, or any expenses
incurred as a result of the conduct of less than all those entitled to occupy the Condominium
Project, or their tenants or invitees, shall be specifically assessed against the Unit or Units
involved, in accordance with such reasonable rules and regulations as shall be adopted by the
Board of Directors of the Association. Annual assessments as determined in accordance with
Article II, Section 2(a) above shall be payable by Co-owners in twelve (12) equal monthly
installments, commencing with acceptance of a deed to or a land contract vendee's interest in a
Unit, or with the acquisition of fee simple title to a Unit by any other means. The payment of an
assessment shall be in default if such assessment, or any part thereof, is not paid to the
Association in full on or before the due date for such payment.
Each installment in default for ten (10) or more days shall bear interest from the
initial due date thereof at the rate of seven (7%) percent per annum until each installment is paid
in full. Provided, however, that the interest rate and interest rate surcharge combined applying to
delinquent amounts shall not exceed the limit set by usury laws in the state of Michigan. Each
Co-owner (whether one (1) or more persons) shall be, and remain, personally liable for the
payment of all assessments pertinent to his/her Unit which may be levied while such Co-owner is
the owner thereof. Payments on account of installments of assessments in default shall be applied
as follows: first, to cost of collection and enforcement of payment, including actual attorney's
fees (not limited to statutory fees); second, to any interest charges; and third, to installments in
default in order of their due dates.
Any limited or general partner of each of the Co-owners shall have the right, but
not the obligation, to cure any default of a Co-owner to timely pay such assessments as provided
for in this Article II.
Section 4.
Waiver of Use or Abandonment of Unit. No Co-owner may exempt
himself from liability for this contribution toward the expenses of administration by waiver of
the use or enjoyment of any of the Common Elements or by the abandonment of such Coowner's Unit.
Section 5.

Enforcement.

a.
Remedies. In addition to any other remedies available to the Association,
the Association may enforce collection of delinquent assessments by a suit at law for a money
judgment or by foreclosure of the statutory lien that secures payment of assessments. In the event
of default by any Co-owner in the payment of any installment of the annual assessment levied
against his/her Unit which remains uncured, the Association shall have the right to declare all
unpaid installments of the annual assessment for the pertinent fiscal year immediately due and
payable. The Association may also discontinue the furnishing of any utilities or other services to
a Co-owner in default upon seven (7) days' written notice to such Co-owner and all mortgagees
of record for such Unit of its intention to do so. A Co-owner in default shall not be entitled to
utilize any of the General Common Elements of the Condominium Project and shall not be
entitled to vote at any meeting of the Association so long as such default continues; provided,
however, this provision shall not operate to deprive any Co-owner of ingress or egress to and
from his/her Unit. In a judicial foreclosure action, a receiver may be appointed to collect a
reasonable rental for the Unit from the Co-owner thereof or any persons claiming under such Co3
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owner and, if the Unit is not occupied, to lease the Unit and collect and apply the rental
therefrom to any delinquency owed to the Association. All of these remedies shall be cumulative
and not alternative and shall not preclude the Association from exercising such other remedies as
may be available at law or in equity.
b.
Foreclosure Proceedings. Each Co-owner, and every other person who
from time to time has any interest in the Condominium Project, shall be deemed to have granted
to the Association the unqualified right to elect to foreclose the lien securing payment of
assessments either by judicial action or by advertisement, upon the events described herein,
which remain uncured. The provisions of Michigan law pertaining to foreclosure of mortgages
by judicial action and by advertisement, as the same may be amended from time to time, are
incorporated herein by reference for the purposes of establishing the alternative procedures to be
followed in lien foreclosure actions and the rights and obligations of the parties to such actions.
Further, each Co-owner and every other person who from time to time has any interest in the
Condominium Project shall be deemed to have authorized and empowered the Association to sell
or to cause to be sold the Unit with respect to which the assessment(s) is or are delinquent and to
receive, hold and distribute the proceeds of such sale in accordance with the priorities established
by applicable law. Each Co-owner of a Unit in the Condominium Project acknowledges that, at
the time of acquiring title to such Unit, he/she was notified of the provisions of this subparagraph
and that he/she voluntarily, intelligently and knowingly waived notice of any proceedings
brought by the Association to foreclose by advertisement the lien for nonpayment of assessments
and a hearing on the same prior to the sale of the subject Unit. The Association shall provide all
Co-owners and mortgagees of record with written notice of its intent to foreclose on any Unit at
least thirty (30) days prior to any foreclosure sale.
c.
Notice of Action. Notwithstanding the foregoing, neither a judicial
foreclosure action nor a suit at law for a money judgment shall be commenced, nor shall any
notice of foreclosure by advertisement be published, until the expiration of thirty (30) days after
mailing, by first class mail, postage prepaid, addressed to the delinquent Co-owner(s) at his/her
or their last known address and all mortgagees of record for such Unit, of a written notice that
one or more installments of the annual assessment levied against the pertinent Unit is or are
delinquent and that the Association may invoke any of its remedies hereunder if the default is not
cured within thirty (30) days after the date of mailing. Such written notice shall be accompanied
by a written affidavit of an authorized representative of the Association that sets forth: (1) the
affiant's capacity to make the affidavit; (2) the statutory and other authority for the lien; (3) the
amount outstanding (exclusive of interest, costs, attorney's fees and future assessments); (4) the
legal description of the subject Unit(s); and (5) the name(s) of the Co-owner(s) of record. Such
affidavit shall be recorded in the Ingham County Register of Deeds Office, but it need not have
been recorded as of the date of mailing as aforesaid. If the delinquency is not cured within such
thirty (30) day period, the Association may take such remedial action as may be available to it
hereunder or under Michigan law. In the event the Association elects to foreclose the lien by
advertisement, the Association shall so notify the delinquent Co-owner and all mortgagees of
record for such Unit and shall inform them that they may request a judicial hearing by bringing
suit against the Association.
Each mortgagee may, during the periods given to a Co-owner for remedying a default,
itself remedy the default or cause the same to be remedied, and the Association agrees to accept
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such performance on the part of such mortgagee as though the same had been done or performed
by the Co-owner.
d.
Expenses of Collection. The expenses incurred in collecting unpaid
assessments, including interest, costs, actual attorney's fees (not limited to statutory fees) and
advances for taxes or other liens paid by the Association to protect its lien, shall be chargeable to
the Co-owner in default and shall be secured by the lien on his/her Unit.
Section 6.
Liability of Mortgagee. Notwithstanding any other provision of the
Condominium documents, the holder of any first mortgage covering any Unit in the
Condominium Project which acquires title to the Unit pursuant to the remedies provided in the
mortgage or by deed (or assignment) in lieu of foreclosure, or any purchaser at a foreclosure sale,
shall take the property free of any claims for unpaid assessments or charges against the
mortgaged Unit which accrue prior to the time such holder acquires title to the Unit.
Section 7.
Developer's Responsibility for Assessments. The Developer of the
Condominium shall be responsible for payment of the monthly Association assessments for the
Units that it owns. However, the Developer shall in no event be liable for any assessment levied
in whole or in part to purchase any Unit from the Developer or to finance any litigation or other
claim against the Developer, any cost of investigating and preparing such litigation or claim, or
similar related costs.
Section 8.
Property Taxes and Special Assessments. All property taxes and special
assessments levied by any public taxing authority shall be assessed in accordance with Section
131 of the Act.
Section 9.
Personal Property Tax Assessment of Association Property. The
Association shall be assessed as the person or entity in possession of any tangible personal
property of the Condominium owned or possessed in common by the Co-owners, and personal
property taxes based thereon shall be treated as expenses of administration.
Section 10. Construction Lien. A construction lien otherwise arising under Act No.
497 of the Michigan Public Acts of 1980, as amended, shall be subject to Section 132 of the Act.
Section 11. Statement as to Unpaid Assessments. The purchaser of any Unit may
request a statement of the Association as to the amount of any unpaid Association assessments
thereon, whether regular or special. Upon written request to the Association, accompanied by a
copy of the executed purchase agreement pursuant to which the purchaser holds the right to
acquire a Unit, the Association shall provide a written statement of such unpaid assessments as
may exist or a statement that none exist, which statement shall be binding upon the Association
for the period stated therein. Upon the payment of the sum within the period stated, the
Association's lien for assessments as to such Unit shall be deemed satisfied; provided, however,
that the failure of a purchaser to request such statement at least five (5) days prior to the closing
of the purchase of such Unit shall render any unpaid assessments and the lien securing the same
fully enforceable against such purchaser and the Unit itself to the extent provided by the Act.
Under the Act, unpaid assessments, together with interest, collection and late charges, advances
made by the Association for taxes or other liens to protect its lien, attorneys fees and fines all
5
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constitute a lien upon the Unit and the proceeds of the sale thereof prior to all claims except real
property taxes and first mortgages of record.
ARTICLE III
ARBITRATION
Section 1.
Scope and Election. Disputes, claims or grievances arising out of or
relating to the interpretation or the application of the Condominium documents, or any disputes,
claims or grievances arising among or between the Co-owners and the Association, upon the
election and written consent of the parties (which consent shall include an agreement of the
parties that the judgment of any circuit court of the state of Michigan may be rendered upon any
award pursuant to such arbitration) and upon written notice to the Association, shall be submitted
to arbitration, and the parties thereto shall accept the arbitrator's decision as final and binding,
provided that no question affecting the claim of title of any person to any fee or life estate in real
estate is involved. The Commercial Arbitration Rules of the American Arbitration Association as
amended and in effect from time to time hereafter shall be applicable to any such arbitration.
Section 2.
Judicial Relief. In the absence of the election and written consent of the
parties pursuant to Article III, Section 1 above, no Co-owner or the Association shall be
precluded from petitioning the courts to resolve any such disputes, claims or grievances.
Section 3.
Election of Remedies. Such election and written consent by Co-owners
or the Association to submit any such dispute, claim or grievance to arbitration shall preclude
such parties from litigating such dispute, claim or grievance in the courts.
ARTICLE IV
INSURANCE
Section 1.
Extent of Coverage. The Association shall, to the extent appropriate
given the nature of the General Common Elements of the Condominium Project, carry “all risk”
property coverage and liability insurance, fidelity coverage, and workmen's compensation
insurance, if applicable, pertinent to the ownership, use and maintenance of the General
Common Elements of the Condominium Project, and such insurance shall be carried and
administered in accordance with the following provisions:
a.
Responsibilities of Association. All such insurance shall be purchased by
the Association for the benefit of the Association and the Co-owners and their mortgagees, as
their interests may appear, and provision shall be made for the issuance of certificates of
mortgagee endorsements to the mortgagees of Co-owners.
b.
Insurance of Common Elements. All General Common Elements of the
Condominium Project shall be insured against loss, including liability insurance policy in an
amount determined annually by the Board of Directors of the Association.
c.
Premium Expenses. All premiums for insurance purchased by the
Association pursuant to these Bylaws shall be expenses of administration.
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d.
Proceeds of Insurance Policies. Proceeds of all insurance policies owned
by the Association shall be received by the Association, held in a separate account and
distributed to the Association and the Co-owners and their mortgagees, as their interests may
appear; provided, however, whenever repair or reconstruction of the Condominium or Common
Elements shall be required as provided in Article V of these Bylaws, the proceeds of any
insurance received by the Association as a result of any loss requiring repair or reconstruction
shall be applied to such repair or reconstruction and in no event shall hazard insurance proceeds
by used for any purpose other than for repair, replacement or reconstruction of the Condominium
Project unless two-thirds (2/3) in number of all of the institutional holders of first mortgages on
Units in the Condominium Project (based upon one (1) vote for each mortgage owned) have
given their prior written approval.
Section 2.
Authority of Association to Settle Insurance Claims. Each Co-owner,
by ownership of a Unit in the Condominium Project, shall be deemed to appoint the Association
as his/her true and lawful attorney-in-fact to act in connection with all matters concerning the
maintenance of “all risk” property coverage, vandalism and malicious mischief, liability
insurance, fidelity coverage and workmen's compensation insurance, if applicable, pertinent to
the Condominium Project and the Common Elements appurtenant thereto, and such insurer as
may, from time to time, provide such insurance to the Condominium Project. Without limitation
on the generality of the foregoing, the Association as said attorney shall have full power and
authority to purchase and maintain such insurance, to collect and remit premiums therefore, to
collect proceeds and to distribute the same to the Association, the Co-owners and their respective
mortgagees, as their interests may appear (subject always to the Condominium documents), to
execute releases of liability, and to execute all documents and to do all things on behalf of such
Co-owner as shall be necessary or convenient to the accomplishment of the foregoing.
Section 3.
Responsibility of Co-Owners. Each Co-owner shall be obligated and
responsible for obtaining “all risk” property coverage and vandalism and malicious mischief
insurance with respect to his/her Unit, all other improvements constructed within the perimeter
of his/her condominium Unit, for his/her personal property located therein or thereon or
elsewhere on the Condominium Project and for all Limited Common Elements appurtenant to
such Unit. All such insurance shall be carried by each Co-owner in an amount equal to the
maximum insurable replacement value, excluding foundation and excavation costs. Each Coowner also shall be obligated to obtain insurance coverage for his/her personal liability for
his/her undivided interest as tenant in common with all other Co-owners in the Common
Elements, and for occurrences within the perimeter of his/her Unit, the Limited Common
Elements appurtenant to such Unit and the improvements located thereon. The Association shall
under no circumstances have any obligation to obtain any of the insurance coverage described in
this Section 3 or any liability to any person for failure to do so.
Section 4.
Waiver of Right Subrogation. The Association and all Co-owners shall
use reasonable efforts to cause all property and liability insurance carried by the Association or
any Co-owner to contain appropriate provisions whereby the insurer waives its right of
subrogation as to any claims against any Co-owner or the Association.
Section 5.
Determination Of Primary Carrier. It is understood that there may be
overlapping coverage between the Co-owners’ policies and those of the Association, as required
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to be carried pursuant to this Article. In situations where both coverages/policies are applicable
to a given loss, the provisions of this subsection shall control in determining the primary carrier.
In cases of property damage to the Unit and its contents, or any other Unit, Limited Common
Element or other element or property for which the Co-owner is assigned responsibility for
maintenance, repair and replacement pursuant to the provisions of Article IV of the Master Deed
(including improvements and betterments), the Co-owner’s policy/carrier shall be deemed to be
the primary carrier. In cases of property damage to the General Common Elements or a Limited
Common Element for which the Association is assigned responsibility for maintenance, repair
and replacement pursuant to the provisions of Article IV of the Master Deed, the Association’s
policy/carrier shall be deemed to be the primary carrier. In cases of liability for personal injury
or otherwise, for occurrences in/on the Unit or in/upon a Limited Common Element for which
the Co-owner is assigned responsibility for maintenance, repair and replacement pursuant to the
provisions of Article IV of the Master Deed (including improvements and betterments), the Coowner’s policy/carrier shall be deemed to be the primary carrier. In cases of liability for personal
injury or otherwise, for occurrences in/on the General Common Elements or in/upon a Limited
Common Element for which the Association is assigned responsibility for maintenance, repair
and replacement pursuant to the provisions of Article IV of the Master Deed (including
improvements and betterments), the Association’s policy/carrier shall be deemed to be the
primary carrier. In all cases where the Association’s policy/carrier is not deemed the primary
policy/carrier, if the Association’s policy/carrier contributes to payment of the loss, the
Association’s liability to the Co-owner shall be limited to the amount of the insurance proceeds,
and shall not in any event require or result in the Association paying or being responsible for any
deductible amount under its policies. In cases where the Co-owner’s policy is deemed primary
for the purpose of covering losses where the damage is incidental or caused by a General
Common Element or the repair or replacement thereof, the insurance carrier of the Co-owner
shall have no right of subrogation against the Association or its carrier.
ARTICLE V
RECONSTRUCTION OR REPAIR
Section 1.
Responsibility for Reconstruction or Repair. If any part of the
Condominium Premises shall be damaged as a result of casualty, the determination of whether or
not it shall be reconstructed or repaired, and the responsibility therefore, shall be as follows:
a.
General Common Elements. If the damaged property is a General
Common Element, the damaged property shall be rebuilt or repaired by the Association unless
66.67% in value of the percentage assigned to the Co-owners and two-thirds (2/3) in number of
the institutional holders of mortgages on any Unit in the Condominium Project (based upon one
(1) vote for each mortgage owned) agree to the contrary.
b.
Unit or Improvements Thereon. If the damaged property is a Unit,
Limited Common Element appurtenant to such Unit or any improvements thereon and if such
Co-owner is responsible for the maintenance and repair of such Limited Common Element as
provided for in Article IV of the Master Deed, the Co-owner of such Unit alone shall promptly
make such repairs, subject to the rights of any mortgagee or other person or entity having an
interest in such property, and such Co-owner shall be responsible for any reconstruction or repair
that he/she elects to make. The Co-owner shall in any event remove all debris and restore his/her
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Unit and the improvements thereon to a clean and sightly condition satisfactory to the
Association as soon as reasonably possible following the occurrence of the damage.
Section 2.
Repair in Accordance with Master Deed. Any such reconstruction or
repair shall be substantially in accordance with the Master Deed unless the Co-owners shall
unanimously decide otherwise.
Section 3.
Association Responsibility for Repair. Immediately after the occurrence
of a casualty causing damage to property for which the Association has the responsibility for
maintenance, repair and reconstruction as set forth in Article IV of the Master Deed, the
Association shall obtain reliable and detailed estimates of the cost to place the damaged property
in a condition as good as that existing before the damage. If the proceeds of insurance are not
sufficient to defray the estimated cost of reconstruction or repair required to be performed by the
Association, or if at any time during such reconstruction or repair, or upon completion of such
reconstruction or repair, the funds for the payment of the cost thereof are insufficient, then,
subject to the annual cap on total assessments as set forth in Article II, Section 2(c) above, an
assessment shall be made against all Co-owners for the costs of reconstruction or repair of the
damaged property in sufficient amounts to provide funds to pay the estimated or actual cost or
repair.
Section 4.
Timely Reconstruction and Repair. If damage to the General Common
Elements adversely affects the appearance of the Condominium Project, or affects any Coowner’s ability to obtain and/or maintain any federal low income housing tax credit, historic tax
credit or new market tax credit, the Association shall proceed with replacement of the damaged
property without delay.
Section 5.
Eminent Domain.
taking by eminent domain:

The following provisions shall control upon any

a.
Taking of Unit or Improvements Thereon. In the event of any taking of
all or any portion of a Unit or any improvements thereon by eminent domain, the award for such
taking shall be paid in the following order: first, to each mortgagee (and, if more than one
mortgagee, in the order of priority of its mortgage) in the amount of any outstanding amounts
secured under its mortgage and second, to the Co-owner should any portion of the award remain,
notwithstanding any provision of the Act to the contrary. If a Co-owner's entire Unit is taken by
eminent domain, such Co-owner and his/her mortgagee shall, after acceptance of the
condominium award therefore, be divested of all interest in the Condominium Project.
b.
Taking of General Common Elements. If there is any taking of any
portion of the General Common Elements, the condemnation proceeds relative to such taking
shall be paid to the Co-owners and their mortgagees in proportion to their respective interest in
the Common Elements, and the affirmative vote of at least 66.67% in value of the percentage of
value assigned to the Co-owners shall determine whether to rebuild, repair or replace the portion
so taken or take any such action as they deem appropriate.
c.
Continuation of Condominium After Taking. In the event the
Condominium Project continues after taking by eminent domain, then the remaining portion of
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the Condominium Project shall be re-surveyed and the Master Deed amended accordingly and, if
any Unit shall have been taken, then Article V of the Master Deed shall also be amended to
reflect such taking and to proportionately readjust the percentages of value of the remaining
Units based upon the continuing value of the Condominium of one hundred (100%) percent.
Such amendment may be effected by an officer of the Association duly authorized by the Board
of Directors without the necessity of execution of specific approval thereof by any Co-owner.
d.
Notification of Mortgagees. In the event any Unit in the Condominium,
or any portion thereof, or the Common Elements or any portion thereof, is made the subject
matter of any condemnation or eminent domain proceeding or is otherwise sought to be acquired
by a condemning authority, the Association shall so notify each institutional holder of a first
mortgage lien on any Units in the Condominium, provided that the name and address of each has
been provided to the Association.
e.
Applicability of the Act. To the extent not inconsistent with the
foregoing provisions, Section 133 of the Act shall control upon any taking by eminent domain.
Section 6.
Priority of Mortgagee Interests. Nothing contained in the Condominium
documents shall be construed to give a Co-owner or any other party priority over any rights of
first mortgagees of Units pursuant to their mortgages in the case of a distribution to Co-owners
of insurance proceeds or condemnation awards for losses to or a taking of Units and/or Common
Elements.
ARTICLE VI
RESTRICTIONS
All of the Units in the Condominium shall be held, used and enjoyed subject to the
following limitations and restrictions:
Section 1.
Use. Unit 3 shall only be used for senior (55 and over) residential
purposes. No Unit in the Condominium shall be used for other than purposes as permitted by the
City Zoning Ordinance, and the Common Elements shall be used only for purposes consistent
with such uses. In furtherance of the foregoing, no business or commercial activity shall be
maintained or conducted on the Condominium Project which is in violation of any Federal, State
or Local law or regulation, or which is immoral, or contrary to the purposes of the Project.
Further, no business or commercial activity shall be maintained or conducted on the
Condominium Project which (a) constitutes a pawn, secondhand or junk shop business; (b)
involves title loans, payday loans, check cashing or similar operations or activities; (c) involves
vehicle repair services; (d) involves the sale or rental or other distribution of adult books or
films; (e) is a massage parlor or similar establishment (but the provision of therapeutic massages
as part of a first-class health or beauty spa operation similar to those operated under the trade
“Massage Envy” or by professional health care providers is permitted); (f) involves providing
escort services; (g) involves issuing bail bonds; (h) involves gambling or lottery business as a
primary source of income; (i) involves any use which produces environmental hazards regulated
under applicable environmental laws; (j) involves any parole, juvenile detention or similar
services; (k) involves a tobacco specialty retail store, cigar bar or headshop; (l) involves auction
or flea market business; (m) is a hot tub facility or racetrack; (n) an operation primarily used as a
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storage warehouse operation or any assembling, manufacturing, distilling, refining, smelting
agricultural, or mining operation; (o) any dumping, disposing, incineration or reduction of
garbage, but this prohibition does not apply to (i) garbage compactors or other garbage collection
areas or facilities located in designated service areas not visible to the public, or (ii) recycling
centers that may be required by governmental requirements; (p) any fire sale, bankruptcy sale
(unless pursuant to a court order), or auction house operation; (q) any automobile, truck, trailer
or recreational vehicle sales; (r) any mortuary or funeral home; (s) any central laundry, dry
cleaning plant, or laundromat, but this restriction is not intended to prevent the operation of an
on-site service oriented solely to pickup and delivery of clothing by the ultimate consumer, with
no washing or processing facilities upon the Condominium Project; or (t) any firearms testing or
firing range, or the sale or display of any type of firearms or ammunition, except that a sporting
goods retailer may sell and display firearms and ammunition as an incidental part of its business.
Section 2.
Changes in Common Elements. No Co-owner shall make changes in
any of the Common Elements without the express written approval of the other Co-owners, the
City and all affected mortgagees.
Section 3.
Activities. No noxious, unlawful or offensive activity shall be carried on
in any Unit or upon the Common Elements, nor shall anything be done which may be or become
an annoyance or a nuisance to the Co-owners of the Condominium. No unreasonably noisy
activity shall occur in or on the Common Elements or in any Unit at any time. No Co-owner
shall do or permit anything to be done or keep or permit to be kept in his/her Unit or on the
Common Elements anything that will increase the rate of insurance on the Condominium without
the written approval of the Association, and each Co-owner shall pay to the Association the
increased insurance premiums resulting from any such activity or the maintenance of any such
condition even if approved. Activities which are deemed offensive and are expressly prohibited
include, but are not limited to, the following: any activity involving the use of firearms or other
dangerous weapons, projectiles or devices.
Section 4.
Aesthetics. The Common Elements shall not be used for storage of
supplies, materials, personal property or trash or refuse of any kind, except as provided in duly
adopted rules and regulations of the Association. Trash receptacles shall be maintained at all
time inside Units, and shall not be permitted to remain elsewhere on the Common Elements
except for such short periods of time as may be reasonably necessary to permit periodic
collection of trash. In general, no activity shall be carried on nor condition maintained by a Coowner, either in such Co-owner's Unit or upon the Common Elements, which is detrimental to
the appearance of the Condominium as determined by the Board of Directors, in its reasonable
discretion.
Section 5.
Vehicles. No house trailers, boat trailers, boats, camping vehicles,
camping trailers, all-terrain vehicles, snowmobiles, snowmobile trailers or vehicles other than
commercial vehicles and automobiles may be parked or stored upon the Condominium Premises.
No inoperable vehicles of any type may be brought or stored upon the Condominium Premises
either temporarily or permanently.
Section 6.
Advertising. No signs or other advertising devices of any kind shall be
displayed which are visible from the exterior of a Unit or on the Common Elements, including
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“For Sale” signs, without written permission from the Association. All signs and advertising
devices shall conform to City regulations and to approved site plans. Notwithstanding the
foregoing, the consent of the Association to any directional or advertising signage shall not be
required if such signage continually conforms to standards therefore at any time promulgated by
the Association.
Section 7.
Rules and Regulations. The Board of Directors of the Association may
make rules and regulations from time to time. Reasonable rules and regulations consistent with
the Act, the Master Deed and these Bylaws concerning the use of Units and the Common
Elements and the operation and administration of the Association may be made and amended
from time to time by any Board of Directors of the Association. Copies of all such rules and
regulations and amendments thereto shall be furnished to all Co-owners and shall become
effective thirty (30) days after mailing or delivery thereof to the designated voting representative
of each Co-owners. Any such regulation or amendment may be revoked at any time by the
affirmative vote of more than 66.67% of all Co-owners in number and in value.
Section 8.
Right of Access of Association. The Association or its duly authorized
agents shall have access to each Unit from time to time, during reasonable working hours, upon
reasonable notice to the Co-owner thereof, as may be necessary for the maintenance, repair or
replacement of any of the Common Elements. The Association or its agents shall also have
access to each Unit at all times without notice as may be necessary to make emergency repairs to
prevent damage to the Common Elements or to another Unit. In the event of an emergency
requiring access to a Unit, the Association may gain access in such manner as may be reasonable
under the circumstances and shall not be liable to such Co-owner for any necessary damage to
his/her Unit caused thereby.
Section 9.
Common Elements Maintenance. The Association shall maintain the
Common Elements and the improvements thereon in a safe, aesthetically pleasing, clean and
sanitary condition. Walkways shall not be obstructed nor shall they be used for purposes other
than that for which they are reasonably and obviously intended. The Association shall be
responsible for all damages to the General Common Elements regardless of whether such
damage is caused as a result of the negligence of a Co-owner of his/her employees, guests,
agents or invitees.
Section 10. Co-owner Maintenance. Each Co-owner shall maintain his/her Unit and
the improvements thereon in a safe, aesthetically pleasing, clean and sanitary condition. Each
Co-owner shall also use due care to avoid damaging any of the Common Elements, including,
but not limited to, the telephone, gas, electrical, sanitary and storm sewer, drainage courses or
other utility conduits and systems and any other Common Elements within any Unit which are
appurtenant to or which may affect any other Unit.
ARTICLE VII
MORTGAGES
Section 1.
Notice to Association. Any Co-owner who mortgages his/her Unit shall
notify the Association and the other Co-owners of the name and address of the mortgagee, and
the Association shall maintain such information in a book entitled “Mortgages of Units”. The
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Association may, at the written request of a mortgagee of any such Unit, which shall provide its
name and address, and the Unit number or address of the Unit on which it has a mortgage, report
any unpaid assessments due from the Co-owner of such Unit. The Association shall give to the
holder of any first mortgage covering any Unit in the Condominium Project, which shall have
provided the information required, written notification of any default in the performance of the
obligations of the Co-owner of such Unit at least thirty (30) days prior to the commencement by
the Association of any remedial action.
Section 2.
Insurance. The Association shall notify each mortgagee appearing in said
book of the name of each company insuring the General Common Elements against fire, perils
covered by extended coverage, and against vandalism and malicious mischief, public liability
and fidelity coverage, and the amount of such coverage to the extent that the Association is
obligated by the terms of these Bylaws to obtain such insurance coverage, as well as of any
lapse, cancellation or material modification of any insurance policy or fidelity bond maintained
by the Association.
Section 3.
Notification of Meetings. Upon request submitted to the Association, any
institutional holder of a first mortgage lien on any Unit in the Condominium shall be entitled to
receive written notification of every meeting of the members of the Association and to designate
a representative to attend such meeting.
Section 4.
Notice. Whenever a notice requirement appears in these Bylaws for the
benefit of a mortgagee which requires a response in support of or against a proposal submitted by
the Association, the mortgagee shall respond within thirty (30) days of receipt of said notice or
the lack of response thereto shall be deemed as approval of the proposal, provided the notice was
delivered by certified mail, with a return receipt request.
ARTICLE VIII
VOTING
Section 1.
Vote. Except as limited in these Bylaws, each Co-owner shall be entitled
to vote that percentage of the votes allocated to all the Co-owners equal to the value of such Coowner's Unit, as set forth in Article V of the Master Deed.
Section 2.
Eligibility to Vote. No Co-owner shall be entitled to vote at any meeting
of the Association until he/she has presented evidence of ownership of a Unit in the
Condominium Project to the Association, such as a copy of a recorded deed, signed land contract
or title insurance policy. A land contract vendee shall be considered the Co-owner for voting
purposes. The vote of each Co-owner may be cast only by the individual representative
designated by such Co-owner in the notice required in Section 3 of this Article VIII or by a
proxy given by such individual representative.
Section 3.
Designation of Voting Representative. Each Co-owner shall file a
written notice with the Association designating the individual representative who shall vote at
meetings of the Association and receive all notices and other communications from the
Association on behalf of such Co-owner. Such notice shall state the name and address of the
individual representative designated, the number or numbers of the condominium Unit or Units
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owned by the Co-owner, and the name and address of each person, firm, corporation,
partnership, association, trust or other entity who is the Co-owner. Such notice shall be signed
and dated by the Co-owner. The individual representative designated may be changed by the Coowner at any time by filing a new notice in the manner herein provided.
Section 4.
Quorum. The presence in person or by proxy of eighty (80%) percent in
value of the Co-owners qualified to vote shall constitute a quorum for holding a meeting of the
members of the Association, except for voting on questions specifically required by the
Condominium documents to require a greater quorum. The written vote of any person furnished
at or prior to any duly called meeting at which meeting said person is not otherwise present in
person or by proxy shall be counted in determining the presence of a quorum with respect to the
question upon which the vote is cast.
Section 5.
Voting. Votes may be cast only in person or by a writing duly signed by
the designated voting representative not present at a given meeting in person or by proxy, or by
such other means, including teleconferencing or electronic voting, as the Association and/or the
Board of Directors may agree to. Proxies and any written votes must be filed with the Secretary
of the Association at or before the appointed time of each meeting of the members of the
Association. Cumulative voting shall not be permitted.
Section 6.
Majority. A majority, except where otherwise provided herein, shall
consist of more than fifty (50%) percent in value of those qualified to vote and present in person
or by proxy (or written vote, if applicable) at a given meeting of the members of the Association.
Whenever provided specifically herein, a majority may be required to exceed the simple majority
hereinabove set forth of designated voting representatives present in person or by proxy, or by
written vote, if applicable, at a given meeting of the members of the Association.
ARTICLE IX
MEETINGS
Section 1.
Place of Meeting. Meetings of the Association shall be held at the
principal office of the Association or at such other suitable place convenient to the Co-owners as
may be designated by the Board of Directors. Meetings of the Association shall be conducted in
accordance with Roberts Rules or Order or some other generally recognized manual of
parliamentary procedure when not otherwise in conflict with the Condominium documents or the
laws of the state of Michigan.
Section 2.
First Annual Meeting. The first annual meeting of members of the
Association shall be convened within thirty (30) days after the issuance of a certificate of
occupancy for Unit 2. The Developer may call meetings of members for informative or other
appropriate purposes prior to the first annual meeting of members, and no such meeting shall be
construed as the first annual meeting of members. The date, time and place of such meeting shall
be set by the Board of Directors, and at least ten (10) days' written notice thereof shall be given
to each Co-owner.
Section 3.
Annual Meetings. Annual meetings of members of the Association shall
be held in the month of January of each succeeding year after the year in which the first annual
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meeting is held, on such date and at such time and place as shall be determined by the Board of
Directors; provided, however, that the second annual meeting shall not be held sooner than eight
(8) months after the date of the first annual meeting. The Co-owners may also transact at annual
meetings such other business of the Association as may properly come before them.
Section 4.
Special Meetings. It shall be the duty of the President to call a special
meeting of the Co-owners as directed by resolution of the Board of Directors or upon a petition
signed by one-third (1/3) of the Co-owners presented to the secretary of the Association. Notice
of any special meeting shall state the time and place of such meeting and the purposes thereof.
No business shall be transacted at a special meeting except as stated in the notice.
Section 5.
Notice of Meetings. It shall be the duty of the secretary (or the
Association officer in the secretary's absence) to serve a notice of each annual or special meeting,
stating the purposes thereof as well as the time and place where it is to be held, upon each Coowner of record at least ten (10) days but not more than sixty (60) days prior to such meeting.
The mailing, postage prepaid, of a notice to the representative of each Co-owner at the address
shown in the notice required to be filed with the Association by Article VIII, Section 3 of these
Bylaws shall be deemed notice served. Any member may, by written waiver of notice signed by
such member, waive such notice, and such waiver, when filed in the records of the Association,
shall be deemed due notice.
Section 6.
Adjournment. If any meeting of Co-owners cannot be held because a
quorum is not in attendance, the Co-owners who are present may adjourn the meeting to a time
not less than forty-eight (48) hours from the time the original meeting was called.
Section 7.
Action Without Meeting. Any action which may be taken at a meeting
of the members may be taken without a meeting by written ballot of the members. Ballots shall
be solicited in the same manner as provided in Section 5 for the giving of notice of meetings of
members. Such solicitations shall specify (a) the number of responses needed to meet the
quorum requirements; (b) the percentage of approvals necessary to approve the action; and (c)
the time by which the ballots must be received in order to be counted. The form of written ballot
shall afford an opportunity to specify a choice between approval and disapproval of each matter
and shall be cast in accordance therewith. Approval by written ballot shall be constituted by
receipt, within the time period specified in the solicitation, of (i) a number of ballots which
equals or exceeds the quorum which would be required if the action were taken at a meeting; and
(ii) a number of approvals which equals or exceeds the number of votes which would be required
for approval if the action were taken at a meeting at which the total number of votes cast was the
same as the total number of ballots cast.
Section 8.
Consent of Absentees. The transactions at any meeting of members,
either annual or special, however, called and noticed, shall be as valid as though made at a
meeting duly held after regular call and notice if a quorum is present either in person or by proxy
and if, either before or after the meeting, each of the members not present in person or by proxy
signs a written waiver of notice or a consent to the holding of such meeting or an approval of the
minutes thereof. All such waivers, consents or approvals shall be filed with the corporate records
or made a part of the minutes of the meeting.
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Section 9.
Minutes; Presumption of Notice. Minutes or a similar record of the
proceedings of meetings of members, when signed by the president or the secretary, shall be
presumed truthfully to evidence the matters set forth therein. A recitation in the minutes of any
such meetings that notice of the meeting was properly given shall be prima facie evidence that
such notice was given.
ARTICLE X
BOARD OF DIRECTORS
Section 1.
Number and Qualification of Directors. The Board of Directors
designated by the incorporator shall be composed of three (3) persons. The Owner of Unit 1
shall appoint one director, the Owner of Unit 2 shall appoint one director and the Owner of Unit
3 shall appoint one director.
Section 2.
Powers and Duties. The Board of Directors shall have the powers of
duties necessary for the administration of the affairs of the Association and may do all acts and
things as are not prohibited by the Condominium documents or required thereby to be exercised
and done by the Co-owners.
Section 3.
Other Duties. In addition to the foregoing duties imposed by these
Bylaws or any further duties which may be imposed by resolution of the members of the
Association, the Board of Directors shall be responsible specifically for the following:
a.
To manage and administer the affairs of and to maintain the Condominium
Project and the Common Elements thereof.
b.
To levy, collect and disburse assessments against and from the members
of the Association and to use the proceeds thereof for the purposes of the Association, and to
impose late charges for nonpayment of said assessments consistent with these Bylaws. Except as
otherwise specific herein, no levy shall be made against any member of the Association without
the approval of the at least 66.67% approval of the Co-owners, by percentage of the value
assigned to each Co-owner.
c.

To carry insurance and collect and allocate the proceeds thereof.

d.
To rebuild improvements to the Common Elements after casualty, subject
to all of the other applicable provisions of the Condominium documents.
e.
To contract for and employ persons, firms, corporations or other agents to
assist in the management, operation, maintenance and administration of the Condominium
Project.
f.
To acquire, maintain and improve, and to buy, operate, manage, sell,
convey, assign, mortgage or lease any real or personal property (including any Unit in the
Condominium and easements, rights-of-way and licenses) on behalf of the Association and
furtherance of any of the purposes or obligations of the Association No action under this
provision shall be made without the approval of at least 66.67% of the Co-owners, by percentage
of the value assigned to each Co-owner..
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g.
To borrow money and issue evidence of indebtedness in
furtherance of any or all of the purposes of the Association, and to secure the same by mortgage,
pledge or other lien on property owned by the Association. No action under this provision shall
be made without the approval of at least 66.67% of the Co-owners, by percentage of the value
assigned to each Co-owner.
h.

To make rules and regulations in accordance with Article VI, Section 7 of

these Bylaws.
i.
To establish such committees as it deems necessary, convenient or
desirable and to appoint persons thereto for the purpose of implementing the administration of
the Condominium, and to delegate to such committees any functions or responsibilities which are
not by law or by the Condominium documents required to be performed by the board.
j.
To assert, defend or settle claims on behalf of all Co-owners in connection
with the Common Elements of the Condominium Project. The board shall provide at least a ten
(10) day written notice to all Co-owners on actions proposed by the board with regard thereto.
No action under this provision shall be made without the approval of at least 66.67% of the Coowners, by percentage of the value assigned to each Co-owner.
k.

To enforce the provisions of the Condominium documents.

Section 4.
Management Agent. The Board of Directors may employ a professional
management agent for the Association (which may be the Developer or any person or entity
related thereto) at reasonable compensation established by the board to perform such duties and
services as the board shall authorize, including, but not limited to, the duties listed in Sections 2
and 3 of this Article X, and the board may delegate to such management agent any other duties
or powers which are not by law or by the Condominium documents required to be performed by
or have the approval of the Board of Directors or the members of the Association. In no event
shall the board be authorized to enter into any contract with a professional management agent, or
any other contract providing for services by the Developer, sponsor or builder, in which the
maximum term is greater than one (1) year or which is not terminable by the Association upon
thirty (30) days' written notice thereof to the other party, and no such contract shall violate the
provisions of Section 55 of the Act.
Section 5.
Regular Meetings. Regular meetings of the Board of Directors may be
held at such times and places as shall be determined from time to time by a majority of the
directors, but at least two (2) such meetings shall be held during each fiscal year. Notice of
regular meetings of the Board of Directors shall be given to each director personally, by mail,
telephone or telecopier, at least ten (10) days prior to the date named for such meeting.
Section 6.
Special Meetings. Special meetings of the Board of Directors may be
called by the president on three (3) days' notice to each director given personally, by mail,
telephone or facsimile, which notice shall state the time, place and purpose of the meeting.
Special meetings of the Board of Directors shall be called by the president or secretary in like
manner and on like notice on the written request of two (2) directors.
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Section 7.
Waiver of Notice. Before or at any meeting of the Board of Directors,
any director may, in writing, waive notice of such meeting and such waiver shall be deemed
equivalent to the giving of such notice. Attendance by a director at any meetings of the board
shall be deemed a waiver of notice by him/her of the time and place thereof. If all the directors
are present at any meeting of the board, no notice shall be required and any business may be
transacted at such meeting.
Section 8.
Quorum. At all meetings of the Board of Directors, 66.67% of the
representative percentage of value of the Co-owners that the directors represent shall constitute a
quorum for the transaction of business, and the acts of the majority of the directors present at a
meeting at which a quorum is present shall be the act of the Board of Directors. If, at any
meeting of the Board of Directors, less than a quorum is present, the majority of those present
may adjourn the meeting to a subsequent time upon twenty-four (24) hours' prior written notice
delivered to all directors not present. At any such adjourned meeting, any business which might
have been transacted at the meeting as originally called may be transacted without further notice.
The joinder of a director in the action of a meeting by signing and concurring in the minutes
thereof shall constitute the presence of such director for purposes of determining a quorum.
Section 9.
Voting. Votes may be cast in person, by a writing duly signed by the
designated voting representative not present at a given meeting in person or by proxy, or by such
other means, including teleconferencing or electronic voting, as the Board of Directors may
agree to.
Section 10. Fidelity Bonds. The Board of Directors shall require that all officers and
employees of the Association handling or responsible for the funds of the Association furnish
adequate fidelity bonds. The premiums on such bonds shall be expenses of administration.
Section 11. Participation of Directors by Conference Telephone or Remote
Communication. A Director may participate in a meeting of the Directors by conference
telephone or other means of remote communication by which all persons participating in the
meeting may communicate with each other. Participation in a meeting pursuant to this section
constitutes presence in person at the meeting.
Section 12. Notices by Electronic Transmission. In addition to the methods of
providing notice of meetings set forth in Article IX, Section 5 of these Bylaws, notice may also
be given by electronic transmission, as defined below. Notice by electronic transmission will be
deemed given when electronically transmitted to the person entitled to notice in a manner
authorized by the person.
Section 13. Use of Electronic Transmission. As used in these Bylaws, “written” or
“writing” will include communications by electronic transmission, including but not limited to
fax and email. Notices of meetings, waivers of notice of meetings, proxies, written consents and
ballots may be transmitted by electronic transmission. When a notice or communication is
transmitted electronically, the notice or communication is deemed to be given when
electronically transmitted to the person entitled to the notice or communication in a manner
authorized by the person. A Co-owner or Director will be deemed to have consented to the use
of email upon providing the Association with a valid email address.
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Section 14. Definition of Electronic Transmission. As used in these Bylaws,
electronic transmission refers to any form of communication that does not directly involve the
physical transmission of paper, creates a record that may be retained and retrieved by the
recipient and may be directly reproduced in paper form by the recipient through an automated
process.
ARTICLE XI
OFFICERS
Section 1.
Officers. The principal officers of the Association shall be the CoPresidents, who shall be appointed by the Co-owner of Units 1 and 2 , the Secretary, who shall
be appointed by the Co-owner of Unit 2, and the Treasurer, who shall be appointed by the Coowner of Unit 3. In addition to any other duties as set forth in these Bylaws or required by law,
the Treasurer shall, on a monthly basis, provide all of the Officers and Directors with financial
statements for the Association, which shall include a balance sheet and a detailed list of all
accounts payable and accounts receivable. Any Officer or Director shall also have the full right
and authority to inspect all of the books, records and financial information pertaining to the
Association, upon providing the Treasurer with two (2) business days’ notice.
a.
Co-Presidents. The Co-Presidents shall be the chief executive officers of
the Association. They shall preside at all meetings of the Association and of the Board of
Directors. The Co-Presidents shall have all of the general powers and duties which are usually
vested in the office of the President of an association.
b.
Secretary. The Secretary shall keep the minutes of all meetings of the
Board of Directors and the minutes of all meetings of the members of the Association; s/he shall
have charge of the corporate seal, if any, and of such books and papers as the Board of Directors
may direct; and s/he shall, in general perform all duties incident to the office of Secretary.
c.
Treasurer. The Treasurer shall have responsibility for the Association's
funds and securities and shall be responsible for keeping full and accurate accounts of all receipts
and disbursements in books belonging to the Association. he/she shall be responsible for the
deposit of all monies and other valuable effects in the name and to the credit of the Association,
and in such depositories as may, from time to time, be designated by the Board of Directors.
Section 2.
Election. The officers of the Association shall be elected annually by the
Board of Directors at the organizational meeting of each new board and shall hold office at the
pleasure of the board.
Section 3.
Removal. Upon affirmative vote of a majority of the members of the
Board of Directors, any officer may be removed, either with or without cause, and his/her
successor elected, at any regular meeting of the Board of Directors or at any special meeting of
the board called for such purpose. No such removal action may be taken, however, unless the
matter shall have been included in the notice of such meeting. The officer who is proposed to be
removed shall be given an opportunity to be heard at the meeting. No action under this provision
shall be made without the approval of at least 66.67% of the Co-owners, by percentage of the
value assigned to each Co-owner.
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Section 4.
Duties.
The officers shall have such other duties, powers and
responsibilities as shall, from time to time, be authorized by the Board of Directors. No action
under this provision shall be made without the approval of at least 66.67% of the Co-owners, by
percentage of the value assigned to each Co-owner.
ARTICLE XII
SEAL
The Association may (but need not) have a seal. If the board determines that the
Association shall have a seal, then it shall have inscribed thereon the name of the Association
and the words “corporate seal” and “Michigan”.
ARTICLE XIII
FINANCE
Section 1.
Records. The Association shall keep detailed books of account showing
all expenditures and receipts of administration and which shall specify the maintenance and
repair expenses of the Common Elements and any other expenses incurred by or on behalf of the
Association and the Co-owners. Such accounts and all other Association records shall be open
for inspection by the Co-owners and their mortgagees during reasonable working hours. The
Association shall prepare and distribute to each Co-owner at least once a year a financial
statement, the contents of which shall be defined by the Association. The books of account shall
be audited at least annually by qualified independent auditors; provided, however, that such
auditors need not be certified public accountants nor that such audit be a certified audit. Any
institutional holder of a first mortgage lien on any Unit in the Condominium shall be entitled to
receive a copy of such annual audited financial statement within ninety (90) days following the
end of the Association's fiscal year upon request therefore. The costs of any such audit and any
accounting expenses shall be expenses of administration. If an audited statement is not available,
any holder of a first mortgage on a Unit in the Condominium Project shall be allowed to have an
audited statement prepared at its own expense.
Section 2.
Fiscal Year. The fiscal year of the Association shall be an annual period
commencing on such date as may be initially determined by the directors. The commencement
date of the fiscal year shall be subject to change by the directors for accounting reasons or other
good cause.
Section 3.
Bank. Funds of the Association shall be initially deposited in such bank
or savings association as may be designated by the directors and shall be withdrawn only upon
the check or order of such officers, employees or agents as are designated by resolution of the
Board of Directors from time to time.
ARTICLE XIV
INDEMNIFICATION OF OFFICERS AND DIRECTORS
Every director and officer of the Association shall be indemnified by the Association
against all expenses and liabilities, including counsel fees, reasonably incurred by or imposed
upon him/her in connection with any proceedings to which s/he may be a party or in which s/he
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may become involved by reason of being or having been a director or officer of the Association,
whether or not a director or officer at the time such expenses are incurred, except in such cases
wherein the director or officer is adjudged guilty of willful or wanton misconduct or gross
negligence in the performance of his/her duties; provided that, in the event of any claim for
reimbursement or indemnification hereunder based upon a settlement by the director or officer
seeking such reimbursement or indemnification, the indemnification herein shall apply only if
the Board of Directors (with the director seeking reimbursement abstaining) approves such
settlement and reimbursement as being in the best interest of the Association. The foregoing
right of indemnification shall be in addition to and not exclusive of all other rights to which such
director or officer may be entitled. At least ten (10) days prior to payment of any indemnification
which it has approved, the Board of Directors shall notify all Co-owners thereof. Further, the
Board of Directors is authorized to carry officers' and directors' liability insurance covering acts
of the officer and directors of the Association in such amounts as it shall deem appropriate.
ARTICLE XV
COMPLIANCE
The Association and all present or future Co-owners, tenants or any other person
acquiring an interest in or using the Condominium Project in any manner are subject to and shall
comply with the Act, as amended, and the mere acquisition, occupancy or rental of any Unit or
an interest therein or the utilization of or entry upon the Condominium Premises shall signify
that the Condominium documents are accepted and ratified. In the event the Condominium
documents conflict with the provisions of the Act, the Act shall govern.
ARTICLE XVI
DEFINITIONS
All terms used herein shall have the same meaning as set forth in the Master Deed to
which these Bylaws are attached as an Exhibit or as set forth in the Act.
ARTICLE XVII
REMEDIES FOR DEFAULT
Any default by a Co-owner shall entitle the Association or another Co-owner or Coowners to the following relief:
Section 1.
Legal Action. Failure to comply with any of the terms or provisions of
the Condominium documents shall be grounds for relief, which may include, without intending
to limit the same, an action to recover sums due for damages, injunctive relief, foreclosure of lien
(if default in payment of any assessment) or any combination thereof, and such relief may be
sought by the Association or, if appropriate, by an aggrieved Co-owner and the prevailing party
shall be entitled to recover attorney's fees.
Section 2.
Removal and Abatement. The violation of any of the provisions of the
Condominium documents shall also give the Association or its duly authorized agents the right,
in addition to the rights set forth above, to enter upon the Common Elements or into any Unit
when reasonably necessary and summarily remove and abate, at the expense of the Co-owner in
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violation, any structure, thing or condition existing or maintained contrary to the provisions of
the Condominium documents. The Association shall have no liability to any Co-owner arising
out of the exercise of its removal and abatement power authorized herein.
Section 3.
Non-Waiver of Right. The failure of the Association or of any Co-owner
to enforce any right, provision, covenant or condition which may be granted by the
Condominium documents shall not constitute a waiver of the right of the Association or of any
such Co-owner to enforce such right, provision, covenant or condition in the future.
Section 4.
Cumulative Rights, Remedies and Privileges. All rights, remedies and
privileges granted to the Association or any Co-owner or Co-owners pursuant to any terms,
provisions, covenants or conditions of the aforesaid Condominium documents shall be deemed to
be cumulative, and the exercise of any one or more shall not be deemed to constitute any election
of remedies nor shall it preclude the party thus exercising the same from exercising such other
additional rights, remedies or privileges as may be available to such party at law or in equity.
Section 5.
Enforcement of Provisions of Condominium Documents. A Co-owner
may maintain an action against the Association and its officers and directors to compel such
persons to enforce the terms and provisions of the Condominium documents. A Co-owner may
maintain an action against any other Co-owner for injunctive relief or for damages or any
combination thereof for noncompliance with the terms and provisions of the Condominium
documents or the Act and the prevailing party may seek to recover the costs of the proceeding
and reasonable attorney fees, as provided for in M.C.L. 559.207.
ARTICLE XVIII
RIGHTS RESERVED TO DEVELOPER
Any or all of the rights and powers granted or reserved to the Developer in the
Condominium documents or by law, including the right and power to approve or disapprove any
act, use or proposed action or any other matter or things, shall be assigned by it to the
Association upon the conveyance by the Developer of both Units. Any such assignment or
transfer shall be made by appropriate instrument in writing in which the assignee or transferee
shall join for the purpose of evidencing its acceptance of such powers and rights, and such
assignee or transferee shall thereupon have the same rights and powers as herein given and
reserved to the Developer. The immediately preceding sentence dealing with the termination of
certain rights and powers granted or reserved to the Developer is intended to apply, insofar as the
Developer is concerned, only to the Developer's rights to approve and control the administration
of the Condominium and shall not, under any circumstances, be construed to apply to or cause
the termination and expiration of any real property rights granted or reserved to the Developer or
its successors and assigns in the Master Deed or elsewhere (including, but not limited to, access
easements, utility easements and all other easements created and reserved in such documents
which shall not be terminable in any manner hereunder and which shall be governed only in
accordance with the terms of their creation or reservation and not hereby).
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ARTICLE XIX
SEVERABILITY
In the event that any of the terms, provisions or covenants of these Bylaws or the
Condominium documents are held to be partially or wholly invalid or unenforceable for any
reason whatsoever, such holding shall not affect, alter, modify or impair in any manner
whatsoever any of the other terms, provisions or covenants of such Condominium documents or
the remaining portions of any terms, provisions or covenants held to be partially invalid or
unenforceable.
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EXHIBIT B
CONDOMINIUM SUBDIVISION PLANS

4847-6457-9653.12

B-1

EAST LANSING CENTER CITY DISTRICT
MASTER DEVELOPMENT AGREEMENT

EXHIBIT E
Exhibit E consists of three Parking Agreements, a form of which, along with the
Parking Lease Estoppel and Agreement, is attached.

PARKING AGREEMENT RELATED TO MASTER DEVELOPMENT AGREEMENT
BETWEEN HB BM EAST LANSING LLC AND
CITY OF EAST LANSING
(“AGREEMENT”)

This Agreement made this _____ day of ______________, 2017, between the CITY OF
EAST LANSING (“City”), a Michigan municipal corporation, whose address is 410 Abbot
Road, East Lansing, Michigan 48823, and HB BM EAST LANSING LLC (“Developer”), a
Michigan limited liability company, whose address is
.
RECITALS
A.
In accordance with Article I, Section 5 of the Master Development Agreement
dated ___________________, between Developer and the City (“Development Agreement”), for
the project being developed by Developer (“Project”), the parties have agreed the City will make
available to Developer (for use by its occupants and agents) up to three hundred eighteen (318)
parking spaces in the parking structure identified as Building B2 on the attached Exhibit A (the
“Structure”). Two hundred two (202) of these spaces shall be for the commercial and residential
tenants of Buildings A1 and A2 and one hundred sixteen (116) spaces shall be for the residents
of Building B3 (all of which buildings are depicted on the attached Exhibit A).
B.
In accordance with the Development Agreement, the parties wish to establish
which parties shall have the duties for maintenance of the Structure and parking equipment, as
well as the stairways between the Structure and the Project and common ingress and egress to the
Structure and Project and establish Specific and Additional Terms and Conditions attached as
Exhibit B, and incorporated by reference.
In accordance therewith, and as set forth below, the City, and Developer agree as follows:
1.

Parking Spaces.

(a)
Subsequent to the construction of Building B2 by the Developer pursuant
to the Development Agreement and issuance of a certificate of occupancy for the same, the City
will provide to Developer, for its benefit and the benefit of the occupants of the Project, permits
to use up to two hundred two (202) parking spaces for the commercial and residential tenants of
Buildings A1 and A2 and one hundred sixteen (116) spaces for the resident of Building B3.
(b)
Access to the Project will be as provided in Exhibit B, attached and
incorporated by reference. The City will provide the control equipment for access to the
Structure and the Nested Parking Area.
(c)
The Nested Parking Area for Buildings A2 and B3 will be secured via a
controlled access gate; in the context of this Agreement, the term “Nested” shall mean subject to
vehicular access control gate designed to prevent unauthorized vehicles from entering the subject
area.
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2.

Signage and Maintenance.

(a)
Signage. The City shall be responsible, at its sole expense, for general
signage in the Structure (including, but not limited to traffic flow, pedestrian flow, parking
access, cost and control, speed control and ingress and egress). The City shall be responsible for
the installation and maintenance of any stencil lettering or signs installed in the Structure
designating any floors or general areas of the Structure as intended for any particular unit or
person. Exhibit C sets for the specific signage requirements related to the Building A1 Parking
Spots.
(b)
Maintenance and Operations. The City will be responsible, at its sole
expense, for all maintenance, cleaning and operations of the Structure and parking equipment,
including, but not limited to, personnel, Control Equipment to the secured parking areas, snow
and ice removal, lighting, cleaning, painting, striping, repaving and repairs, and any and all other
costs. All maintenance of the stair tower, doors and other items between the Structure and the
Project and common ingress and egress to the Structure and Project, including access security
equipment shall be performed pursuant to the terms of the condominium documents described in
the Development Agreement.
(c)
Documents.
In accordance with the terms of the Development
Agreement, the parties will execute all documents necessary to effectuate the terms of this
Agreement and the Development Agreement.
3.
Issuance of Key Cards/Enforcement. The City will provide the Developer with
access cards (or their equal) for the Nested Parking Area and the Developer will then, in its sole
discretion, reissue them to occupants. The City shall enforce the use of the Nested Parking Area
in accordance with this Agreement and all state and local codes and regulations. Individual
spaces in the Nested Parking Area will not be assigned to individual occupants; however, the
City agrees that it will not lease or intentionally provide to third parties spaces in, or access to,
the Nested Parking Area.
4.
Monthly Charge. The monthly charge for access to the Nested Parking Area
shall be as follows:
(a)

28 Building A1 Parking Spots –$65 per month;

(b)

174 Building A2 Parking Spots –$80 per month; and

(c)

116 Building B3 Parking Spots –$65 per month.

The rates set forth above will be effective upon the later of (i) the issuance of the
Certificate of Occupancy for the Structure, or (ii) the issuance of the Certificate of Occupancy
for the applicable building. Such rates shall be subject to adjustment beginning one year after
the first day of the calendar month after the effective date of such rent (each such annual date is
an “Annual Rent Adjustment Date.”) On each Annual Rent Adjustment Date, the rent for the 28
Building A1 Parking Spots and the 174 Building A2 Parking Spots shall be increased by the
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lesser of 1.5% or the change in CPI (with each calculation rounded up to the next whole dollar
amount).
For the period of time from the effective date of the rent until the first Annual
Rent Adjustment Date, the Developer shall be obligated to pay on a monthly basis all of the
following amounts:
(i)
[A percentage of the $13,920.00 for the 174 Building A2 Parking
Spots that is equal to the percentage of apartments in Building A2 that were leased in the
previous calendar month or for which parking spaces were provided, whichever is greater; and]
(ii)
[A percentage of the $7,540.00 for the 116 Building B3 Parking
Spots that is equal to the percentage of apartments in Building B3 that were leased in the
previous calendar month or for which parking spaces were provided, whichever is greater; and]
(iii)
[100% of the $1,820.00 for the 28 Building A1 Parking Spots
following the issuance of a Certificate of Occupancy for Building A1.]
For each month following the first Annual Rent Adjustment Date, 100% of the monthly
rents for the parking spots shall be charged regardless of the percentage of apartments that are
leased and regardless of the timing of the issuance of the Certificate of Occupancy for Building
A1.] Should developer not construct Building B3, within two years after a Certificate of
Occupancy is issued for Building A2, Developer shall be required to pay 100% of the Parking
Space Rentals attributable to Building B3, as if a Certificate of Occupancy had been issued for
that building.

5.

Access to Structure, Project and Stairway.

(a)
The City shall issue access cards or devices as Developer requests in
accordance with the limits allotted herein and Developer will then in turn re-issue the access
cards or devices to occupants in order to permit each such occupant to have ingress to and egress
to and from the Structure as provided below.
(b)
Ingress to and egress from the Structure under this Agreement shall be
available, to each occupant of Developer for whom access is granted, on a twenty-four (24) hour
per day, every day basis, subject only to access to all or part of the Structure being limited or
restricted for scheduled maintenance and repair of the Structure, street closures, or in the case of
a public emergency. The City shall provide reasonable advance written notice of any non3
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emergency interruption of ingress/egress to all or part of the Structure, including any Nested
Parking Area in accordance with its established rules and regulations. In the event ingress and
egress to all or part of the Nested Parking Area is interrupted (including any interruption in
access to all or a part of the Structure, in general, which affects the Nested Parking Area) in
excess of 48 hours the City shall provide each affected occupant to whom access is granted to the
secured parking area a reasonable alternative parking space in as close as proximity to the
Project as is reasonably practicable, at no additional cost to each such occupant. The City shall
make every reasonable effort to avoid lengthy closures when and if the need to schedule repair
and maintenance work occurs.
(c)
Developer, through its agents, employees, and contractors, shall have
reasonable access at all times to perform its obligations under this Agreement.
(d)
The City, through its agents, employees, and contractors, shall have
reasonable access at all times to perform its obligations under this Agreement.
6.

Duration, Expiration, Termination and/or Suspension.

(a)
Duration. This Agreement shall commence upon the opening of any part
of the Project, and shall remain in effect for thirty (30) years, measured from the first day of the
first full calendar month following its commencement (unless it commences on the first day of
any month, in which case it will run for exactly thirty (30) years). Notwithstanding the
foregoing, the City and the Developer agree to meet on each five (5) year anniversary date of this
Agreement (or such more frequent basis as may be agreeable to the City and the Developer) to
determine if the number of parking spaces set forth above and the Developer Parking Space
Rentals set forth above continue to be in the best interests of the City and the Developer. If the
City and the Developer mutually agree that an equivalent amount of revenue may be provided to
the City under different parking space or parking rental terms, then the City and the Developer
may by mutual written agreement amend the Parking Lease Agreements to provide for different
terms.
(b)
Expiration and Termination. This Agreement shall expire if: (a) the
Structure is removed or is no longer operated for public or private parking purposes; or, (b) the
Project has no occupants (residential or commercial). The Agreement may be terminated at the
option of the City, if (i) payments are not made in accordance with this Agreement and (ii) there
has been the passage of thirty (30) days written notice and opportunity to cure by Developer, if
such cure has not been effected within the said thirty (30) day period after the written notice;
provided, however, that no such termination may be effected without written notice of
termination to the Developer. Said termination shall not, in any way, limit or affect any other
remedies the City may have as a result of Developer’s failure to make the required payments
herein or Developer’s otherwise breach of this Agreement. Notwithstanding the foregoing, in
the event the Structure is removed or is no longer operating, the City shall use reasonable good
faith efforts to relocate the parking spaces designated for Building A1 and A2 to another parking
structure owned and operated by the City.
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(c)
Suspension for breach of payment. In the event that Developer fails to
pay for the parking spaces in a timely fashion, the City may suspend and shut off the operability
of the HID cards (or other security devices) until such time as payment is made; provided,
however, that this will not effectuate a termination of the Agreement, unless the provisions of
paragraph 6(b) of the Agreement are met by the City. Unless the agreement has been terminated
pursuant to paragraph 6(b), once payment is made by Developer, the City shall restore service to
the access cards (or other security devices) without delay.
7.
Warranty of Authority. Each party warrants to the others that it is authorized
and has the power to perform the terms of this Agreement, the execution and performance have
been authorized by all necessary action and this Agreement is valid and binding upon such party
in accordance with its terms.
8.
Transfers and Conveyances. Each party shall have the right to sell, assign,
transfer or convey its respective real property, leasehold interest, structures and improvements
and its rights under this Agreement, provided no such transfer shall relieve any party of its
obligations under this Agreement unless the written consent of the remaining parties is first
obtained.
9.
Notices. All notices or communications under this Agreement shall be in writing
and shall be served personally or by registered or certified mail addressed to the City Clerk for
service on the City or to a member of Developer on behalf of the LLC to a party at its respective
address as set forth in the preamble of this Agreement, or at such other address as a party may
designate by notice to the other parties.
10.
Amendment. This Agreement may only be amended by a written agreement
signed by all the parties.
11.
Waiver. The waiver of any breach of this Agreement by a party shall not operate
or be construed as a waiver by any party of any subsequent breach. Each and every right,
remedy and power granted to a party under this Agreement or allowed by law shall be
cumulative and not exclusive of any other.
12.
Enforceability. If any of the provisions of this Agreement or its application to
any party under any circumstances is determined to be invalid or unenforceable, such invalidity
or unenforceability shall not affect any other provision of this Agreement or its application.
13.
Entire Agreement. This Agreement and the Exhibits to same constitute the
entire agreement between the parties with respect to the matters set forth in this Agreement,
except for the agreements referenced herein. This Agreement supersedes and terminates any and
all other previous or contemporaneous communications, representations, understandings,
agreements, negotiations, discussions, whether oral or written, between the parties with respect
to the amounts to be charged for the reserved parking spaces described in this Agreement.
14.
Michigan.

Governing Law. This Agreement shall be governed by the laws of the state of
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15.
Execution of Agreement. This Agreement may be executed in duplicate original
counterparts and all copies of this Agreement so executed shall be deemed to be one agreement.
16.
Interpretation. The language set forth in this Agreement is the result of
comprehensive negotiations between the parties. In the event there is any ambiguity of any of
the provisions of this Agreement, such ambiguity shall not be construed against either party.
17.
Assignability. This Agreement may be assigned by the Developer in its sole and
absolute discretion. However, any such assignment by the Developer shall not relieve the
Developer from any of Developer’s obligations pursuant to the terms of this Agreement and
Developer shall assume the position of a guarantor of the terms of his Agreement unless said
assignment is approved, in writing, by the City
This Agreement is executed as of the date set forth above and shall be effective as set
forth in this Agreement.

[Signatures on following pages]
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CITY:
CITY OF EAST LANSING, a Michigan municipal
corporation

By:
Name: Mark Meadows
Its:
Mayor

STATE OF MICHIGAN)
:ss.
COUNTY OF INGHAM)
Acknowledged before me this ____ day of ___________, 2017, by Mark Meadows,
Mayor of the City of East Lansing, a Michigan municipal corporation, on behalf of said
municipal corporation.

_______________________, Notary Public
State of Michigan, County of
My Commission Expires:
Acting in the County of

Approved as to form:

Certified as to sufficiency of funds:

__________________________
Tom Yeadon, City Attorney

________________________________
Jill Feldpausch, Chief Financial Officer
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DEVELOPER:
HB BM EAST LANSING LLC, a Michigan limited
liability company

By:
Name:
Title:

STATE OF MICHIGAN)
:ss.
COUNTY OF INGHAM)
Acknowledged before me this ____ day of ___________, 2017, by ______________,
___________________________ of HB BM East Lansing LLC, a Michigan limited liability
company, on behalf of the limited liability company.

_______________________, Notary Public
State of Michigan, County of
My Commission Expires:
Acting in the County of
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EXHIBIT A
LEGAL DESCRIPTION OF BUILDING
Land situated in the City of East Lansing, Ingham County, Michigan, and described more
particularly as follows:
Unit 2 of the Albert Avenue Tower Condominium, as established by the Master Deed recorded
on ______________, 2017, at Liber ______, Page ______, Ingham County Records, including
an undivided interest in all general common elements, according to the terms of the Master
Deed, thereof.
Commonly known as:
Tax Parcel No.:
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EXHIBIT B
ACCESS TO PROJECT
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EXHIBIT C
SIGNAGE REQUIREMENTS
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PARKING LEASE ESTOPPEL AND AGREEMENT
(HB BM East Lansing LLC)
THIS PARKING LEASE ESTOPPEL AND AGREEMENT (this “Agreement”) is made
to be effective the 30th day of October, 2017, by and among CITY OF EAST LANSING, a
Michigan municipal corporation (“Owner”); FIRST NATIONAL BANK OF OMAHA, a
national banking association (“Lender”), and HB BM EAST LANSING LLC, a Michigan
limited liability company (“Borrower”)
RECITALS:
A.
Lender has made a mortgage loan (“Loan”) to Borrower secured by a Mortgage
and a Leasehold Mortgage, each to be recorded with the Ingham County, Michigan Registrar of
Deeds (collectively, the “Mortgage”) on the real property (the “Premises”) which includes the
real estate in Ingham County, Michigan, legally described on Exhibit “A” attached hereto; and
B.
Owner is the landlord and Borrower is the tenant of three hundred eighteen (318)
parking spaces (the “Parking Spaces”) under the Parking Agreement related to Master
Development Agreement (the “Parking Lease”), entered into pursuant to the Master
Development Agreement dated October 30, 2017, which was recorded with the real estate
records of Ingham County, Michigan on __________, 2017, as Instrument No. __________,
which Parking Spaces are part of the parking facility within the property legally described on
Exhibit “B” attached hereto;
C.
The Parking Spaces are necessary for Borrower’s operation of residential
condominiums and retail space that are part of the Premises;
D.
As a material inducement to Lender making the Loan to Borrower, Lender has
required that Borrower transfer, convey and assign to Lender as collateral, Borrower’s interest in
the Parking Spaces and Parking Lease; and
E.
Lender requires that Owner, as landlord under the Parking Lease, acknowledge
and consent to Borrower’s transfer, conveyance, and assignment to Lender of the Borrower’s
interest in the Parking Lease and Parking Spaces as collateral for the Loan, and afford Lender
such other rights as set forth in this Agreement.
Return to:
James D. Buser
Pansing Hogan Ernst & Bachman, LLP
10250 Regency Circle, Suite 300
Omaha, Nebraska 6811

NOW, THEREFORE, the parties hereby agree as follows:
1.
follows:

Owner Estoppel. Owner certifies effective as of the date first written above, as

(a)
The Parking Lease is in full force and effect as between Owner and Borrower and
is enforceable in accordance with its terms;
(b)
Owner, as of the date hereof, has no charge, lien or right or claim of offset or a
counterclaim under the Parking Lease, or otherwise against the Borrower;
(c)
To Owner’s knowledge, no event of default has occurred under the Parking Lease
which is continuing;
(d)

The Parking Lease has not been amended or modified; and

(e)
Owner has consented or hereby consents to Borrower’s encumbrance of
Borrower’s leasehold interest in the Parking Spaces to Lender.
2.
as follows:

Borrower Estoppel. Borrower certifies effective as of the date first written above,

(a)
The Parking Lease is in full force and effect as between Owner and Borrower and
is enforceable in accordance with its terms;
(b)
To Borrower’s knowledge, no event of default has occurred under the Parking
Lease which is continuing; and
(c)

The Parking Lease has not been amended or modified.

3.
Agreement. Notwithstanding anything to the contrary set forth in the Parking
Lease, during such time that the Mortgage encumbers Borrower’s leasehold interest in the
Parking Stalls, the parties agree as follows:
(a)
Owner will promptly give Lender notice of any default by Borrower under the
Parking Lease by providing Lender with a copy of any notice of default given by Owner to
Borrower under the Parking Lease. No notice of default sent by Owner to Borrower shall be
effective as against Lender unless a copy thereof is also sent to Lender as provided herein.
Owner will not exercise any right, power or remedy with respect to any default under the Parking
Lease unless the Borrower or Lender shall have failed to cure such default within any applicable
grace period set forth in the Parking Lease.
(b)
Except for a termination of the Parking Lease as the result of a default not cured
pursuant to the provisions of Subsection (a) above, Owner shall not terminate, cancel or permit
or accept a surrender of the Parking Lease for any reason whatsoever or amend or modify the
2

Parking Lease to shorten its term without Lender’s prior written consent and any such purported
action without Lender’s consent shall not be binding on Lender.
(c)
Lender, or its designee or agent may, but is not required to, make any payment or
perform any act as required under the Parking Lease to be made or performed by Borrower with
the same effect as if made or performed by Borrower, provided, that no entry by the Lender upon
the Parking Stalls for such purpose shall constitute or be deemed to be an eviction of Borrower
and shall not waive or release Borrower from any obligation or default under the Parking Lease
(except any obligation or default which shall have been fully performed or corrected by such
payment or performance by the Lender).
(d)
In the event of the termination of the Parking Lease, or of any succeeding lease
made pursuant to the provisions of the Parking Lease, prior to its stated expiration date by reason
of a default by Borrower or rejection of the lease by Borrower in a bankruptcy proceeding or
otherwise, notice thereof shall be given by Owner to Lender, and Owner shall enter into a new
lease of the Parking Stalls with Lender, or, at the request of such Lender, with a corporation or
other entity formed by or on behalf of such Lender, for the remainder of the existing term of the
Parking Lease, effective as of the date of such termination, at the same rent as is payable under
the Parking Lease, and upon the covenants, agreements, terms, options, provisions and
limitations set forth in the Parking Lease and with the same priority as the Parking Lease. Owner
shall be obligated to enter into such new lease of the Parking Stalls with Lender only if Lender
makes written request to Owner for such new lease within sixty (60) days from the date it
receives notice of such termination and such request is accompanied by payment to Owner of all
unpaid rental amounts that would have been due to Owner from Borrower through the date of
Lender’s new Parking Lease, as if the Parking Lease had not been terminated, less any amounts
received by Owner from subtenants after deducting from such amounts collected the costs of
collection and the cost of operating the Parking Stalls incurred by Owner during such period.
Notwithstanding the foregoing, Owner shall not be obligated to enter into any such new lease of
the Parking Stalls with Lender that would increase Owner’s obligations so that they are greater
than its obligations under the Parking Lease, or would reduce Lender’s obligations as tenant to
be less than the original tenant’s obligations under the Parking Lease. The execution of any new
lease between Owner and Lender or its designee pursuant to this subparagraph shall not release
or be deemed to release Borrower from any liability for failure to perform any past covenant,
duty or obligation under the terminated Parking Lease except to the extent said covenant, duty or
obligation has been performed by Lender, in which case any such liability for Tenant’s failure to
perform is assigned to Lender.
(e)
Neither Lender nor any designee of Lender as may have acquired Borrower’s
leasehold estate shall become personally liable under the agreements, terms, covenants, or
conditions of the Parking Lease unless and until it becomes the holder of Borrower’s leasehold
estate, and then only from and after such date. Upon any assignment of the Parking Lease by
Lender or any designee of Lender, the assignor shall be relieved of any further liability which
may accrue under the Parking Lease from and after the date of such assignment provided that the
assignee shall execute and deliver to Owner a recordable instrument of assumption wherein such
assignee shall assume and agree to perform and observe the covenants and conditions in the
Parking Lease on Borrower’s part to be performed and observed, it being the intention of the
3

parties that once the Lender or Lender’s designee shall succeed to Borrower’s interest under the
Parking Lease, a subsequent assignment by such Lender or Lender’s designee shall effect a
release of Lender’s or Lender’s designee’s liability under the Parking Lease.
4.
Notice. Any notice to be given or to be served upon either Lender, Owner or
Borrower in connection with this Agreement shall be deemed to have been sufficiently given or
served for all purposes by hand delivery or by mailing the notice registered or certified mail,
postage prepaid, return receipt requested, or by sending the same by Federal Express or other
comparable and reliable overnight delivery service, and addressed as follows:
If to Lender:

First National Bank of Omaha
1620 Dodge Street
Omaha, Nebraska 68102
ATTN: Senior Officer, Mortgage Loan Department

With a copy to:

James D. Buser, Esquire
PANSING HOGAN ERNST & BACHMAN, LLP
10250 Regency Circle, Suite 300
Omaha, Nebraska 68114

If to Owner:

The City of East Lansing
Attn: City Manager
410 Abbot Road
East Lansing, Michigan 48823

If to Borrower:

HB BM East Lansing LLC
Attn: Mark Bell
412 Commercial Ave
Northbrook, Michigan 60062

With a copy to:

David Pederson, Esquire
Dunlap & Seeger
30 3rd Street SE
Rochester, MN 55904

or to such addresses as the parties hereto may from time to time designate in writing to the other
party, and any such notice or demand shall be deemed to have been given or served at the time
that the same shall be received.
5.
Successors and Assigns. This Agreement and each and every covenant,
agreement, and other provision hereof shall be binding upon and shall inure to the benefit of the
parties hereto, and their heirs, administrators, representatives, successors, and assigns.
6.
Counterparts. This Agreement may be executed in any number of counterparts,
all of which taken together shall constitute one agreement, and any of the parties hereto may
execute this Agreement by signing any such counterpart
4

LENDER SIGNATURE PAGE
TO PARKING LEASE ESTOPPEL AND AGREEMENT

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

LENDER:
FIRST NATIONAL BANK OF OMAHA,
a national banking association

By: ______________________________________
Title: _____________________________________

STATE OF NEBRASKA
COUNTY OF DOUGLAS

)
) ss.
)

The foregoing instrument was acknowledged before me this ____ day of October, 2017,
by _______________________________, _______________________________of FIRST
NATIONAL BANK OF OMAHA, a national banking association, on behalf of the association.

Notary Public
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BORROWER SIGNATURE PAGE
TO PARKING LEASE ESTOPPEL AND AGREEMENT

BORROWER:
HB BM EAST LANSING LLC, a Michigan
limited liability company

By: ______________________________________
Mark Bell, Manager

STATE OF __________
COUNTY OF __________

)
) ss.
)

The foregoing instrument was acknowledged before me this ____ day of October, 2017,
by Mark Bell, Manager of HB BM East Lansing LLC, a Michigan limited liability company, on
behalf of the limited liability company.

Notary Public
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OWNER SIGNATURE PAGE
TO PARKING LEASE ESTOPPEL AND AGREEMENT

OWNER:
CITY OF EAST LANSING,
municipal corporation

a

Michigan

By: ______________________________________
Title: Mark Meadows, Mayor

STATE OF MICHIGAN
COUNTY OF INGHAM

)
) ss.
)

The foregoing instrument was acknowledged before me this ___ day of October, 2017,
by _______________________________, _______________________________of the City of
East Lansing, a Michigan municipal corporation, on behalf of the City of East Lansing.

Notary Public
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EXHIBIT “A”
Property Legal Description

8

EXHIBIT “B”
Parking Facility Legal Description

4839-8576-4434.2
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EAST LANSING CENTER CITY DISTRICT
MASTER DEVELOPMENT AGREEMENT

EXHIBIT F
Water and Sewer Connection Charges and Additional Capital Fees
Per Section II(g) of the Master Development Agreement, the City shall charge the
Developer a flat fee of $660,000 for utility tap fees, water and sewer or other utility
connection charges and additional capital charges for Buildings A1, A2, B1
and B3.
All Other Fees
All other fees, including but not limited to, demolition, building, right of way
closure, and soil erosion/sedimentation control permits; inspection fees; and related
costs shall be in accordance with the fee schedules as adopted by the East Lansing
City Council for the fiscal year in which the fee is applicable.

EAST LANSING CENTER CITY DISTRICT
MASTER DEVELOPMENT AGREEMENT

EXHIBIT G
Exhibit G will be the Construction Containment Plan, prepared by the City, the
Developer and the General Contractor for the Project, a copy of which is attached.
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CENTER CITY DISTRICT
HARBOR BAY REAL ESTATE
ADVISORS
EAST LANSING, MI
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CONSTRUCTION CONTAINMENT PLAN PREPARED TO ASSIST CONTRACTOR IN
ESTABLISHING CONSTRUCTION AREA AND PROVIDING FOR VEHICULAR AND
PEDESTRIAN MOVEMENT.
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APPROVAL PRIOR TO FIELD MODIFICATIONS FROM THE APPROVED CONSTRUCTION
CONTAINMENT PLAN.
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CONTRACTOR TO REFER TO SHEETS C7.0 - C7.4 FOR TRAFFIC CONTROL DEVICES
AND SIGNAGE.

5.

CONTRACTOR SHALL MAINTAIN ALL UTILITY SERVICES TO ADJACENT PROPERTIES
AT ALL TIMES. UTILITY SERVICES SHALL NOT BE INTERRUPTED WITHOUT APPROVAL
FROM THE CONSTRUCTION MANAGER, AND COORDINATION WITH THE ADJACENT
PROPERTIES AND/OR CITY.

6.

CONTRACTOR SHALL PROTECT THE PUBLIC AT ALL TIMES WITH FENCING,
BARRICADES, ENCLOSURES, ETC.

7.

CONTINUOUS ACCESS TO BE PROVIDED TO ALL ADJACENT PROPERTIES AT ALL
TIMES.

8.

CONTRACTOR TO PROVIDE ADA ACCESSIBLE ROUTES TO EXISTING BUILDINGS AT
ALL TIMES.

9.

IF LANE CLOSURES ARE REQUIRED ON GRAND RIVER AVE, CONTRACTOR TO
COORDINATE WITH COEL & MDOT AS REQUIRED.

10. IF THE CITY REQUIRES A TEMPORARY FULL CLOSURE ON ALBERT AVENUE
GENERAL CONTRACTOR TO COORDINATE WITH COEL AS REQUIRED.
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CONSTRUCTION CONTAINMENT PLAN PREPARED TO ASSIST CONTRACTOR IN
ESTABLISHING CONSTRUCTION AREA AND PROVIDING FOR VEHICULAR AND
PEDESTRIAN MOVEMENT.

2.

CONSTRUCTION CONTAINMENT PLAN IS SUBJECT TO CHANGE BASED UPON FIELD
CONDITIONS.

3.

IN THE EVENT CONDITIONS CHANGE, CONTRACTOR SHALL MODIFY PLAN FOR CITY'S
APPROVAL PRIOR TO FIELD MODIFICATIONS FROM THE APPROVED CONSTRUCTION
CONTAINMENT PLAN.

4.

CONTRACTOR TO REFER TO SHEETS C7.0 - C7.4 FOR TRAFFIC CONTROL DEVICES
AND SIGNAGE.

5.

CONTRACTOR SHALL MAINTAIN ALL UTILITY SERVICES TO ADJACENT PROPERTIES
AT ALL TIMES. UTILITY SERVICES SHALL NOT BE INTERRUPTED WITHOUT APPROVAL
FROM THE CONSTRUCTION MANAGER, AND COORDINATION WITH THE ADJACENT
PROPERTIES AND/OR CITY.

6.

CONTRACTOR SHALL PROTECT THE PUBLIC AT ALL TIMES WITH FENCING,
BARRICADES, ENCLOSURES, ETC.

7.

CONTINUOUS ACCESS TO BE PROVIDED TO ALL ADJACENT PROPERTIES AT ALL
TIMES.

8.

CONTRACTOR TO PROVIDE ADA ACCESSIBLE ROUTES TO EXISTING BUILDINGS AT
ALL TIMES.

9.

IF LANE CLOSURES ARE REQUIRED ON GRAND RIVER AVE, CONTRACTOR TO
COORDINATE WITH COEL & MDOT AS REQUIRED.

10. IF THE CITY REQUIRES A TEMPORARY FULL CLOSURE ON ALBERT AVENUE
GENERAL CONTRACTOR TO COORDINATE WITH COEL AS REQUIRED.
11. CONTRACTOR TO COORDINATE FULL CLOSURE OF ALBERT AVENUE AT THE END
OF SPRING SEMESTER AS REQUIRED BY COEL
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PROJECT SUMMARY
PROJECT NAME

Center City District - Redevelopment and Reuse of
Properties Located a 125 & 133, 135 and 201-209 East
Grand River Avenue and 200 Albert Avenue, East
Lansing, Michigan.

ELIGIBLE PROPERTY LOCATION

The Eligible Property is located at 125 & 133, 135 and
201-209 East Grand River Avenue and 200 Albert
Avenue, East Lansing, Michigan. Parcel ID Numbers 3320-02-18-163-003, 33-20-02-18-163-004, 33-20-02-18163-005 & 33-20-02-18-163-002, respectivel.

TYPE OF ELIGIBLE PROPERTY
SUBJECT PROJECT
DESCRIPTION

Facility and Adjacent & Contiguou
The Center City District (Project) consists of the
redevelopment of the subject property, which is located
at 125 & 133, 135 and 201-209 East Grand River Avenue
and 200 Albert Avenue in the heart of downtown East
Lansing. The ﬁnal plans for the redevelopment have not
been completed. However, this Project will include the
demolition of the existing structus and surface
parking lot and the construction of a newmixed-use
development oﬀering commercial retail space, a mix of
rental residential housin, integrated parking and
streetscape. This Project will ultimatelytransform
underutilized propery to optimal economi use and will
provide high-demand commercial and residential space
in the City’s downtown.
In addition to the economic beneﬁts of this
development to East Lansing and the surrounding
downtown – including substantial public infrastructure
improvements and façade improvements,
environmental activities are anticipated that wou
provide a safer and healthier downtown.
The Project is seeking approval of Tax Increment
Financing (TIF). Construction is expected to begin inJuly
of 2017, pending local and state approvals of economic
incentive.
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ELIGIBLE ACTIVITIES

Baseline Environmental Assessment (BEA) Activitie
{Phase I Environmental Site Assessment (ESA), Phase II
ESAs, and BEA}, Due Care Activities, Addition
Response Activities, Preparation of a Brownﬁeld Pl
and Act 381 Work Plan, Demolition, Lead and Asbstos
Survey and Abatement, Site Preparationand
Infrastructure Improvements.

DEVELOPER’S ESTIMATED
REIMBURSABLE COSTS

$25,865,708
$ 1,343,771
$28,777,559
$55,987,038

MAXIMUM DURATION OF
CAPTURE

30 years

ESTIMATED TOTAL CAPITAL
INVESTMENT
INITIAL TAXABLE VALUE

Est. Eligible Activiti
Contingenc
Interest

$125 million
$1,543,104
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LIST OF ACRONYMS AND DEFINITIONS
BEA
BFP OR PLAN
ELBRA
ELIGIBLE PROPERTY
ESA
LSRRF
MDEQ
MEDC
MSF
PHASE I ESA
PHASE II ESA
SUBJECT PROPERTY

RCC
TIF
TIR

Baseline Environmental Assessment (Michigan process
to provide new property owners and/or operators with
exemptions from environmental liability
Brownﬁeld Plan
East Lansing Brownﬁeld Redevelopment Authority
Property for which eligible activities are intiﬁed under
a Brownﬁeld Plan, referred to herein as “the subject
property”.
Environmental Site Assessment
Local Site Remediation Revolving Fun
Michigan Department of Environmental Quality
Michigan Economic Development Corporatio
Michigan Strategic Fund
An environmental historical review and site inspection
(no soil and/or groundwater sampling and analysis)
Environmental subsurface investigation (includes soil
soil gas, and/or groundwater sampling and analysis)
The Eligible Property, located at 125 & 133, 135 and
201-209 East Grand River Avenue, northwest of the
intersection ofBailey Street and East Grand River
Avenue in East Lansing, Michigan; it comprises 4
parcels.
Residential Cleanup Criteri
Tax Increment Financing (TIF describes the process of
using TIR—i.e., TIF is the use of TIR to provide ﬁnancial
support to a project)
Tax Increment Revenue (new property tax revenue,
above base predevelopment revenue, usually due to
redevelopment and improvement that is generated by a
property after approval of a Brownﬁeld Plan
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BROWNFIELD PLAN

125 & 133, 135 and 201-209 East Grand River Avenue and
200 Albert Avenue, East Lansing, Michigan 48823
1.0 Introduction
The City of East Lansing, Michigan (the “City”), established the East Lansing Brownﬁeld Redevelopment
Authority (the “Authority”) on August 28, 2000, pursuant to Michigan Public Act 381 of 1996, as
amended (“Act 381”). The primary purpose of Act 381 is to encourage the redevelopment of eligible
property by providing economic incentives through tax increment ﬁnancing for certain eligible activiti
The main purpose of this Brownﬁeld Plan is to promote the redevelopment of and investment in the
subject property. Inclusion of subject property within the Brownﬁeld plan will facilitate ﬁnancing of
environmental response and other eligible activities athe subject property, and will also provide tax
incentives to eligible taxpayers willing to invest in revitalization othe site, commonly referred to as a
“Brownﬁeld.” By facilitating redevelopment of Brownﬁeld propertiesBrownﬁeld plans are intended to
promote economic growth for the beneﬁt of the residents of the City and all taxing units located within
and beneﬁted by the Authority.
This Brownﬁeld Plan is intended to apply to the subject property identiﬁed in this Brownﬁeld Plan and, if
tax increment revenues are proposed to be captured from that subject property, to identify and
authorize the eligible activities to be funded by such taincrement revenues.
This Brownﬁeld Plan is intended to be a living document, which may be modiﬁed or amended in
accordance with the requirements of Act 381, as necessary to achieve the purposes of Act 381. The
applicable sections of Act 381 are noted thoughout the Brownﬁeld Plan for reference purposes.
This Brownﬁeld Plan contains information required by Section 13(1) of Act 38

2.0 General Provisions
The following sections detail information required by Act 38

2.1 Description of Eligible Property (Section 13 (l)(h)
The Eligible Property (the “subject property”) is located at 125 & 133, 135 and 201-209 East Grand River
Avenue and 200 Albert Avenue, in the northwest ¼ of Section18 (Township 4 North /Range 1 West) in
East Lansing, Michigan. The subject property is situated south of the intersection of Albert Avenue and
Grove Street. The subject property consists of four parcels and approximately 2.02 acres. The subject
property is located in an area of East Lansing (the “City”) that is characterized by high-density
commercial and residential properti and is adjacent to the Michigan State University campus.
The following table describes each parcel which comprises the subject property. See Attachment A,
Figures 1 and 2 for maps of the subject property.
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Eligible Property Informatio
Address

Tax Identiﬁcatio
Number

125 & 133 E. Grand River

33-20-02-18-163-003

135 E. Grand River

33-20-02-18-163-004

201-209 E. Grand River

33-20-02-18-163-005

200 Albert

33-20-02-18-163-002

Basis of Brownﬁeld
Eligibility
Adjacent and
Contiguou
Adjacent and
Contiguou
Facility/Adjacent and
Contiguou
Facility
Total

Approximate
Acreage
0.24
0.12
0.31
1.35
2.02

The subject property is zoned City Center Commercial (B3). It currently contains a two-story, 15,768square foot mixed-use commercial and residentia building, a partial tw-story, 7,346-square foot vacant
commercial building, a two-story, 18,144-square foot mixed-use commercial and residentialbuilding,
and a surface parking lot described as “Lot 1” or Albert Avenue Parking Lot.
The Center City District (the “Project”) consists of the complete demolition an redevelopment of the
subject property. The ﬁnal plans for the redevelopment have not been completed. However, this Project
will include the demolition of the existindevelopment and construction of a newmult-story mixed-use
development oﬀering approximately 45,789 square feet of retail space, 273 market rate apartments and
91 senior/active adulthousing (age 55 and up) units. The new development will also contain a multstory, publicly owned, operated and maintained parking deck, with an estimated613 parking spaces. The
Project will dramatically transform this area of downtown East Lansing, returnin an underutilized
property back to productive use and proviing high-demand commercial and residential spaceand
parking. In addition, the Project includes substantial improvements to Albert Avenue to transform th
area into a true pedestrian corridor with landscaping and other placemaking design features.
Attachment A includes site maps of the Eligible Propert; refer to Figure 1, Scaled Property Location Ma
and Figure 2, Eligible Property Boundary Map (which includes lot dimensions). The legal descriptios of
the parcels included in the Eligible Property are presented in Attachment .
The parcels and all tangible real and personal property located thereon will comprise the Eligible
Property, which is referred to herein as the “subject property.”

2.2 Basis of Eligibility (Section 13 (1)(h) , Section 2 (m)), Section 2(r)
The subject property is considered “Eligible Property” as deﬁned by Act 381, Section 2 because: (a) the
subject property was previously utilized as acommercial and/or residentia property; (b) it is located
within the City of East Lansing, a qualiﬁed local governmental unit, or “Core Community” under Act 381;
(c) the parcels with addresses 201-209 East Grand River Avenue and 200 Albert Avenue have each been
determined to be a “facility,” and (d) the parcels with addresses 201-209, 125 & 133 and 135 East Grand
River Avenue each qualify as being adjacent and contiguous to a “facility” parce.
From as early as 1906, the subject property has been developed and used for residential and/or
commercial uses. The existing bildings were constructed in 1923 (125 & 133 East Grand River Avenue),
1951 (135 East Grand River Avenue) and 1921 (201-209 East Grand River Avenue).
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In October 2016, a Phase I Environmental Site Assessment (ESA) was completed for the subject property.
According to the Phase I ESA, recognized environmental conditions (ECs) were identiﬁed including
previous subject property uses in the 1920s as printing operations and an auto wash station, kno
contaminants on adjacent properties (21-217 Ann Street/211 Albert Avenue to the north), and
historical uses of an adjacent property (221 M.A.C. Avenue to the east) as a dry cleaner.
To further investigate theRECs, AKT Peerless completed a Limited Phase II Environmental Site
Assessment (ESA) on the subject property in January 2017. According to laboratory analytical results of
soil and groundwater samples collected on the subject property, chromium and benzene were detected
in soil at concentrationsabove the Michigan Department of Environmental Quality (MDEQ) Residential
Cleanup Criteria including Drinking Water Protectio (DWP) Criteria and Groundwater Surface Water
Interface Protection(GSIP) Criteria. Refer to Figure 3, Site Map with Soil Results Exceeding MDEQ RCC.
In additio, concentrations of lead andbenzene were detected in groundwater at concentrations
exceeding MDEQ RCC including Drinking Water (DW) Criteria. Refer to Figure 4, Site Map with
Groundwater Results Exceeding MDEQ RCC. Based on laboratory analyticalresults, two parcels (201-209
E. Grand River and 200 Albert) of the subject property meet the deﬁnition of a facility”, as deﬁned in
Part 201 of the Natural Resources and Environmental Protection Act (NREPA), Michigan Public Act (PA)
451, 1994, as amended.
The other two parcels (125 & 133 E. Grand River and 135 E. Grand River) are adjacent and contiguous to
the facility parcels; 201-209 E. Grand River is also adjacent and contiguous to 200 Alber.

2.3 Summary of Eligible Activities and Description of Costs (Section 13 (1)(a),(b))
The “eligible activities” that are intended to be carried out at thsubject property are considered
“eligible activities” as deﬁned by Sec 2 of Act 381, because they include BEA Activities (Phase I E
Phase II ESAs, and BEA), due care activities, additional response activities, preparation of Brownﬁel
Act 381 work plans, lead and asbestos survey and abatement, demolition site preparation a
infrastructure improvements (see Table 1).
A summary of the eligible activities and the estimated cost of each eligible activity intended to be p
for with Tax Increment Revenues from the subject property is shown in the table below.

Estimated ReimbursableCosts
Description of Eligible Activity
1. BEA Activities
2. Due Care Activities
3. Additional Response Activities
4. Demolition
5. Lead and Asbestos Activities
6. Site Preparation
7. Infrastructure Improvements
Total Environmental and Non-Environmental Eligible Activities
8. 6% Contingency on Eligible Activities
9. Brownfield Plan & Act 381 WP Preparation Activities
Total Eligible Activities Cost with 6% Contingency

BROWNFIELD PLAN #24| CENTER CITY DISTRICT, EAST LANSING, MI
REVISION DATE: MAY 23, 2017

$
$
$
$
$
$
$
$
$
$
$

Estimated Cost*
34,000
183,825
17,550
623,035
128,810
4,223,179
20,620,309
25,830,708
1,343,771
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Description of Eligible Activity
Estimated Cost*
10. Interest (calculated at 5%)**
$
28,777,559
Total Eligible Activities Cost with Contingency & Interest
$
55,987,038
11. BRA Administration Fee
$
450,000
12. State Revolving Fund
$
1,959,935
Total Eligible Costs for Reimbursement
$
58,396,973
*Estimated costs are subject to approval by MSF and MDEQ, if necessary for approval of school tax
reimbursement. Any costs subject to approval by MSF and/or MDEQ but not approved by the MSF or MDEQ may
become local only costs paid out of captured tax increment revenues from locally levied millages (to the extent
available).
**Interest is calculated at 5% using a conventional financing structure.

A detailed breakout of the eligible activities and the estimated cost of each eligible activity intended to
be paid for with a capture of 100% of the available tax increment revenues for 30 years (TIR) from the
subject property is shown in Attachment C, Table 1. It is currently anticipated that construction will
begin in July 2017 and be completed by March 2019. Proposed TIR capture and disbursement is outlined
below:
It is proposed that nonrecourse tax increment revenue bonds under Section 17 of Act 381will be issued
and sold by the ELBRA to pay the costs of certain eligible activitiesTIR generated by the subject property
will be captured by the ELBRA and used to reimburse the cost of the eligible activities completed on th
subject property after approval of thisBrownﬁeld Plan and an associated Reimbursement Agreement
and Bond Indenture.
The Developer may be reimbursed for eligible activiti not ﬁnanced by the Bonds with TIR subject to
the terms of the Reimbursement Agreement and Bond Indenture.
Payments will be made to the full extent incremental property tax revenues are or become available for
such purposes under the Act. The costs listed in the table referenced above are estimated costs and may
increase or decrease depending on the nature and extent of environmental contamination and other
conditions encountered on thesubject property. In addition, the interest costreferenced above is an
estimate and may increase or decrease depending on the actual incurred eligible activity costs an
ﬁnancing costs. However, under no circumstances may the total reimbursed costs for eligible activities
contingency, and interest exceed 55,396,973.
The actual cost of those eligible activiti, contingency, and interes encompassed by this Brownﬁeld
Plan that will be ﬁnanced with Bond proceeds or qualify for reimbursement from TIR of the ELBRA from
the subject property shall be governed by the terms of a Reimbursement Agreement, or Bond Indenture
or other document with the Authority. No costs of eligible activities will be qualiﬁed except to the exten
permitted in accordance withthis Plan and the terms and condition of the Reimbursement Agreement
or Bond Indenture.
TIR may ﬁrst be used to pay or reimburse administrative expenses described in the table above. The cost
and list of eligible activities must be approved by the MDEQ and the MSF, as applicable. In the event tha
the use of school tax revenues is not approved by the MDEQ or MSF, as applicable, TIR will consist of
local-only tax increment revenue (to the extent available).
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2.4 Estimate of Captured Taxable Value and Tax Increment Revenues (Section 13(1)(c)); Impact of
Tax Increment Financing On Taxing Jurisdictions (Section 13(1)(g), Section 2(ee))
A table of estimated TIR to be captured is attached to this Brownﬁeld Plan as Attachment C, Table 2. T
capture is expected to begin in 2020. All reimbursement or payment of debt service will be in
accordance with the Reimbursement Agreement or Bond Indenture.
The total estimated cost of the eligible activities and other costs (including administrative fe
contingency and interest) to be ﬁnanced through the capture of TIR is projected to be $55,98,038. The
estimated eﬀective base taxable value for this Brownﬁeld Plan is $1,543,104, and is based on land an
real property tax only. Redevelopment of the subject property is expected to initially generate
incremental taxable value in 2020 with the ﬁrst signiﬁcant increase in taxable value of approximately
$21,471,525 beginning in 2020.
It is estimated that the Authority will capture the 2020 through 2049 TIR to make payments to the State
Brownﬁeld Redevelopment Fund, pay Authority administrative fes, pay debt service and/or reimburse
the cost of the eligible activities, and reimburse interest. An estimated schedule of TIR reimbursement
provided as Attachment C, Table 3
The captured incremental taxable value and associated TIR will be based on the actual increased taxable
value from all taxable improvements on the subject property and the actual millage rates levied by the
various taxing jurisdictions during each year of the plan, as shown in Attachment C, Tables 2 and 3. Th
actual TIR captured will be based on the taxable value set through the property assessment process by
the local unit of government and equalized by the County and the millage rates set each year by the
taxing jurisdictions

2.5 Plan of Financing (Section 13(1)(d)); Maximum Amount of Indebtedness (Section 13(1)(e))
Certain eligible activities are anticipated to be ﬁnanced by the Bonds with TIR as a source to pay de
service. The ELBRA intends to issue the Bonds in accordance with Section 17 of the At. Further, the
ELBRA will reimburse the proposed developer or Bond Trustee for the cost of approved eligible activities
but only from TIR generated from the subject property as available, and subject to the Reimbursement
Agreement and Bond Indenture.
All reimbursements and payment of debt service authorized under this Brownﬁeld Plan shall be
governed by the Reimbursement Agreement and Bond Indenture. The inclusion of eligible activities an
estimates of costs to be reimbursed in this Brownﬁeld Plan i intended to: (1) authorize the ELBRA to
fund such reimbursements or otherwise use TIR for debt service on Bonds, the proceeds of which are
used to fund eligible activities; and (2) does not obligate the Authority to fund any reimbursement, issu
any bonds, enter into a Bond Indenture or to enter into the Reimbursement Agreement providing for
the reimbursement of any costs for which TIR may be captured under this Brownﬁeld Plan, or which are
permitted to be reimbursed under this Brownﬁeld Plan. The amout and source of any TIR that will be
used for purposes authorized by this Brownﬁeld Plan, and the terms and conditions for such use, will be
provided solely under the Reimbursement Agreement or Bond Indenture contemplated by this
Brownﬁeld Plan.

2.6 Duration of Brownfield Plan (Section 13(1)(f))
In no event shall the duration of theBrownﬁeld Plan exceed 35 years following the date of the resolution
approving the Brownﬁeld Plan, nor shall the duration of the tax capture exceed the lesser of the period
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authorized under subsection (4) and (5) of Section 13 of Act 381 or 30 yea. Further, in no event shall
the beginning date of the capture of TIR be later than ﬁve years after the date of the resolutio
approving the Brownﬁeld Plan.

2.7 Effective Date of Inclusion in Brownfield Plan
The subject property will be included in a Brownﬁeld Plan on the date this Brownﬁeld Plan is approved
by the City of East Lansing. The date of tax capture shall commence in the year when TIR becomes
available (anticipated to be 220), but the beginning date of tax capture shall not exceed ﬁve years
beyond the date of the governing body resolution approving theBrownﬁeld Plan amendment.

2.8 Displacement/Relocation of Individuals on Eligible Property (Section 13(1)(i-l))
Existing leaseswill end before development activities on the subject proper commence. There will be
no persons or businesses residing on the Eligible Property, and no occupied residences will be acquired
or cleared; therefore there will be no displacement or relocatio of persons or businesses under this
Brownﬁeld Plan.

2.9 Local Site Remediation Revolving Fund (“LSRRF”) (Section 8, Section 13(1)(m))
The Authority has not established a Local Site Remediation Revolving Fund (LSRRF).

2.10 Other Information
The tax capture breakdown of TIR anticipated to become available for use in thisBrownﬁeld Plan is
summarized below.
There are 70.2687 non-homestead mills available for capture, with school millage equaling 24.0000 mills
(34%) and local millage equaling 46.2687 mills (66%). If the project will include homestead residential
property, it is anticipated to be minimal and thus has not been incorporated into theTIR capture
projectio. The requested tax capture for MSF and MDEQ eligible activities breaks dowas follows:

Tax Capture Estimate

State to Local Tax Capture
MSF/MDEQ School tax capture (34.2%)
MSF/MDEQ Local tax capture (65.8%)
Local-Only tax capture
Total

BROWNFIELD PLAN #24| CENTER CITY DISTRICT, EAST LANSING, MI
REVISION DATE: MAY 23, 2017

Eligible Activities, Interest,
Contingency
$19,144,048
$36,832,701
$10,288
$55,987,038
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Legal DescripƟon(s)

Record Details | Ingham County | AccessMyGov.com

Page 1 of 2

135 E GRAND RIVER AVE EAST LANSING, MI 48823 (Property Address)
Parcel Number: 33-20-02-18-163-004

Property Owner: HECHT MARVIN & LYNN (TRUST)
Summary Information
> Commercial/Industrial Building Summary
- Yr Built: 1951
- # of Buildings: 1

> Assessed Value: $365,300 | Taxable Value: $330,689

- Total Sq.Ft.: 7,346
> Property Tax Information found

Item 1 of 3

1 Image / 2 Sketches

Access additional record information for a small convenience fee. *
Show Purchase Options

> Additional areas of information include: Delinquent Tax Information
* Additional record information is free for all homeowners, click the 'Show Purchase Options' button for more information.

Owner and Taxpayer Information
Owner

HECHT MARVIN & LYNN (TRUST)
4876 PINEVIEW CIR
DELRAY BEACH, FL 33445

Taxpayer

SEE OWNER INFORMATION

Unit
Assessed Value
Taxable Value
State Equalized Value
Date of Last Name Change
Notes
Census Block Group

33-20 CITY OF EAST LANSING
$365,300
$330,689
$365,300
08/25/2015
Not Available
Not Available

General Information for Tax Year 2016
Property Class
School District
MG
USER NUM IDX
USER ALPHA 1
USER ALPHA 3
Historical District
USER ALPHA 2

COMMERCIAL IMPROVED
EAST LANSING
Not Available
0
Not Available
Not Available
Not Available
Not Available

Principal Residence Exemption Information
Homestead Date

Not Available

Principal Residence Exemption

June 1st

Final

2016

0.0000 %

-

2015

0.0000 %

0.0000 %

Previous Year Information
Year
2015

MBOR Assessed

Final SEV

$374,900

Final Taxable

$374,900

$329,700

2014

$351,600

$351,600

$324,510

2013

$319,400

$319,400

$319,400

Land Information
Zoning Code
Land Value
Renaissance Zone
ECF Neighborhood

B3
$240,885
No
2020 INGHAM COMMERCIAL
DOWNTOWN

Total Acres
Land Improvements
Renaissance Zone Expiration Date
Mortgage Code

0.123
$0
Not Available
Not Available

Lot Dimensions/Comments

Neighborhood Enterprise Zone

No

Lot(s)

Frontage

Depth

No lots found.
Total Frontage: 0.00 ft

Average Depth: 0.00 ft

Legal Description
E 1/2 OF LOT 7 EXC S 3 FT & E 3 IN OF W 1/2 OF LOT 7 EXC S 3 FT COLLEGE GROVE

https://accessmygov.com/SiteSearch/SiteSearchDetails?SearchFocus=Assessing&SearchC... 9/22/2016
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Land Division Act Information
Date of Last Split/Combine
Date Form Filed
Date Created
Acreage of Parent
Split Number
Parent Parcel

Not Available
Not Available
Not Available
0.00
0
Not Available

Number of Splits Left
Unallocated Div.s of Parent
Unallocated Div.s Transferred
Rights Were Transferred
Courtesy Split

0
0
0
Not Available
Not Available

Sale History
Sale Date
07/16/2015

Sale Price Instrument
$1.00

QC

Grantor

Grantee

HECHT MARVIN

HECHT MARVIN & LYNN

Terms of Sale
NOT USED ECF

Liber/Page
2015-030315

(TRUST)

Building Information - 7346.00 sq ft Store, Retail (Commercial)
Floor Area
Occupancy
Stories Above Ground
Basement Wall Height
Year Built
Percent Complete
Physical Percent Good
Economic Percent Good

7,346 sq ft
Store, Retail
2
12 ft
1951
100%
44%
90%

Estimated TCV
Class
Average Story Height

$489,635
C
14 ft

Year Remodeled
Heat
Functional Percent Good
Effective Age

1986
Package Heating & Cooling
100%
32 yrs

**Disclaimer: BS&A Software provides AccessMyGov.com as a way for municipalities to display information online and is not responsible for the content or accuracy of the data herein. This data is provided for
reference only and WITHOUT WARRANTY of any kind, expressed or inferred. Please contact your local municipality if you believe there are errors in the data.

Copyright © 2016 BS&A Software, Inc.

https://accessmygov.com/SiteSearch/SiteSearchDetails?SearchFocus=Assessing&SearchC... 9/22/2016
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125 E GRAND RIVER AVE EAST LANSING, MI 48823 (Property Address)
Parcel Number: 33-20-02-18-163-003

Property Owner: KAY BAUM ASSOCIATES
Summary Information
> Commercial/Industrial Building Summary
- Yr Built: 1923
- # of Buildings: 1

> Assessed Value: $648,600 | Taxable Value: $593,244

- Total Sq.Ft.: 15,768
> Property Tax Information found

Item 1 of 4

2 Images / 2 Sketches

Access additional record information for a small convenience fee. *
Show Purchase Options

> Additional areas of information include: Delinquent Tax Information
* Additional record information is free for all homeowners, click the 'Show Purchase Options' button for more information.

Owner and Taxpayer Information
Owner

KAY BAUM ASSOCIATES
16826 KERCHEVAL PLACE
GROSSE POINTE, MI 48230

Taxpayer

SEE OWNER INFORMATION

Unit
Assessed Value
Taxable Value
State Equalized Value
Date of Last Name Change
Notes
Census Block Group

33-20 CITY OF EAST LANSING
$648,600
$593,244
$648,600
05/02/2013
Not Available
Not Available

General Information for Tax Year 2016
Property Class
School District
MG
USER NUM IDX
USER ALPHA 1
USER ALPHA 3
Historical District
USER ALPHA 2

COMMERCIAL IMPROVED
EAST LANSING
Not Available
0
Not Available
Not Available
Not Available
Not Available

Principal Residence Exemption Information
Homestead Date

Not Available

Principal Residence Exemption

June 1st

Final

2016

0.0000 %

-

2015

0.0000 %

0.0000 %

Previous Year Information
Year
2015

MBOR Assessed

Final SEV

$623,700

Final Taxable

$623,700

$591,470

2014

$583,600

$583,600

$582,160

2013

$573,000

$573,000

$573,000

Land Information
Zoning Code
Land Value
Renaissance Zone
ECF Neighborhood

B3
$478,890
No
2020 INGHAM COMMERCIAL
DOWNTOWN

Total Acres
Land Improvements
Renaissance Zone Expiration Date
Mortgage Code

0.244
$0
Not Available
Not Available

Lot Dimensions/Comments

Neighborhood Enterprise Zone

No

Lot(s)

Frontage

Depth

No lots found.
Total Frontage: 0.00 ft

Average Depth: 0.00 ft

Legal Description
E 1/2 OF LOT 5 EXC S 3 FT & W 1/2 OF LOT 7 EXC E 3 IN OF W 1/2 OF LOT 7 & EXC S 3 FT COLLEGE GROVE

https://accessmygov.com/SiteSearch/SiteSearchDetails?SearchFocus=Assessing&SearchC... 9/22/2016
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Land Division Act Information
Date of Last Split/Combine
Date Form Filed
Date Created
Acreage of Parent
Split Number
Parent Parcel

Not Available
Not Available
Not Available
0.00
0
Not Available

Number of Splits Left
Unallocated Div.s of Parent
Unallocated Div.s Transferred
Rights Were Transferred
Courtesy Split

0
0
0
Not Available
Not Available

Sale History
Sale Date

Sale Price Instrument

Grantor

Grantee

Terms of Sale

Liber/Page

No sales history found.

Building Information - 15768.00 sq ft Shopping Center, Mixed w/Residential (Commercial)
Floor Area
Occupancy
Stories Above Ground
Basement Wall Height
Year Built
Percent Complete
Physical Percent Good
Economic Percent Good

15,768 sq ft
Shopping Center, Mixed w/Residential
2
10 ft
1923
100%
44%
100%

Estimated TCV
Class
Average Story Height

$760,563
C
12 ft

Year Remodeled
Heat
Functional Percent Good
Effective Age

1988
Package Heating & Cooling
100%
32 yrs

**Disclaimer: BS&A Software provides AccessMyGov.com as a way for municipalities to display information online and is not responsible for the content or accuracy of the data herein. This data is provided for
reference only and WITHOUT WARRANTY of any kind, expressed or inferred. Please contact your local municipality if you believe there are errors in the data.

Copyright © 2016 BS&A Software, Inc.

https://accessmygov.com/SiteSearch/SiteSearchDetails?SearchFocus=Assessing&SearchC... 9/22/2016
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201 E GRAND RIVER AVE EAST LANSING, MI 48823 (Property Address)
Parcel Number: 33-20-02-18-163-005

Property Owner: BALLEIN MANAGEMENT LLC
Summary Information
> Commercial/Industrial Building Summary
- Yr Built: 1921
- # of Buildings: 1

> Assessed Value: $682,400 | Taxable Value: $619,171

- Total Sq.Ft.: 18,144
> Property Tax Information found

Item 1 of 5

3 Images / 2 Sketches

Access additional record information for a small convenience fee. *
Show Purchase Options

> Additional areas of information include: Delinquent Tax Information
* Additional record information is free for all homeowners, click the 'Show Purchase Options' button for more information.

Owner and Taxpayer Information
Owner

BALLEIN MANAGEMENT LLC
421 E GRAND RIVER AVE
EAST LANSING, MI 48823

Taxpayer

SEE OWNER INFORMATION

Unit
Assessed Value
Taxable Value
State Equalized Value
Date of Last Name Change
Notes
Census Block Group

33-20 CITY OF EAST LANSING
$682,400
$619,171
$682,400
05/02/2013
Not Available
Not Available

General Information for Tax Year 2016
Property Class
School District
MG
USER NUM IDX
USER ALPHA 1
USER ALPHA 3
Historical District
USER ALPHA 2

COMMERCIAL IMPROVED
EAST LANSING
Not Available
0
Not Available
Not Available
Not Available
Not Available

Principal Residence Exemption Information
Homestead Date

Not Available

Principal Residence Exemption

June 1st

Final

2016

0.0000 %

-

2015

0.0000 %

0.0000 %

Previous Year Information
Year

MBOR Assessed

2015

Final SEV

$654,300

Final Taxable

$654,300

$617,320

2014

$607,600

$607,600

$607,600

2013

$600,000

$600,000

$600,000

Land Information
Zoning Code
Land Value
Renaissance Zone
ECF Neighborhood

B3
$606,600
No
2020 INGHAM COMMERCIAL
DOWNTOWN

Total Acres
Land Improvements
Renaissance Zone Expiration Date
Mortgage Code

0.309
$0
Not Available
Not Available

Lot Dimensions/Comments

Neighborhood Enterprise Zone

No

Lot(s)

Frontage

Depth

No lots found.
Total Frontage: 0.00 ft

Average Depth: 0.00 ft

Legal Description
LOT 9 & W 22 FT OF LOT 11 EXC S 3 FT COLLEGE GROVE

https://accessmygov.com/SiteSearch/SiteSearchDetails?SearchFocus=Assessing&SearchC... 9/22/2016
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Land Division Act Information
Date of Last Split/Combine
Date Form Filed
Date Created
Acreage of Parent
Split Number
Parent Parcel

Not Available
Not Available
Not Available
0.00
0
Not Available

Number of Splits Left
Unallocated Div.s of Parent
Unallocated Div.s Transferred
Rights Were Transferred
Courtesy Split

0
0
0
Not Available
Not Available

Sale History
Sale Date
01/15/2008

Sale Price Instrument
$1,425,000.00

WD

Grantor
HOYT, JACK ET AL

Grantee
BALLEIN MANAGEMENT

Terms of Sale
ARMS LENGTH

Liber/Page
B3296/P45

LLC

Building Information - 18144.00 sq ft Store, Retail (Commercial)
Floor Area
Occupancy
Stories Above Ground
Basement Wall Height
Year Built
Percent Complete
Physical Percent Good
Economic Percent Good

18,144 sq ft
Store, Retail
2
8 ft
1921
100%
35%
100%

Estimated TCV
Class
Average Story Height

$654,381
D
12 ft

Year Remodeled
Heat
Functional Percent Good
Effective Age

1960
Package Heating & Cooling
100%
45 yrs

**Disclaimer: BS&A Software provides AccessMyGov.com as a way for municipalities to display information online and is not responsible for the content or accuracy of the data herein. This data is provided for
reference only and WITHOUT WARRANTY of any kind, expressed or inferred. Please contact your local municipality if you believe there are errors in the data.

Copyright © 2016 BS&A Software, Inc.
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200 ALBERT AVE LOT 1 EAST LANSING, MI 48823 (Property Address)
Parcel Number: 33-20-02-18-162-002

Property Owner: CITY OF EAST LANSING
Summary Information
> Assessed Value: $0 | Taxable Value: $0

Item 1 of 1

> Property Tax Information found

0 Images / 1 Sketch

Access additional record information for a small convenience fee. *
Show Purchase Options

> Additional areas of information include: Delinquent Tax Information
* Additional record information is free for all homeowners, click the 'Show Purchase Options' button for more information.

Owner and Taxpayer Information
Owner

CITY OF EAST LANSING
LOT 1
410 ABBOT RD
EAST LANSING, MI 48823

Taxpayer

SEE OWNER INFORMATION

Unit
Assessed Value
Taxable Value
State Equalized Value
Date of Last Name Change
Notes
Census Block Group

33-20 CITY OF EAST LANSING
$0
$0
$0
01/14/2013
Not Available
Not Available

General Information for Tax Year 2016
Property Class
School District
MG
USER NUM IDX
USER ALPHA 1
USER ALPHA 3
Historical District
USER ALPHA 2

EXEMPT - REAL
EAST LANSING
Not Available
0
Not Available
Not Available
Not Available
Not Available

Principal Residence Exemption Information
Homestead Date

Not Available

Principal Residence Exemption

June 1st

Final

2016

0.0000 %

-

2015

0.0000 %

0.0000 %

Previous Year Information
Year

MBOR Assessed

Final SEV

Final Taxable

2015

$0

$0

$0

2014

$0

$0

$0

2013

$0

$0

$0

Land Information
Zoning Code
Land Value
Renaissance Zone
ECF Neighborhood
Lot Dimensions/Comments
Lot(s)

B3
$0
No
7000 INGHAM EXEMPT

Total Acres
Land Improvements
Renaissance Zone Expiration Date
Mortgage Code
Neighborhood Enterprise Zone
Frontage

1.349
$0
Not Available
Not Available
No
Depth

No lots found.
Total Frontage: 0.00 ft

Average Depth: 0.00 ft

Legal Description
LOTS 4, 6, 8, 10 AND LOT 2 EXC WEST 96 FT AND LOT 12 EXC SOUTH 20 FT OF EAST 30 FT THEREOF COLLEGE GROVE CITY OF EAST LANSING INGHAM COUNTY
MICHIGAN

https://accessmygov.com/SiteSearch/SiteSearchDetails?SearchFocus=Assessing&SearchC... 9/22/2016
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Land Division Act Information
Date of Last Split/Combine
Date Form Filed
Date Created
Acreage of Parent
Split Number
Parent Parcel

Not Available
Not Available
Not Available
0.00
0
Not Available

Number of Splits Left
Unallocated Div.s of Parent
Unallocated Div.s Transferred
Rights Were Transferred
Courtesy Split

0
0
0
Not Available
Not Available

Sale History
Sale Date

Sale Price Instrument

Grantor

Grantee

Terms of Sale

Liber/Page

No sales history found.

**Disclaimer: BS&A Software provides AccessMyGov.com as a way for municipalities to display information online and is not responsible for the content or accuracy of the data herein. This data is provided for
reference only and WITHOUT WARRANTY of any kind, expressed or inferred. Please contact your local municipality if you believe there are errors in the data.

Copyright © 2016 BS&A Software, Inc.
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Tables

Table 1. Eligible Activities
East Grand River Avenue
East Lansing, MI
AKT Peerless Project No. 12007
As of May 23, 2017
ELIGIBLE ACTIVITIES COST SUMMARY

Estimated
Cost of
Eligible Activity
BEA Activities

$

34,000

Due Care Activities

$

183,825

Additional Response Activities

$

17,550

TOTAL ENVIRONMENTAL ELIGIBLE ACTIVITIES

$

235,375

Demolition

$

623,035

Lead and Asbestos Activities

$

128,810

Site Preparation Activities

$

4,223,179

Eligible Infrastructure Improvement Activities

$

20,620,309

TOTAL NON-ENVIRONMENTAL ELIGIBLE ACTIVITIES

$

25,595,333

Total Environmental and Non-Environmental Eligible Activities $

25,830,708

6% Contingency on Eligible Activities
Brownfield Plan & Act 381 WP Preparation Activities

$

1,343,771

$

35,000

Total Eligible Activities Cost with 6% Contingency $ 27,209,479
Interest

Total Eligible Activities Cost, with Contingency & Interest

$

28,777,559

$ 55,987,038

BRA Administration Fee

$

450,000

State Revolving Fund

$

1,959,935

Total Eligible Costs for Reimbursement $ 58,396,973

1 of 3

Table 1. Eligible Activities
East Grand River Avenue
East Lansing, MI
AKT Peerless Project No. 12007
As of May 23, 2017
ELIGIBLE ACTIVITIES COST DETAIL
Cost/
Unit

# of Units Unit Type

Est. Total Cost

Baseline Environmental Assessment Activities
Phase I ESA
Phase II ESA
BEA

1
1
4

LS
LS
LS

$
$
$

5,000 $
15,000 $
3,500 $
$

1
1
1,200
1
1
1
1
1

LS
LS
CY
LS
LS
LS
LS
LS

$
$
$
$
$
$
$
$

5,855
35,130
40
35,130
11,710
25,000
15,000
8,000

$
$
$
$
$
$
$
$
$

5,855
35,130
48,000
35,130
11,710
25,000
15,000
8,000
183,825

1

EA

$

17,550 $

17,550

75,000
1
1
1
1

SF
LS
LS
LS
LS

$
$
$
$
$

1.07
165,300
274,700
35,236
67,800

$
$
$
$
$
$

80,000
165,300
274,700
35,236
67,800
623,035

1
1

LS
LS

$
$

117,100 $
11,710 $
$

117,100
11,710
128,810

Subtotal

5,000
15,000
14,000
34,000

Due Care Activities
HASPs
Dewatering
Contaminated Soil Management - T & D
Sheeting and Shoring
Surveying and Staking
On-Site Due Care Oversight
On-Site Planning, Evaluation & Supervision during Due Care Activities
Due Care - Administrative Project Management
Subtotal
Additional Response Activities
Waterproofing for Elevator Pits
Demolition
Site Demolition - (Albert Ave)
Site Demolition - (Grand River)
Building Demolition
Soft Costs Related to Demolition
Indirect Costs Related to Demolition
Subtotal
Lead & Asbestos Abatement
L & A Abatement - Asbestos Abatement - existing building on Grand River
Oversight/PM for Abatement
Subtotal

2 of 3

Table 1. Eligible Activities
East Grand River Avenue
East Lansing, MI
AKT Peerless Project No. 12007
As of May 23, 2017
Site Preparation
Grading and Earth Retention
Surveying and Staking for Deep Foundations and Geopiers
Dewatering for Deep Foundations
Deep Foundations due to Unsuitable Soils (Grand River Development)
Deep Foundations due to Unsuitable Soils (Albert Ave. Development)
Tower Crane Rental & Operation (Grand River Development)
Temporary Site Control -- Fence
Temporary Access Roads
Temporary Erosion Control -- silt fencing
Temporary Erosion Control -- Sediment Bags
Waterproofing for elevator pits
Clearing and grubbing
Soft Costs Related to Site Preparation
Indirect Costs Related to Site Preparation
Subtotal
Infrastructure Improvements (eligible)
Public Utility Improvements
Parking Garage
Garage - Cast in Place Structure
Garage - Tower Crane Rental & Operation
Garage - Façade Elements
Garage - Partitions and Doors
Garage - Elevators
Garage - MEP (fire protection, lights, floor drains, etc.)
Garage - General Conditions
City Parking Office/Maintenance Space
Urban Stormwater Management
Landscape in ROW - exterior landscape
Outdoor Furnishings
Albert Avenue Improvements
Pedestrian Pavements (in ROW)
Soft Costs Related to Infrastructure Improvements
Indirect Costs Related to Infrastructure Improvements

1
1
1
1
1
1
1
1
1
1
1
1
1
1

LS
LS
LS
LS
LS
LS
LS
LS
LS
LS
LS
LS
LS
LS

$
210,000 $
$
12,439 $
$
31,078 $
$ 1,000,000 $
$ 1,598,000 $
$
690,000 $
$
10,000 $
$
12,000 $
$
7,580 $
$
5,903 $
$
16,000 $
$
15,000 $
$
276,178 $
$
339,000 $
$

1

LS

$

1
1
1
1
1
1
1
3,000
1
1
1
1
1
1
1

LS
LS
LS
LS
LS
LS
LS
SF
LS
LS
LS
LS
LS
LS
LS

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

1
1

LS
LS

$
$

Subtotal
Brownfield Plan & Act 381 Work Plan Preparation
Brownfield Plan
Act 381 Work Plan
Subtotal

3 of 3

330,000 $
9,364,000
1,440,000
1,730,000
723,000
588,000
1,870,000
614,000
75
150,000
100,000
100,000
230,000
340,000
963,109
1,853,200

210,000
12,439
31,078
1,000,000
1,598,000
690,000
10,000
12,000
7,580
5,903
16,000
15,000
276,178
339,000
4,223,179

330,000

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

9,364,000
1,440,000
1,730,000
723,000
588,000
1,870,000
614,000
225,000
150,000
100,000
100,000
230,000
340,000
963,109
1,853,200
20,620,309

15,000 $
20,000 $
$

15,000
20,000
35,000

Table 2. Tax Increment Revenue Estimates
East Grand River Avenue
East Lansing, MI
AKT Peerless Project No. 12007
As of May 23, 2017

Estimated TV Increase rate: 1.015

Post-Dev TV (Developer Estimated)

Plan Year
1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
Calendar Year
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
Initial Taxable Value $ 1,543,104 $ 1,543,104 $ 1,543,104 $ 1,543,104 $ 1,543,104 $ 1,543,104 $ 1,543,104 $ 1,543,104 $ 1,543,104 $ 1,543,104 $ 1,543,104 $ 1,543,104 $ 1,543,104 $ 1,543,104 $ 1,543,104
Estimated New TV $ 23,014,629 $ 23,359,848 $ 23,710,246 $ 24,065,900 $ 24,426,888 $ 24,793,292 $ 25,165,191 $ 25,542,669 $ 25,925,809 $ 26,314,696 $ 26,709,417 $ 27,110,058 $ 27,516,709 $ 27,929,459 $ 28,348,401
Incremental Difference (New TV - Initial TV) $ 21,471,525 $ 21,816,744 $ 22,167,142 $ 22,522,796 $ 22,883,784 $ 23,250,188 $ 23,622,087 $ 23,999,565 $ 24,382,705 $ 24,771,592 $ 25,166,313 $ 25,566,954 $ 25,973,605 $ 26,386,355 $ 26,805,297

School Capture

Millage Rate

State Education Tax (SET)

6.0000

School Operating Tax

18.0000
School Total

Local Capture

$
$
$
$

9,259
128,829
27,776
386,487

$
$
$
$

9,259
130,900
27,776
392,701

$
$
$
$

9,259
133,003
27,776
399,009

$
$
$
$

9,259
135,137
27,776
405,410

$
$
$
$

9,259
137,303
27,776
411,908

$
$
$
$

9,259
139,501
27,776
418,503

$
$
$
$

9,259
141,733
27,776
425,198

$
$
$
$

9,259
143,997
27,776
431,992

$
$
$
$

9,259
146,296
27,776
438,889

$
$
$
$

9,259
148,630
27,776
445,889

$
$
$
$

9,259
150,998
27,776
452,994

$
$
$
$

9,259
153,402
27,776
460,205

$
$
$
$

9,259
155,842
27,776
467,525

$
$
$
$

9,259
158,318
27,776
474,954

$
$
$
$

9,259
160,832
27,776
482,495

Initial
Incremental
Initial
Incremental
Initial
Incremental
Initial
Incremental
Initial
Incremental
Initial
Incremental
Initial
Incremental
Initial
Incremental
Initial
Incremental
Initial
Incremental
Initial
Incremental
Initial
Incremental

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

27,142
377,665
2,816
39,186
3,086
42,943
5,875
81,746
9,851
137,079
1,984
27,612
292
4,067
6,954
96,755
1,994
27,752
5,683
79,082
4,640
64,565
1,079
15,009

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

27,142
383,737
2,816
39,816
3,086
43,633
5,875
83,061
9,851
139,282
1,984
28,056
292
4,132
6,954
98,311
1,994
28,198
5,683
80,353
4,640
65,603
1,079
15,250

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

27,142
389,900
2,816
40,455
3,086
44,334
5,875
84,395
9,851
141,519
1,984
28,507
292
4,198
6,954
99,890
1,994
28,651
5,683
81,644
4,640
66,657
1,079
15,495

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

27,142
396,156
2,816
41,104
3,086
45,046
5,875
85,749
9,851
143,790
1,984
28,964
292
4,266
6,954
101,492
1,994
29,111
5,683
82,954
4,640
67,726
1,079
15,743

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

27,142
402,505
2,816
41,763
3,086
45,768
5,875
87,123
9,851
146,095
1,984
29,429
292
4,334
6,954
103,119
1,994
29,577
5,683
84,283
4,640
68,812
1,079
15,996

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

27,142
408,950
2,816
42,432
3,086
46,500
5,875
88,518
9,851
148,434
1,984
29,900
292
4,404
6,954
104,770
1,994
30,051
5,683
85,633
4,640
69,913
1,079
16,252

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

27,142
415,491
2,816
43,110
3,086
47,244
5,875
89,934
9,851
150,808
1,984
30,378
292
4,474
6,954
106,446
1,994
30,532
5,683
87,003
4,640
71,032
1,079
16,512

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

27,142
422,131
2,816
43,799
3,086
47,999
5,875
91,371
9,851
153,218
1,984
30,863
292
4,546
6,954
108,147
1,994
31,019
5,683
88,393
4,640
72,167
1,079
16,776

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

27,142
428,870
2,816
44,498
3,086
48,765
5,875
92,830
9,851
155,664
1,984
31,356
292
4,618
6,954
109,873
1,994
31,515
5,683
89,804
4,640
73,319
1,079
17,044

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

27,142
435,710
2,816
45,208
3,086
49,543
5,875
94,310
9,851
158,147
1,984
31,856
292
4,692
6,954
111,626
1,994
32,017
5,683
91,236
4,640
74,488
1,079
17,315

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

27,142
442,653
2,816
45,929
3,086
50,333
5,875
95,813
9,851
160,667
1,984
32,364
292
4,766
6,954
113,404
1,994
32,527
5,683
92,690
4,640
75,675
1,079
17,591

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

27,142
449,700
2,816
46,660
3,086
51,134
5,875
97,339
9,851
163,225
1,984
32,879
292
4,842
6,954
115,210
1,994
33,045
5,683
94,166
4,640
76,880
1,079
17,871

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

27,142
456,852
2,816
47,402
3,086
51,947
5,875
98,887
9,851
165,821
1,984
33,402
292
4,919
6,954
117,042
1,994
33,571
5,683
95,663
4,640
78,103
1,079
18,156

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

27,142
464,112
2,816
48,155
3,086
52,773
5,875
100,458
9,851
168,456
1,984
33,933
292
4,998
6,954
118,902
1,994
34,104
5,683
97,184
4,640
79,344
1,079
18,444

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

27,142
471,481
2,816
48,920
3,086
53,611
5,875
102,053
9,851
171,130
1,984
34,472
292
5,077
6,954
120,790
1,994
34,646
5,683
98,727
4,640
80,604
1,079
18,737

New TV
New TV

$
$

18,333 $
119,791 $

22,249 $
145,373 $

22,582
147,553

24.0000
Millage Rate

City Op

17.5891

City Solid Waste

1.8250

City Library

2.0000

Lan Comm Coll

3.8072

Ingham Co Summer

6.3842

ELPS B&S

1.2860

IISD Op

0.1894

IISD Sp Ed

4.5062

IISD Voc Ed

1.2925

Ingham Co Winter

3.6831

CATA

3.0070

Airport
Local Total
Non-Capturable Millages
City Debt
ELPS Debt

Initial
Incremental
Initial
Incremental

0.6990
46.2687

Millage Rate
0.7966
5.2050
Total Non-Capturable Taxes
6.0016

18,608 $
121,588 $

18,888 $
123,412 $

19,171 $
125,263 $

19,458 $
127,142 $

1 of 2

19,750 $
129,049 $

20,047 $
130,985 $

20,347 $
132,950 $

20,652 $
134,944 $

20,962 $
136,968 $

21,277 $
139,023 $

21,596 $
141,108 $

21,920 $
143,224 $

Table 2. Tax Increment Revenue Estimates
East Grand River Avenue
East Lansing, MI
AKT Peerless Project No. 12007
As of May 23, 2017

Estimated TV Increase rate:

Post-Dev TV (Developer Estimated)

Plan Year
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
Calendar Year
2035
2036
2037
2038
2039
2040
2041
2042
2043
2044
2045
2046
2047
2048
2049
Initial Taxable Value $ 1,543,104 $ 1,543,104 $ 1,543,104 $ 1,543,104 $ 1,543,104 $ 1,543,104 $ 1,543,104 $ 1,543,104 $ 1,543,104 $ 1,543,104 $ 1,543,104 $ 1,543,104 $ 1,543,104 $ 1,543,104 $ 1,543,104
Estimated New TV $ 28,773,627 $ 29,205,232 $ 29,643,310 $ 30,087,960 $ 30,539,279 $ 30,997,368 $ 31,462,329 $ 31,934,264 $ 32,413,278 $ 32,899,477 $ 33,392,969 $ 33,893,864 $ 34,402,272 $ 34,918,306 $ 35,442,080
Incremental Difference (New TV - Initial TV) $ 27,230,523 $ 27,662,128 $ 28,100,206 $ 28,544,856 $ 28,996,175 $ 29,454,264 $ 29,919,225 $ 30,391,160 $ 30,870,174 $ 31,356,373 $ 31,849,865 $ 32,350,760 $ 32,859,168 $ 33,375,202 $ 33,898,976

School Capture

Millage Rate

State Education Tax (SET)

6.0000

School Operating Tax

18.0000
School Total

Local Capture

$
$
$
$

9,259
163,383
27,776
490,149

$
$
$
$

9,259
165,973
27,776
497,918

$
$
$
$

9,259
168,601
27,776
505,804

$
$
$
$

9,259
171,269
27,776
513,807

$
$
$
$

9,259
173,977
27,776
521,931

$
$
$
$

9,259
176,726
27,776
530,177

$
$
$
$

9,259
179,515
27,776
538,546

$
$
$
$

9,259
182,347
27,776
547,041

$
$
$
$

9,259
185,221
27,776
555,663

$
$
$
$

9,259
188,138
27,776
564,415

$
$
$
$

9,259
191,099
27,776
573,298

$
$
$
$

9,259
194,105
27,776
582,314

$
$
$
$

9,259
197,155
27,776
591,465

$
$
$
$

9,259
200,251
27,776
600,754

$
$
$
$

9,259
203,394
27,776
610,182

Initial
Incremental
Initial
Incremental
Initial
Incremental
Initial
Incremental
Initial
Incremental
Initial
Incremental
Initial
Incremental
Initial
Incremental
Initial
Incremental
Initial
Incremental
Initial
Incremental
Initial
Incremental

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

27,142
478,960
2,816
49,696
3,086
54,461
5,875
103,672
9,851
173,845
1,984
35,018
292
5,157
6,954
122,706
1,994
35,195
5,683
100,293
4,640
81,882
1,079
19,034

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

27,142
486,552
2,816
50,483
3,086
55,324
5,875
105,315
9,851
176,601
1,984
35,573
292
5,239
6,954
124,651
1,994
35,753
5,683
101,882
4,640
83,180
1,079
19,336

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

27,142
494,257
2,816
51,283
3,086
56,200
5,875
106,983
9,851
179,397
1,984
36,137
292
5,322
6,954
126,625
1,994
36,320
5,683
103,496
4,640
84,497
1,079
19,642

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

27,142
502,078
2,816
52,094
3,086
57,090
5,875
108,676
9,851
182,236
1,984
36,709
292
5,406
6,954
128,629
1,994
36,894
5,683
105,134
4,640
85,834
1,079
19,953

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

27,142
510,017
2,816
52,918
3,086
57,992
5,875
110,394
9,851
185,117
1,984
37,289
292
5,492
6,954
130,663
1,994
37,478
5,683
106,796
4,640
87,191
1,079
20,268

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

27,142
518,074
2,816
53,754
61,995
58,909
5,875
112,138
9,851
188,042
1,984
37,878
292
5,579
6,954
132,727
1,994
38,070
5,683
108,483
4,640
88,569
1,079
20,589

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

27,142
526,252
2,816
54,603
62,925
59,838
5,875
113,908
9,851
191,010
1,984
38,476
292
5,667
6,954
134,822
1,994
38,671
5,683
110,195
4,640
89,967
1,079
20,914

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

27,142
534,553
2,816
55,464
63,869
60,782
5,875
115,705
9,851
194,023
1,984
39,083
292
5,756
6,954
136,949
1,994
39,281
5,683
111,934
4,640
91,386
1,079
21,243

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

27,142
542,979
2,816
56,338
64,827
61,740
5,875
117,529
9,851
197,081
1,984
39,699
292
5,847
6,954
139,107
1,994
39,900
5,683
113,698
4,640
92,827
1,079
21,578

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

27,142
551,530
2,816
57,225
65,799
62,713
5,875
119,380
9,851
200,185
1,984
40,324
292
5,939
6,954
141,298
1,994
40,528
5,683
115,489
4,640
94,289
1,079
21,918

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

27,142
560,210
2,816
58,126
66,786
63,700
5,875
121,259
9,851
203,336
1,984
40,959
292
6,032
6,954
143,522
1,994
41,166
5,683
117,306
4,640
95,773
1,079
22,263

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

27,142
569,021
2,816
59,040
67,788
64,702
5,875
123,166
9,851
206,534
1,984
41,603
292
6,127
6,954
145,779
1,994
41,813
5,683
119,151
4,640
97,279
1,079
22,613

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

27,142
577,963
2,816
59,968
68,805
65,718
5,875
125,101
9,851
209,779
1,984
42,257
292
6,224
6,954
148,070
1,994
42,470
5,683
121,024
4,640
98,808
1,079
22,969

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

27,142
587,040
2,816
60,910
69,837
66,750
5,875
127,066
9,851
213,074
1,984
42,921
292
6,321
6,954
150,395
1,994
43,137
5,683
122,924
4,640
100,359
1,079
23,329

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

27,142
596,252
2,816
61,866
70,884
67,798
5,875
129,060
9,851
216,418
1,984
43,594
292
6,420
6,954
152,756
1,994
43,814
5,683
124,853
4,640
101,934
1,079
23,695

New TV
New TV

$
$

22,921 $
149,767 $

27,816 $
181,750 $

28,233
184,476

24.0000
Millage Rate

City Op

17.5891

City Solid Waste

1.8250

City Library

2.0000

Lan Comm Coll

3.8072

Ingham Co Summer

6.3842

ELPS B&S

1.2860

IISD Op

0.1894

IISD Sp Ed

4.5062

IISD Voc Ed

1.2925

Ingham Co Winter

3.6831

CATA

3.0070

Airport
Local Total
Non-Capturable Millages
City Debt
ELPS Debt

Initial
Incremental
Initial
Incremental

0.6990
46.2687

Millage Rate
0.7966
5.2050
Total Non-Capturable Taxes
6.0016

23,265 $
152,013 $

23,614 $
154,293 $

23,968 $
156,608 $

24,328 $
158,957 $

2 of 2

24,693 $
161,341 $

25,063 $
163,761 $

25,439 $
166,218 $

25,820 $
168,711 $

26,208 $
171,242 $

26,601 $
173,810 $

27,000 $
176,418 $

27,405 $
179,064 $

Table 3. Reimbursement Allocation Schedule
East Grand River Avenue
East Lansing, MI
AKT Peerless Project No. 12007
As of As of May 23, 2017
Developer
Projected
Reimbursement*

Proportionality

State

34.2%

Local

65.8%

TOTAL

School & Local
Taxes

Local-Only
Taxes

$ 17,663,562

Total

Estimated Capture

$ 36,858,109 $

$ 17,663,562
10,288 $ 36,868,397

$ 54,521,671 $

10,288 $ 54,531,959

Administrative Fees

Estimated Total Years of
Plan:

30

MDEQ
1.0%
$
540,374
MSF
99.0%
$ 55,436,375
*It is projected that insufficient revenue will be produced to fully reimburse the developer. Projected Shortfall: $1,455,078
Plan Year

3
532,011 $
66,501 $
465,510 $

4
540,547 $
67,568 $
472,979 $

5
549,211 $
68,651 $
480,559 $

6
558,005 $
69,751 $
488,254 $

7
566,930 $
70,866 $
496,064 $

8
575,990 $
71,999 $
503,991 $

9
585,185 $
73,148 $
512,037 $

450,000

State Revolving Fund

$ 1,959,935

Tax Jursidiction Withholding

$

-

LSRRF

$

-

Total State Incremental Revenue
State Brownfield Revolving Fund (3 mills of SET)
State TIR Available for Reimbursement

$
$
$

1
515,317 $
64,415 $
450,902 $

Total Local Incremental Revenue
BRA Administrative Fee
Local TIR Available for Reimbursement

$
$
$

993,460 $ 1,009,432 $ 1,025,645 $ 1,042,100 $ 1,058,803 $ 1,075,756 $ 1,092,963 $ 1,110,429 $ 1,128,156 $ 1,146,149 $ 1,164,413 $ 1,182,950 $ 1,201,765 $ 1,220,862
15,000 $
15,000 $
15,000 $
15,000 $
15,000 $
15,000 $
15,000 $
15,000 $
15,000 $
15,000 $
15,000 $
15,000 $
15,000 $
15,000
978,460 $
994,432 $ 1,010,645 $ 1,027,100 $ 1,043,803 $ 1,060,756 $ 1,077,963 $ 1,095,429 $ 1,113,156 $ 1,131,149 $ 1,149,413 $ 1,167,950 $ 1,186,765 $ 1,205,862

Total State & Local TIR Available

$

1,429,362 $ 1,452,584 $ 1,476,155 $ 1,500,079 $ 1,524,362 $ 1,549,010 $ 1,574,027 $ 1,599,420 $ 1,625,193 $ 1,651,353 $ 1,677,905 $ 1,704,856 $ 1,732,211 $ 1,759,976

DEVELOPER

2
523,602 $
65,450 $
458,152 $

$

10
594,518 $
74,315 $
520,203 $

11
603,992 $
75,499 $
528,493 $

12
613,607 $
76,701 $
536,906 $

13
623,367 $
77,921 $
545,446 $

14
633,273
79,159
554,113

Beginning
Balance
55,987,038 $ 54,557,676 $ 53,105,092 $ 51,628,937 $ 50,128,858 $ 48,604,496 $ 47,055,486 $ 45,481,459 $ 43,882,039 $ 42,256,846 $ 40,605,493 $ 38,927,588 $ 37,222,733 $ 35,490,522 $ 33,730,546

DEVELOPER Reimbursement Balance

$

STATE Reimbursement Balance
Eligible Activities Reimbursement
Environmental Eligible Activities
Non-Environmental Eligible Activities
Interest Reimbursement
Environmental Portion
Non-Environmental Portion
Total STATE TIR Reimbursement

$
$
$
$
$
$
$

19,118,640
9,291,583
89,697
9,201,887
9,827,057
94,866
9,732,191

$ 18,667,738 $ 18,209,586 $ 17,744,076 $ 17,271,098 $ 16,790,538 $ 16,302,284 $ 15,806,221 $ 15,302,230 $ 14,790,193 $ 14,269,989 $ 13,741,497 $ 13,204,591 $ 12,659,145 $ 12,105,032
$
450,902 $
458,152 $
465,510 $
472,979 $
480,559 $
488,254 $
496,064 $
503,991 $
512,037 $
520,203 $
528,493 $
536,906 $
545,446 $
554,113
$
4,353 $
4,423 $
4,494 $
4,566 $
4,639 $
4,713 $
4,789 $
4,865 $
4,943 $
5,022 $
5,102 $
5,183 $
5,265 $
5,349
$
446,549 $
453,729 $
461,016 $
468,413 $
475,920 $
483,541 $
491,275 $
499,126 $
507,094 $
515,182 $
523,391 $
531,723 $
540,180 $
548,764
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
450,902 $
458,152 $
465,510 $
472,979 $
480,559 $
488,254 $
496,064 $
503,991 $
512,037 $
520,203 $
528,493 $
536,906 $
545,446 $
554,113

LOCAL Reimbursement Balance
Eligible Activities Reimbursement
Environmental Eligible Activities
Non-Environmental Eligible Activities
Interest Reimbursement
Environmental Portion
Non-Environmental Portion
Total LOCAL TIR Reimbursement

$
$
$
$
$
$
$

36,858,109
17,912,895
172,923
17,739,972
18,945,214
182,889
18,762,326

$ 35,879,650 $ 34,885,217 $ 33,874,573 $ 32,847,472
$
978,460 $
994,432 $ 1,010,645 $ 1,027,100
$
9,446 $
9,600 $
9,756 $
9,915
$
969,014 $
984,833 $ 1,000,889 $ 1,017,185
$
$
$
$
$
$
$
$
$
$
$
$
$
978,460 $
994,432 $ 1,010,645 $ 1,027,100

LOCAL-ONLY Reimbursement Balance
Eligible Activities Reimbursement
Interest Reimbursement
Total Local-Only TIR Reimbursement

$
$
$

Total Annual Developer Reimbursement

10,288 $
5,000 $
5,288 $
$
$

10,288
-

$
$
$
$

10,288
-

$
$
$
$

10,288
-

$
$
$
$

10,288
-

$
$
$
$
$
$
$
$

31,803,669
1,043,803
10,076
1,033,727
1,043,803

$
$
$
$
$
$
$
$

30,742,913
1,060,756
10,240
1,050,516
1,060,756

$
$
$
$
$
$
$
$

29,664,950
1,077,963
10,406
1,067,557
1,077,963

$
$
$
$
$
$
$
$

28,569,521
1,095,429
10,575
1,084,854
1,095,429

$
$
$
$
$
$
$
$

27,456,365
1,113,156
10,746
1,102,410
1,113,156

$
$
$
$
$
$
$
$

26,325,216
1,131,149
10,920
1,120,230
1,131,149

$
$
$
$
$
$
$
$

25,175,803
1,149,413
11,096
1,138,317
1,149,413

$
$
$
$
$
$
$
$

24,007,854
1,167,950
11,275
1,156,675
1,167,950

$
$
$
$
$
$
$
$

22,821,089
1,186,765
11,456
1,175,308
1,186,765

$
$
$
$
$
$
$
$

21,615,226
1,205,862
11,641
1,194,222
1,205,862

$
$
$
$

10,288
-

$
$
$
$

10,288
-

$
$
$
$

10,288
-

$
$
$
$

10,288
-

$
$
$
$

10,288
-

$
$
$
$

10,288
-

$
$
$
$

10,288
-

$
$
$
$

10,288
-

$
$
$
$

10,288
-

$
$
$
$

10,288
-

1,429,362 $ 1,452,584 $ 1,476,155 $ 1,500,079 $ 1,524,362 $ 1,549,010 $ 1,574,027 $ 1,599,420 $ 1,625,193 $ 1,651,353 $ 1,677,905 $ 1,704,856 $ 1,732,211 $ 1,759,976
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Table 3. Reimbursement Allocation Schedule
East Grand River Avenue
East Lansing, MI
AKT Peerless Project No. 12007
As of As of May 23, 2017

Total State Incremental Revenue
$
State Brownfield Revolving Fund (3 mills of SE $
State TIR Available for Reimbursement
$

15
643,327 $
80,416 $
562,911 $

16
653,533 $
81,692 $
571,841 $

17
663,891 $
82,986 $
580,905 $

18
674,405 $
84,301 $
590,104 $

19
685,077 $
85,635 $
599,442 $

20
695,908 $
86,989 $
608,920 $

21
706,902 $
88,363 $
618,540 $

22
718,061 $
89,758 $
628,304 $

23
729,388 $
91,173 $
638,214 $

24
740,884 $
92,611 $
648,274 $

25
752,553 $
94,069 $
658,484 $

26
764,397 $
$
764,397 $

27
776,418 $
$
776,418 $

28
788,620 $
$
788,620 $

29
801,005 $
$
801,005 $

30
813,575
813,575

Total Local Incremental Revenue
BRA Administrative Fee
Local TIR Available for Reimbursement

$ 1,240,246 $ 1,259,921 $ 1,279,891 $ 1,300,160 $ 1,320,733 $ 1,341,615 $ 1,362,811 $ 1,384,324 $ 1,406,159 $ 1,428,323 $ 1,450,819 $ 1,473,652 $ 1,496,828 $ 1,520,351 $ 1,544,227 $ 1,568,462
$
15,000 $
15,000 $
15,000 $
15,000 $
15,000 $
15,000 $
15,000 $
15,000 $
15,000 $
15,000 $
15,000 $
15,000 $
15,000 $
15,000 $
15,000 $
15,000
$ 1,225,246 $ 1,244,921 $ 1,264,891 $ 1,285,160 $ 1,305,733 $ 1,326,615 $ 1,347,811 $ 1,369,324 $ 1,391,159 $ 1,413,323 $ 1,435,819 $ 1,458,652 $ 1,481,828 $ 1,505,351 $ 1,529,227 $ 1,553,462

Total State & Local TIR Available

$ 1,788,157 $ 1,816,762 $ 1,845,795 $ 1,875,264 $ 1,905,175 $ 1,935,535 $ 1,966,350 $ 1,997,627 $ 2,029,374 $ 2,061,596 $ 2,094,302 $ 2,223,049 $ 2,258,246 $ 2,293,971 $ 2,330,232 $ 2,367,037

DEVELOPER
DEVELOPER Reimbursement Balance

$ 31,942,389 $ 30,125,627 $ 28,279,831 $ 26,404,567 $ 24,499,392 $ 22,563,857 $ 20,597,507 $ 18,599,879 $ 16,570,505 $ 14,508,909 $ 12,414,607 $ 10,191,558 $ 7,933,312 $ 5,639,341 $ 3,309,109 $ 1,455,078

STATE Reimbursement Balance
Eligible Activities Reimbursement
Environmental Eligible Activities
Non-Environmental Eligible Activities
Interest Reimbursement
Environmental Portion
Non-Environmental Portion
Total STATE TIR Reimbursement

$ 11,542,120 $ 10,970,279 $ 10,389,375 $ 9,799,270 $ 9,199,828 $ 8,590,909 $ 7,972,369 $ 7,344,066 $ 6,705,851 $ 6,057,578 $ 5,399,094 $ 4,634,697 $ 3,858,279 $ 3,069,659 $ 2,268,654 $ 1,455,078
$
562,911 $
571,841 $
580,905 $
562,318 $
$
$
$
$
$
$
$
$
$
$
$
$
5,434 $
5,520 $
5,608 $
5,428 $
$
$
$
$
$
$
$
$
$
$
$
$
557,477 $
566,321 $
575,297 $
556,890 $
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
27,786 $
599,442 $
608,920 $
618,540 $
628,304 $
638,214 $
648,274 $
658,484 $
764,397 $
776,418 $
788,620 $
801,005 $
813,575
$
$
$
$
268 $
5,787 $
5,878 $
5,971 $
6,065 $
6,161 $
6,258 $
6,357 $
7,379 $
7,495 $
7,613 $
7,733 $
7,854
$
$
$
$
27,518 $
593,655 $
603,041 $
612,568 $
622,238 $
632,053 $
642,016 $
652,127 $
757,018 $
768,923 $
781,007 $
793,272 $
805,722
$
562,911 $
571,841 $
580,905 $
590,104 $
599,442 $
608,920 $
618,540 $
628,304 $
638,214 $
648,274 $
658,484 $
764,397 $
776,418 $
788,620 $
801,005 $
813,575

LOCAL Reimbursement Balance
Eligible Activities Reimbursement
Environmental Eligible Activities
Non-Environmental Eligible Activities
Interest Reimbursement
Environmental Portion
Non-Environmental Portion
Total LOCAL TIR Reimbursement

$
$
$
$
$
$
$
$

20,389,980
1,225,246
11,828
1,213,418
1,225,246

$
$
$
$
$
$
$
$

19,145,059
1,244,921
12,018
1,232,903
1,244,921

$
$
$
$
$
$
$
$

17,880,168
199,845
1,929
197,916
1,065,046
10,281
1,054,764
1,264,891

$
$
$
$
$
$
$
$

16,595,008
1,285,160
12,406
1,272,754
1,285,160

$
$
$
$
$
$
$
$

15,289,275
1,305,733
12,605
1,293,128
1,305,733

$
$
$
$
$
$
$
$

13,962,660
1,326,615
12,807
1,313,809
1,326,615

$
$
$
$
$
$
$
$

12,614,849
1,347,811
13,011
1,334,799
1,347,811

$
$
$
$
$
$
$
$

11,245,526
1,369,324
13,219
1,356,105
1,369,324

$
$
$
$
$
$
$
$

9,854,366
1,391,159
13,430
1,377,730
1,391,159

$
$
$
$
$
$
$
$

8,441,043
1,413,323
13,644
1,399,679
1,413,323

$
$
$
$
$
$
$
$

7,005,225
1,435,819
13,861
1,421,958
1,435,819

$
$
$
$
$
$
$
$

5,546,573
1,458,652
14,081
1,444,571
1,458,652

$
$
$
$
$
$
$
$

4,064,745
1,481,828
14,305
1,467,523
1,481,828

$
$
$
$
$
$
$
$

2,559,394
1,505,351
14,532
1,490,819
1,505,351

$
$
$
$
$
$
$
$

1,030,167
1,529,227
14,762
1,514,465
1,529,227

LOCAL-ONLY Reimbursement Balance
Eligible Activities Reimbursement
Interest Reimbursement
Total Local-Only TIR Reimbursement

$
$
$
$

10,288
-

$
$
$
$

10,288
-

$
$
$
$

10,288
-

$
$
$
$

10,288
-

$
$
$
$

10,288
-

$
$
$
$

10,288
-

$
$
$
$

10,288
-

$
$
$
$

10,288
-

$
$
$
$

10,288
-

$
$
$
$

10,288
-

$
$
$
$

10,288
-

$
$
$
$

10,288
-

$
$
$
$

10,288
-

$
$
$
$

10,288
-

$
$
$
$

10,288
-

Total Annual Developer Reimbursement

$ 1,788,157 $ 1,816,762 $ 1,845,795 $ 1,875,264 $ 1,905,175 $ 1,935,535 $ 1,966,350 $ 1,997,627 $ 2,029,374 $ 2,061,596 $ 2,094,302 $ 2,223,049 $ 2,258,246 $ 2,293,971 $ 2,330,232 $ 1,854,031
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$
(0)
$
$
$
$ 1,030,167
$
9,945
$ 1,020,222
$ 1,030,167
$
$
$
$

5,000
5,288
10,288

AƩachment D
Basis for TransformaƟonal DesignaƟon

Basis for Designation as Transformational – Center City District
Project Developer:

Harbor Bay Real Estate (all project phases)

Project Location:

125 & 133, 135 and 201-209 East Grand River Ave.
and 200 Albert Ave., East Lansing, MI

Population of Municipality:

48,648 (2014) (U.S. Census Bureau)

Capital Investment:

~$125 million

Eligible Activities:

~$92,491,943 (In addition to the eligible activities
listed in the main body of the brownfield plan:
Demolition, Site Preparation, Public Infrastructure
Improvements, Earth Work, Site Utilities, New
Construction, Furnishings Fixtures & Equipment,
Construction, and Interest.)

Type of Eligible Property:

Facility and Adjacent & Contiguous

Basis: The Center City District Project seeks the designation as a Transformational
Brownfield Plan. The Project is located in the City of East Lansing, a municipality with
an estimated population of 48,648 (U.S. Census Bureau). The minimal capital investment
threshold for the project to be designated a Transformational Brownfield Plan is therefore
$25,000,000. The Project Developer estimates total investment for the Project to be
$125,000,000.
Further, the Project is expected to have a transformational impact on the City of East
Lansing by significantly increasing urban density, offering a mix of housing options
including 55+-housing, providing additional commercial and retail opportunities
including a grocer, creating jobs for local residents, and creating a unique public space
which promotes a walkable community. The Project also brings a national retailer to the
heart of downtown that will draw people into the city, rather than driving away from the
city for shopping needs.
The Project embodies the City of East Lansing’s
Comprehensive Plan and is expected to promote additional investment in this area of
downtown.
Refer to the tables on the following pages for an estimate of total tax revenue to be
captured and eligible activities to be reimbursed.

Eligible Activities
Center City District Transformational Brownfield
Plan
Public Infrastructure
Site Improvements
Demolition
Earth Work
Site Utilities
New Construction
FFE

$
$
$
$
$
$
$

1,175,000
39,302
994,041
185,553
67,709
89,791,734
238,604

Total

$

92,491,943

Projection of Tax Revenue Capture
Center City District Transformational Brownfield Plan

New Revenue

Inflation Rate
Calendar Year
(Capture Year)

1.01
2017
(1)

Construction Period Tax
$
Capture Revenues
Income Tax Capture
$
Revenues
Withholding Tax
$
Capture Revenues
Subtotal - New Revenue $
Less Initial Income &
Whold Tax Revenues

$

Total Revenue Capture

$

2018
(2)

542,563 $

2019
(3)

2020
(4)

2021
(5)

1,095,978 $

553,469 $

-

$

2022
(6)
-

$

2023
(7)
-

$

2024
(8)

2025
(9)

2026
(10)

2027
(11)

-

-

$

35,968 $

274,536 $

277,281 $

280,054 $

282,854 $

285,683 $

288,540 $

291,425 $

294,339 $

297,283

-

$

102,000 $

103,020 $

104,050 $

105,091 $

106,142 $

107,203 $

108,275 $

109,358 $

110,451 $

111,556

542,563 $

1,233,945 $

931,024 $

381,331 $

385,144 $

388,996 $

392,886 $

396,815 $

400,783 $

404,791 $

408,839

-

-

-

-

-

-

-

-

-

-

542,563

$

$

1,233,945

$

$

931,024

$

$

381,331

$

$

385,144

$

$

388,996

$

$

NOTES: The project proposes capture of 50% of Income Tax Capture Revenues from 1/1/2018 to 12/31/2036
The project proposes capture of 50% of Withholding Tax Capture Revenues from 1/1/2018 to 12/31/2036
The project proposes capture of 100% of Construction Period Tax Capture Revenues from 7/1/2017 to 7/1/2019

392,886

$

$

396,815

$

$

400,783

$

$

404,791

$

$

-

408,839

Projection of Tax Revenue Capture
Center City District Transformational Brownfield Plan

New Revenue

Inflation Rate
Calendar Year
(Capture Year)

2028
(12)

2029
(13)

2030
(14)

2031
(15)

2032
(16)

2033
(17)

2034
(18)

2035
(19)

2036
(20)

2037
(21)

Construction Period Tax
Capture Revenues
Income Tax Capture
$
Revenues
Withholding Tax
$
Capture Revenues

300,255 $

303,258 $

306,291 $

309,354 $

312,447 $

315,572 $

318,727 $

321,915 $

325,134 $

328,385

112,671 $

113,798 $

114,936 $

116,086 $

117,246 $

118,419 $

119,603 $

120,799 $

122,007 $

123,227

Subtotal - New Revenue $

412,927 $

417,056 $

421,227 $

425,439 $

429,693 $

433,990 $

438,330 $

442,714 $

447,141 $

451,612

-

-

-

-

-

-

-

-

-

Less Initial Income &
Whold Tax Revenues

$

Total Revenue Capture

$

412,927

$

$

417,056

$

$

421,227

$

$

425,439

$

$

429,693

$

$

433,990

$

$

NOTES: The project proposes capture of 50% of Income Tax Capture Revenues from 1/1/2018 to 12/31/2036
The project proposes capture of 50% of Withholding Tax Capture Revenues from 1/1/2018 to 12/31/2036
The project proposes capture of 100% of Construction Period Tax Capture Revenues from 7/1/2017 to 7/1/2019

438,330

$

$

442,714

$

$

447,141

$

$

-

451,612

EAST LANSING CENTER CITY DISTRICT
MASTER DEVELOPMENT AGREEMENT

EXHIBIT I
Exhibit I is the Brownfield Bonding/Reimbursement Agreement, a copy of which
is attached.

Dykema Draft
9/15/2017
BROWNFIELD BONDING AND REIMBURSEMENT AGREEMENT

THIS BROWNFIELD BONDING AND REIMBURSEMENT AGREEMENT
(“Agreement”) is made as of this ____ day of __________ 2017, by and between HB BM East
Lansing LLC, a Michigan limited liability company, with offices at 3412 Commercial Avenue,
Northbrook, IL 60662 (“Developer”) and the CITY OF EAST LANSING BROWNFIELD
REDEVELOPMENT AUTHORITY (“ELBRA”), established by the City of East Lansing
pursuant to Michigan Public Act 381 of 1996, as amended with its office at 410 Abbot Road,
East Lansing, Michigan 48823.
RECITALS
A.
The primary purpose of the ELBRA, pursuant to the Brownfield Redevelopment
Financing Act, is to encourage the redevelopment of contaminated, functionally obsolete, and
blighted property within the City of East Lansing by providing financial and tax incentives,
without which the redevelopment would not be economically feasible.
B.
Developer is in the process of acquiring the property commonly known as 125 &
133, 135, and 201-209 East Grand River Avenue, East Lansing, Michigan 48823 (the
“Developer’s Property”), as more fully described in Brownfield Plan No. 24.
C.
Developer plans to invest approximately $125 million to redevelop the
Developer’s Property, together with property owned by the City of East Lansing and identified in
Brownfield Plan No. 24 (collectively, the “Property”), as a mixed-use project as described in
Brownfield Plan No. 24 and the Master Development Agreement. The Property has been
determined to be a “facility,” and “adjacent and contiguous.” The Property qualifies as an
Eligible Property under Section 2 of the Brownfield Redevelopment Financing Act.
D.
Developer plans to undertake Eligible Activities as defined in the Brownfield
Redevelopment Financing Act.
E.
The ELBRA plans to capture 100% of the increase in the real property taxes,
other than taxes from the operating millage attributable to the City’s Downtown Development
Authority, and none of the increase in the personal property taxes, resulting from the
redevelopment of the Property and use these funds to (i) pay administrative expenses of the City
as described in Section 8 below, and (ii) pay the debt service on the Bonds and reimburse
Developer for the costs of any City approved Eligible Activities as provided in, and subject to
the limitations of, the Master Development Agreement. Pursuant to the terms of the Master
Development Agreement, the maximum amount of Tax Increment Revenues that may be
captured with respect to the Property is limited to $55,952,038.
F.
The parties are entering into this Agreement to specify the terms and conditions
associated with the payment of debt service on the Bonds and the reimbursement of costs
associated with the Eligible Activities.

AGREEMENTS
NOW, THEREFORE, the parties agree with each other as follows:
1.

Definitions

“Bonds” mean one or more series of limited obligation revenue bonds issued by the
ELBRA, as provided for in, and subject to the limitations of, the Master Development
Agreement.
“Brownfield Plan No. 24” means Brownfield Plan No. 24 as approved by the ELBRA
on May 23, 2017 and as approved and amended by resolution of the East Lansing City Council at
its June 20, 2017 City Council Meeting.
“Brownfield Redevelopment Financing Act” or “Act 381” means Act No. 381 of the
Public Acts of 1996, as amended, MCLA 125.2651 et seq.
“City” means the City of East Lansing;
“Eligible Activities” are defined by Section 2(n) of the Brownfield Redevelopment
Financing Act;
“Eligible Property” is defined by Section 2(o) of the Brownfield Redevelopment
Financing Act;
“Master Development Agreement” means the Master Developer Agreement dated as of
______ __, 2017 among the City, the ELBRA, the East Lansing Downtown Development
Authority and the Developer.
“Tax Increment Revenues” are defined by Section 2(mm) of the Brownfield
Redevelopment Financing Act.
2.

Brownfield Plan No. 24
The terms of Brownfield Plan No. 24 are incorporated into this Agreement by reference.
To the extent that any provisions of Brownfield Plan No. 24 and any subsequent amendment
thereto conflict with this Agreement, and as this Agreement may be amended, the terms and
conditions of this Agreement control. To the extent provisions of Brownfield Plan No. 24, and
any amendment to Brownfield Plan No. 24, or this Agreement, conflict with Act 381, then Act
381 controls.
3.

Tax Capture
Pursuant to Brownfield Plan No. 24, and except for (i) incremental taxes attributable to
personal property taxes and (ii) incremental taxes attributable to the operating millage for the
City’s Downtown Development Authority, the ELBRA shall capture 100% of the Tax Increment
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Revenues from the Property as set forth in Brownfield Plan No. 24 and as allowed under Act
381.
4.

Eligible Activities
Developer commits to complete the Eligible Activities set forth in Brownfield Plan No.
24 and in the Master Development Agreement under the terms and conditions set forth in the
Master Development Agreement.
5.

Issuance of Bonds
The Master Development Agreement sets for the terms and conditions under which the
ELBRA will issue the Bonds to pay for the costs of the City Approved Eligible Activities (as
such term is defined in the Master Development Agreement).
6.

Payment of Debt Service on the Bonds and Reimbursement
The Master Development Agreement sets forth the terms and conditions under which Tax
Increment Revenues will be used to pay the debt service on the Bonds and, under certain
circumstances, reimburse the Developer for certain expenses. The terms of the Master
Development Agreement are incorporated into this Agreement.
7.

Shortfall In Captured Taxes
Neither the ELBRA nor the City shall be responsible for reimbursing any costs of
Eligible Activities if Tax Increment Revenues through the duration of Brownfield Plan No. 24
are insufficient to cover said costs.
8.

Payment of Administrative Expenses
The actual annual City administrative expenses per Brownfield Plan No. 24, not to
exceed $15,000 per annum, shall be paid first from available Tax Increment Revenues prior to
the payment of any debt service on the Bonds, commencing with the first year of tax captured
under Brownfield Plan No. 24.
9.

Adjustments
If, due to an appeal of any tax assessment or reassessment of any portion of the Property,
or for any other reason the ELBRA is required to reimburse any Tax Increment Revenues related
to the Property to the City or to any other tax levying unit of government, and if the ELBRA has
not been made whole from the City or such other tax levying unit of government for the amount
of the reimbursement (the difference between the amount of the actual reimbursement of any Tax
Increment Revenue to the City and other governmental units and any subsequent credits or
setoffs of Tax Increment Revenue from the City and such other governmental units is referenced
in this Paragraph as the “Shortfall Amount”), then in any future tax collection years the ELBRA
may reduce payments of Tax Increment Revenues to the trustee for the Bonds in an amount
equal to the Shortfall Amount. Additionally, the ELBRA may deduct such amounts, including
interest and penalties, from reimbursements that would otherwise be paid to the Developer
pursuant to the Master Development Agreement. If all reimbursements due the Developer under
Master Development Agreement have been fully paid, the ELBRA shall invoice the Developer
for the amount of any such reimbursements for which the City has not been made whole, and the
Developer shall pay the ELBRA such invoiced amount within 30 days of the Developer’s receipt
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of such invoice. Nothing in this Agreement shall limit the right of the Developer to appeal any
tax assessment.
10.

Transfer of Real Property
In the event that the Developer transfers ownership of all or part of the Property prior to
being reimbursed in full for costs as provided in the Master Development Agreement,
Brownfield Plan No. 24 may be further amended as it relates to reimbursement of the Developer,
but subject to the limitations on reimbursement set forth in the Master Development Agreement.
Such amendments will not be unreasonably withheld by the ELBRA. Amendments to
Brownfield Plan No. 24 shall be subject to the limitations and procedures governing amendments
set forth in the Brownfield Redevelopment Financing Act. This Agreement shall be modified to
reflect any such amendments to Brownfield Plan No. 24.
11.

LEED Certification
In lieu of having the project certified at the LEED “Certified” level per the City Council’s
Policy Resolution 2009-1 (Green Building Policy), the Developer shall have a design
professional with LEED AP credentials demonstrate how the Project (as defined in the Master
Development Agreement) meets the minimum scoring criteria as established by the U.S. Green
Building Council. Reimbursements that may be made to the Developer pursuant to the terms of
the Master Development Agreement may be withheld at the discretion of the ELBRA if this
requirement is not met.
12.

Legislative Authorization
This Agreement is governed by and subject to the restrictions set forth in the Brownfield
Redevelopment Financing Act and the Michigan General Property Tax Act. In the event that
there is legislation enacted in the future which restricts or adversely affects the amount of Tax
Increment Revenues capturable, Eligible Properties, or Eligible Activities relating to already
approved plans, then any Developer’s rights and the ELBRA’s obligations under this Agreement
shall be eliminated or modified accordingly.
13.

Freedom of Information Act
Developer stipulates that all requests and documentation submitted by the Developer
shall be open to the public under the Freedom of Information Act, Act No. 442 of the Public Acts
of 1976, being Sections 15.231 et seq. of the Michigan Compiled Laws and no claim of trade
secrets or other privilege or exception to the Freedom of Information Act will be claimed by it in
relation to this Agreement, requests for reimbursement and supporting documentation.
14.

Plan Modification
Brownfield Plan No. 24 may be modified to the extent allowed under the Brownfield
Redevelopment Financing Act, provided any such modification shall require the mutual
agreement in writing of the City, ELBRA and Developer.
15.

Notices
All notices shall be given by registered or certified mail addressed to the parties at their
respective addresses as shown in the first paragraph of this Agreement. Either party may change
the address by written notice sent by registered or certified mail to the other party.
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16.

Assignment
This Agreement and the rights and obligations under this Agreement shall not be
assigned or otherwise transferred by any party without the consent of the other party, which
consent shall not be unreasonably withheld, provided, however, the Developer may assign its
interest in this Agreement to an affiliate without the prior written consent of the ELBRA,
provided, any such assignee shall acknowledge to the ELBRA in writing on or prior to the
effective date of such assignment its obligations upon assignment under this Agreement and
provided, further, that the Developer may make a collateral assignment of the Tax Increment
Revenues after review of such assignment and consent by ELBRA’s legal counsel and approval
of the ELBRA's administrative staff. As used in this paragraph, as to Developer, “affiliate”
means any corporation, company, partnership, limited liability company, trust, sole
proprietorship, estate planning entity, or other entity or individual which (a) is owned or
controlled by Developer, (b) owns or controls Developer or (c) is under common ownership or
control with Developer. Notwithstanding any other provision of this Agreement, sales, transfers
and/or dispositions of any beneficial ownership interest in Developer shall not be deemed to
require approval of the ELBRA.
17.

Indemnification
If any activity allowed by this Agreement is alleged or deemed illegal or impermissible
by a competent agency of the State of Michigan or court of law, then the party charged with that
activity and any assignee will defend, indemnify and hold harmless the other party from any
claim, demand or suit for damages, costs, penalties, losses or other relief arising from that
activity.
18.

Non-Waiver, Time of the Essence
No delay or failure by either party to exercise any right under this Agreement, and no
partial or single exercise of that right, shall constitute a waiver of that or any other right, unless
otherwise expressly provided herein. Time is of the essence.
19.

Headings
Headings in this Agreement are for convenience only and shall not be used to interpret or
construe its provisions.
20.

Governing Law
This Agreement shall be construed in accordance with and governed by the laws of the
State of Michigan.
21.

Counterparts
This Agreement may be executed in two or more counterparts, each of which shall be
deemed an original but all of which together shall constitute one and the same instrument.
22.

Binding Effect
Subject to the terms herein, the provisions of this Agreement shall be binding upon and
inure to the benefit of each of the parties and their respective heirs, legal representatives,
successors, and assigns.

5

In witness whereof the parties have executed this Agreement in East Lansing, Michigan, by
their duly authorized representatives.
East Lansing Brownfield Redevelopment Authority

__________________________________
By: Peter Dewan
Its: Chairperson
Date: _______ __, 2017

HB BM East Lansing, LLC

__________________________________
By: Mark J. Bell
Its: ______________________________
Date: _______ __, 2017

4838-0538-3244.4
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EAST LANSING CENTER CITY DISTRICT
MASTER DEVELOPMENT AGREEMENT

EXHIBIT J
Exhibit J is the Inter-local Agreement between the East Lansing Downtown
Development Authority and the East Lansing Brownfield Redevelopment
Authority, a copy of which is attached.

INTERLOCAL AGREEMENT TO USE LOCAL TAX INCREMENT REVENUES FOR THE CENTER CITY
DISTRICT/Brownfield Plan No. 24 for the City of East Lansing
Dated as of ____ __, 2017
WHEREAS, the Urban Cooperation Act, PA 7 of 1967, Extra Session (Act 7), provides that a public agency
may enter into interlocal agreements with other public agencies to exercise jointly any power, privilege,
or authority that the agencies share in common and that each might exercise separately; and
WHEREAS, the City of East Lansing Downtown Development Authority (DDA) was duly established
pursuant to PA 197 of 1975, as amended (Act 197); and
WHEREAS, the East Lansing Brownfield Redevelopment Authority (ELBRA) was duly established pursuant
to PA 381 of 1996, as amended (Act 381); and
WHEREAS, the ELBRA and DDA are each considered a “public agency” under Act 7; and
WHEREAS, the ELBRA has the authority to pay for “eligible activities” and capture tax increment
revenues generated by the levy of certain taxes via approved brownfield plans pursuant to and as
described in Act 381; and
WHEREAS, in compliance with Act 381, the ELBRA has an approved Brownfield Redevelopment Plan No.
24 that was approved by the East Lansing City Council on June 20, 2017 as item # 10 on its agenda for
the property located at 125 and 133, 135, and 201‐209 East Grand River Avenue and 200 Albert Avenue
in the City of East Lansing (“Brownfield Plan No. 24”); and
WHEREAS, Brownfield Plan No. 24 sets forth the legal description of the property covered by such plan
(the “Brownfield Plan No. 24 Property”); and
WHEREAS, the City of East Lansing (the “City”), the ELBRA, the DDA and HB BM East Lansing LLC have
entered into the Master Development Agreement dated ____ __, 2017 (the “Master Development
Agreement”); and
WHEREAS, the Master Development Agreement describes the project to be built on the Brownfield Plan
No. 24 Property; and
WHEREAS, the DDA has the authority to capture tax increment revenues generated by the levy of
certain taxes on property located within its district pursuant to the City Center Amended and Restated
Tax Increment Financing and Development Plan # 2, as amended through August 8, 2008 (the “DDA
Plan”); and
WHEREAS, pursuant to the DDA Plan, the DDA is currently capturing tax increment revenues collected
from the Brownfield Plan No. 24 Property; and
WHEREAS, the DDA is currently levying 1.7319 mills (the “DDA Operating Millage”) in the area covered
by the DDA Plan, which includes the Brownfield Plan No. 24 Property; and
WHEREAS, the DDA and the ELBRA wish to set forth the manner in which certain taxes collected from
the Brownfield Plan No. 24 Property will be captured by the DDA and transferred to the ELBRA; and

WHEREAS, the DDA and the ELBRA agree that the DDA will retain all the DDA Operating Millage
collected from the Brownfield Plan No. 24 Property and deliver to the ELBRA 100% of the tax increment
revenue it collects on the Brownfield Plan No. 24 Property in lieu of the ELBRA capturing the tax
increment revenue of the DDA.
NOW THEREFORE, the DDA and the ELBRA hereby agree as follows:
1. DDA Operating Millage to be Retained by the DDA. All of the DDA Operating Millage collected
from the Brownfield Plan No. 24 Property shall be retained by the DDA.
2. Transfer of Captured Taxes from the DDA to the ELBRA. Subject to Section 3, and except for the
DDA Operating Millage retained pursuant to Section 1, all taxes collected from Brownfield Plan
No. 24 Property and captured by the DDA pursuant to the DDA Plan shall be transferred by DDA
to the ELBRA and used by the ELBRA as set forth in the Master Development Agreement and in
Brownfield Plan No. 24. The parties acknowledge that the taxes that are currently being
captured by the DDA with respect to the Brownfield Plan No. 24 Property are as set in Schedule
1.
3. Library Millage. The DDA agrees that it shall not capture any library‐related millage collected
from the Brownfield Plan No. 24 Property, and instead the ELBRA shall capture library‐related
millage collected from the Brownfield Plan No. 24 Property pursuant to Brownfield Plan No. 24
and the Master Development Agreement.
4. Additional Taxes Captured by the ELBRA. The parties acknowledge that separate and apart from
the taxes captured by the DDA and transferred to the ELBRA pursuant to Section 2, the ELBRA,
pursuant to Brownfield Plan No. 24, will capture taxes listed on Schedule 2 from the Brownfield
Plan No. 24 Property.
5. Limitation to Tax Increment Revenues from Eligible Property. The DDA shall only transfer to the
ELBRA the tax increment revenues actually collected from the Brownfield Plan No. 24 Property
and such captured taxes also are subject to the limitations set forth in the Master Development
Agreement. Upon termination or dissolution of Brownfield Plan No. 24, all tax increment
revenues generated by the Brownfield Plan No. 24 Property after such termination or
dissolution shall be captured and retained by the DDA as stated in the DDA Plan.
6. DDA’s Obligation to Transfer Taxes Subordinate to Existing DDA Bonds. The DDA’s obligation to
transfer captured tax revenues to the ELBRA pursuant to this Agreement is subordinate to, and
contingent upon, the ability of the DDA to capture sufficient tax increment revenues from the
property subject to its DDA Plan, other than the Brownfield Plan No. 24 Property, to pay the
DDA’s annual debt service on bonds and other obligations issued by the DDA as shown in the
DDA Bond Schedule attached as Schedule 3. In the event that the DDA does not have sufficient
funds from its operating millage and captured tax increment revenue from the property subject
to the DDA Plan, then the DDA shall not be obligated to transfer tax increment financing
revenues generated from the Brownfield Plan No. 24 Property to the extent necessary to pay
the then current debt service as set forth in Schedule 3. In such instances where the DDA uses
tax increment revenues from the Brownfield Plan No. 24 Property to pay its annual debt service
on such bonds or other obligations, it is agreed that after those obligations are met the transfer
‐2‐

of tax increment revenues from the Brownfield Plan No. 24 Property will continue as set forth in
the Master Development Agreement and Brownfield Plan No. 24.
7. DDA Bonds Issued After the Date of this Agreement. Other than refunding bonds issued to
refinance existing DDA bonds or obligations described on Scheduled 3, the DDA agrees that for
any DDA bonds or obligations issued after the date of this Agreement, the DDA will not pledge
any captured taxes collected from the Brownfield Plan No. 24 Property for the benefit of such
bonds or obligations until after the DDA and ELBRA have made all payments of captured taxes
required by the Master Development Agreement and Brownfield Plan No. 24.
8. ELBRA as Agent under This Agreement. The parties designate the ELBRA as the agent to receive
and disburse all tax increment revenues generated by the Brownfield Plan No. 24 Property until
such time all obligations of the Master Developer Agreement and Brownfield Plan No. 24 have
been satisfied. ELBRA agrees to do the same in conformity with this Agreement, the Master
Development Agreement and Brownfield Plan No. 24.
9. ELBRA as Agent under Bonding and Reimbursement Agreements. The parties agree to designate
the ELBRA as agent to develop and enforce the terms of any Bonding and Reimbursement
Agreement executed with outside parties pursuant to Brownfield Plan No. 24.
10. Effective Date. The Agreement shall be dated as the date set forth below the title of this
Agreement, and shall be effective after (i) it is approved by the Boards of the DDA and ELBRA, (ii)
it is duly executed by their authorized representatives, and (iii) it is filed with the City Clerk and
Secretary of State of the State of Michigan as required by Act 7.
11. Termination. The parties agree that this Agreement shall not be terminated during any period
of time that the ELBRA has Bonds (as defined in the Master Development Agreement)
outstanding. Furthermore, in the event that (i) the ELBRA has not issued Bonds (as defined in
the Master Development Agreement) prior to December 31, 2018, and (ii) construction of
Buildings A1, A2, B1 and B2 (as defined in the Master Development Agreement) has not been
completed by December 31, 2018, then this Agreement shall terminate by its terms and without
any further action of the parties.
12. Severability. To the extent that any provision contained in this Agreement is deemed
unenforceable, to the extent possible, the remaining terms shall remain in effect.
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The DDA and ELBRA, by their authorized representatives, have executed this Agreement as indicated
below.
This Agreement was approved by the City of East Lansing Downtown Development Authority. The
Chairperson was authorized to sign this Agreement on the ____ day of __________, 2017 and was
executed by the Chairperson on the ____ day of __________, 2017.

Witness:
CITY OF EAST LANSING DOWNTOWN
DEVELOPMENT AUTHORITY
________________________________

____________________________________
Chair, Peter G. Dewan

STATE OF MICHIGAN

)
) SS
COUNTY OF INGHAM )

Subscribed and sworn before me on this _____ day of ___________, 2017.
________________________________
Terri S. Soliday
Notary Public, City of East Lansing
My commission expires: 10/07/19
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This agreement was approved by the City of East Lansing Brownfield Redevelopment Authority. The
Chairperson was authorized to sign this Agreement on the ____ day of __________, 2017 and was
executed by the Chairperson on the ____ day __________, 2017.

Witness:
CITY OF EAST LANSING BROWNFIELD
REDEVELOPMENT AUTHORITY
________________________________

____________________________________
Chair, Peter G. Dewan

STATE OF MICHIGAN

)
) SS
COUNTY OF INGHAM )

Subscribed and sworn before me on this ____ day of __________, 2017.
________________________________
Terri S. Soliday
Notary Public, City of East Lansing
My commission expires: 10/07/19
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_______________________________________
Schedule 1
Taxes Currently Being Captured by the DDA
from Brownfield Plan No. 24 Property
and to be Transferred to the ELBRA
pursuant to the Interlocal Agreement
_______________________________________

Taxes

Millage Rate as of
__________ 1, 2017

City Operating

17.5891

City Solid Waste

1.8250

Lansing Community College

3.8072

Ingham County Summer

6.3842

ELPS B&S

1.2860

Ingham Intermediate School District Operating

0.1894

Ingham Intermediate School District Special Education

4.5062

Ingham Intermediate School District Vocational Education

1.2925

Ingham County Winter

3.6831

CATA

3.0070

Airport

0.6990
Total

44.2687

_______________________________________
Schedule 2
Taxes to be Captured by the ELBRA
Pursuant to Brownfield Plan No. 24
_______________________________________

Taxes

Millage Rate as of
__________ 1, 2017

State Education Tax

6.0000

School Operating Tax

18.0000

City Library

2.0000
Total

26.0000

_______________________________________
Schedule 3
Outstanding DDA Bonds
_______________________________________

Debt Service Schedule to be added for 2015 DDA Bond Issue for Evergreen
Properties (original principal amount of $5,655,000) and
2015 DDA Refunding Bonds (original principal amount of $2,850,000).

The parties acknowledge that this Schedule 3 may be unilaterally adjusted by the DDA with a new debt
service schedule in the event of a refunding of the bond issues described above, provided that any such
refunding produces (i) net present value savings for the entire debt service of such refunding bond issue,
and (ii) in each fiscal year of the City, the refunding does not increase the debt service payments for such
bond issue in such fiscal year by more than 10% of the debt service for such bond issue prior to the
refunding.
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EAST LANSING CENTER CITY DISTRICT
MASTER DEVELOPMENT AGREEMENT

EXHIBIT K
Exhibit K is the form of Construction Lender Letter Confirming Assignment,
which pursuant to the Agreement generally will be a confirmation to the City that
all agreements relating to the construction of the Project including construction
contracts, architectural and engineering contracts, management contracts,
Brownfield Reimbursement Agreement, MSF approvals (if consented to by the
MSF), building permits, and any and all rights and obligations under this
Agreement, are or shall be assigned to Developer’s construction lender in the event
of an uncured default by Developer.

ASSIGNMENT OF PLANS, SPECIFICATIONS AND
CONSTRUCTION CONTRACTS AND AGREEMENTS
(HB East Lansing)

THIS ASSIGNMENT OF PLANS, SPECIFICATIONS AND CONSTRUCTION
CONTRACTS AND AGREEMENTS (this “Assignment”) is made and delivered to be effective
as of the ____ day of September, 2017, by HB BM EAST LANSING LLC, a Michigan limited
liability company (“Debtor”), to and for the benefit of FIRST NATIONAL BANK OF OMAHA,
a national banking association, its successors and assigns (“Secured Party”).
R E C I T A L S:
A.
Secured Party has agreed to make a loan to Debtor (the “Loan”) in accordance
with the terms, provisions and conditions of that certain Building Loan Agreement between
Debtor and Secured Party of even date herewith (as amended from time to time, “Loan
Agreement”). The Loan is evidenced by a certain Promissory Note as may be amended from
time to time (the “Note”), of even date herewith made by Debtor and payable to the order of
Secured Party in the principal sum of the Loan.
B.
The Note is secured, inter alia, by a Mortgage, Security Agreement and Fixture
Financing Statement of even date herewith made by Debtor in favor of Secured Party (the “Fee
Mortgage”) and a Leasehold Mortgage, Security Agreement and Fixture Financing Statement of
even date herewith made by Debtor in favor of Secured Party (the “Leasehold Mortgage, and
collectively with the Fee Mortgage, the “Mortgage”) covering certain real estate described in
Exhibit “A” attached hereto and made a part hereof, including all buildings, structures and
improvements now or hereafter constructed thereon (“Property”) and by certain additional
collateral as more particularly described in the Mortgage (the Loan Agreement, the Mortgage
and all of the other documents and instruments evidencing, securing or otherwise executed in
connection with the Loan, as amended from time to time, are hereinafter collectively referred to
as “Loan Documents”). All capitalized terms used herein and not otherwise defined shall have
the meaning ascribed thereto in the Loan Agreement.
C.
Secured Party requires as a condition precedent to its making the Loan that
Debtor enter into this Assignment and Debtor wishes to grant to Secured Party a security interest,
mortgage, lien, encumbrance and charge upon the collateral more particularly hereinafter
described.
NOW, THEREFORE, in consideration of the making of the Loan and as an inducement
to Secured Party to do so, and for and in consideration of the mutual promises, covenants and
agreements hereinafter set forth, Debtor and Secured Party agree as follows:
1.
Creation of Security Interest. Debtor hereby grants to Secured Party a security
interest in, and does hereby collaterally assign, pledge, mortgage, convey and set over unto
Secured Party, any and all of Debtor’s right, title and interest in, to and under the following
(collectively, “Collateral”):

(a)
all plans, specifications, surveys, architectural renderings and drawings,
soil test reports, other reports or examinations of the Property, architectural contracts,
engineering contracts, construction contracts, subcontracts and contracts with material
suppliers, and development agreements, including, without limitation, the contracts and
documents specifically identified on Exhibit “B” attached hereto; and
(b)
all service contracts, maintenance contracts, management agreements,
warranties, guaranties and the right to use all names now or hereafter used by Debtor in
connection with the Property; and
(c)
all permits, certificates, licenses, approvals, contracts, entitlements and
authorizations, however characterized, issued or in any way furnished for the acquisition,
construction, development, operation, use and occupancy of the Property, including,
without limitation, certificates of occupancy; and
(d)
all claims, demands, judgments, insurance proceeds, rights of action,
awards or damages, compensation and settlements resulting from the taking of all or any
part of the Property under the power of eminent domain or for any damage (whether
caused by such taking or casualty or otherwise) to all or any part of the Property;
which Debtor has, may have, or may subsequently directly or indirectly enter into, obtain or
acquire in connection with the improvement, ownership, operation, leasing or maintenance of the
Property, together with the proceeds of all of the foregoing.
2.
Debtor’s Liabilities. This Assignment is made and given as collateral security
for the prompt payment when due of any and all indebtedness, obligations and liabilities of
Debtor to Secured Party, and evidenced by or secured by or otherwise provided in the Loan
Agreement, the Note, the Mortgage and/or any of the other Loan Documents, all of which have
been made by Debtor with or for the benefit of Secured Party, whether such indebtedness,
obligations or liabilities are now existing or hereafter created, direct or indirect, absolute or
contingent, joint or several, due or to become due, howsoever created, evidenced or arising and
howsoever acquired by Secured Party, and any and all renewals, extensions or refinancings
thereof (all of the foregoing are hereinafter collectively referred to as “Liabilities”). Upon full
payment, performance and observance by Debtor of all Liabilities, this Assignment and the lien
or charge created hereby or resulting herefrom shall automatically cease to exist.
3.
Representations, Warranties and Covenants of Debtor. Debtor represents,
warrants and covenants to Secured Party that:
(a)
Debtor shall not sell, transfer, assign, pledge, encumber or mortgage all or
any portion of the Collateral or any interest therein without the prior written consent of
Secured Party, or permit anything to be done that may materially impair the value of any
of the Collateral or the security intended to be afforded by this Assignment. Debtor shall
not amend, modify or terminate any of the documents or instruments constituting part of
the Collateral without the prior written consent of Secured Party.
(b)
Debtor shall sign and execute alone or with Secured Party any financing
statement or other document or procure any documents and pay any connected costs,
expenses and fees, including court costs and reasonable attorneys’ fees, necessary to
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protect the security interest under this Assignment against the rights, interests or claims
of third parties.
(c)
Debtor shall reimburse Secured Party for all reasonable costs, expenses
and fees, including court costs and reasonable attorneys’ fees, incurred for any action
taken by Secured Party to remedy an Event of Default (as such term is hereinafter
defined) of Debtor under this Assignment, including without limitation, expenses
incurred pursuant to Section 6(d) below, together with interest on all said amounts at an
annual rate equal to the Default Rate from and after the date which is ten days after
Secured Party demands reimbursement until the date reimbursed by Debtor.
(d)
Debtor will punctually and promptly perform all covenants, agreements
and conditions required to be performed by it under this Assignment, the Loan
Agreement, the Note, the Mortgage and other Loan Documents, and all of the documents,
instrument, agreements and contracts constituting the Collateral.
(e)
Debtor represents, warrants and covenants to Secured Party that it is the
sole owner of all right, title and interest of the owner under all of the documents,
instruments, agreements and contracts constituting the Collateral, and agrees that so long
as any of the Liabilities remain unpaid, Debtor shall remain liable for all costs, fees and
expenses which may be or become due and payable under the Collateral and for all
responsibilities of the ownership of the Property.
(f)
Debtor agrees to take reasonable efforts to enforce performance by the
other party to each document, instrument, agreement or contract constituting the
Collateral of each and every material obligation, covenant, condition and agreement to be
performed by such other party.
(g)
Debtor has not performed any act which might prevent Debtor from
performing its obligations hereunder or which might prevent Secured Party from
enforcing its rights pursuant to the terms and provisions hereof.
(h)
Until the Liabilities are paid in full, Debtor agrees promptly to deliver to
Secured Party true, complete and correct copies of each agreement or contract
compromising the Collateral.
(i)
Debtor further covenants and agrees that Debtor shall not change the
manager under the management agreement pertaining to the Property or amend or permit
the amendment of the management agreement without the prior written consent of
Secured Party.
4.
Limitation of Secured Party’s Liability. Notwithstanding anything to the
contrary contained in any of the Collateral, the interest of Debtor therein is assigned and
transferred to Secured Party by way of collateral security only. The Secured Party by its
acceptance hereof shall not be deemed to have assumed or become liable for any of the
obligations or liabilities of Debtor under the Collateral, whether provided for by the terms
thereof, arising by operation of law or otherwise. Debtor hereby acknowledges that Debtor shall
remain liable for the due performance of Debtor’s obligations under the documents, instruments,
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agreements and contracts constituting the Collateral to the same extent as though this
Assignment had not been made.
5.
Events of Default. An “Event of Default” shall occur under this Assignment
upon the occurrence of (a) a breach by Debtor of any of the covenants, agreements,
representations, warranties or other provisions hereof that is not cured within the applicable
grace or cure period, if any, set forth in the Loan Agreement, or (b) any other Event of Default
described in the Loan Agreement, the Note, the Mortgage or any of the other Loan Documents
that is not cured within the applicable grace or cure period, if any, set forth therein. An Event of
Default under this Assignment shall constitute an Event of Default under the Loan Agreement,
the Note, the Mortgage and the other Loan Documents.
6.
Remedies. At any time upon or following the occurrence of any one or more
Events of Default hereunder, Secured Party shall without any further notice or any demand to
Debtor: (a) be entitled to declare all indebtedness secured hereby and by the Note and the other
Loan Documents to be immediately due and payable; (b) exercise any and all rights and
remedies provided hereunder or under the other Loan Documents, as well as all remedies
available at law and in equity; (c) cure any default in such manner and to such extent as Secured
Party may deem reasonably necessary to protect the security hereof, including without limitation,
the right to appear in and defend any action or proceeding purporting to affect the security hereof
or the rights or powers of Secured Party, and also the right to perform and discharge each and
every obligation, covenant and agreement of Debtor under any of the documents, instruments,
agreements and contracts constituting the Collateral, and in connection therewith, to pay
necessary costs and expenses, employ counsel and incur and pay attorneys’ fees and expenses;
and/or (d) either in person or by agent, with or without bringing any action or proceedings, or by
a receiver to be appointed by a court at any time hereafter, enforce any of the documents,
instruments, agreements or contracts constituting the Collateral for its own benefit.
7.
Waiver and Indemnity. Debtor hereby agrees that no liability shall be asserted
or enforced by Debtor against Secured Party in its exercise of the powers and rights herein
granted, all such liability being hereby expressly waived and released by Debtor. Debtor hereby
agrees to indemnify, defend and hold Secured Party harmless from and against any and all
liability, expense, cost or damage which Secured Party may incur by reason of act or omission of
Debtor under any of the documents, instruments, or agreements constituting the Collateral.
Notwithstanding anything contained herein to the contrary, the waiver and indemnification
contained in this Paragraph 7 shall not apply to any instance in which Secured Party has
committed gross negligence or willful misconduct.
8.
Miscellaneous. This Assignment may be executed in one or more counterparts,
each of which shall be deemed an original but all of which together shall constitute one and the
same instrument. This Assignment and all rights and liabilities hereunder and in and to any and
all Collateral shall inure to the benefit of Secured Party and its successors and assigns, and shall
be binding upon Debtor and its members, successors and permitted assigns. Time is of the
essence.
[Space Below Intentionally Left Blank –
Signature Page to Follow]
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SIGNATURE PAGE – ASSIGNMENT OF PLANS

IN WITNESS WHEREOF, Debtor has caused this Assignment to be executed as of the
date first above written.

BORROWER:
HB BM EAST LANSING LLC, a Michigan
limited liability company

By:
Mark Bell, Manager
STATE OF __________
COUNTY OF ________

)
) ss.
)

The foregoing instrument was acknowledged before me this ___ day of September, 2017,
by Mark Bell, Manager of HB BM East Lansing LLC, a Michigan limited liability company, on
behalf of the limited liability company.
_________________________________________
Notary Public
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EXHIBIT “A”
Real Estate Description

EXHIBIT “B”
Contract List

EAST LANSING CENTER CITY DISTRICT
MASTER DEVELOPMENT AGREEMENT

EXHIBIT L
Exhibit L is the Proof of Funding Letter provided by the Developer evidencing
sufficient financing available to complete the Project, a copy of which is attached.

________________________________
Schedule 1
Letter from Senior Lender
________________________________

________________________________
Schedule 2
Letter from the MSF/MEDC
________________________________

4830-1394-6189.4

MICHIGAN STRATEGIC FUND
RESOLUTION
2017-168
APPROVAL OF A MICHIGAN COMMUNITY REVITALIZATION PROGRAM
OTHER ECONOMIC ASSISTANCE LOAN PARTICIPATION AWARD TO
HB BM EAST LANSING LLC OR RELATED ENTITIES
(CENTER CITY DISTRICT)
WHEREAS, the Michigan legislature amended the Michigan Strategic Fund Act, MCL 125.2011 et. seq.,
to add Chapter 8C (being MCL 125.2090a – MCL 125.2090d) to enable the Michigan Strategic Fund (“MSF”) to
create and operate the Michigan Community Revitalization Program (“MCRP”) to provide incentives in the form
of grants, loans and other economic assistance for redevelopment of communities in Michigan;
WHEREAS, the Michigan Economic Development Corporation (“MEDC”) provides administrative
services to the MSF for the MCRP;
WHEREAS, on December 21, 2011, by Resolution 2011-185, the MSF (i) created the MCRP, (ii)
adopted the guidelines for the MCRP, as later amended (“Guidelines”);
WHEREAS, pursuant to SFCR 2090-1(3), the MSF approved the MSF Fund Manager or the MSF
President to negotiate the terms and conditions and execute all final documents necessary to effectuate awards
and decisions approved under the MCRP (“Transaction Documents”);
WHEREAS, the Guidelines require that MCRP awards over $1 million must be approved by the MSF
Board;
WHEREAS, First National Bank of Omaha (“Lender”) will be providing financing to HB BM East
Lansing LLC or related entities (“Proposed Borrower”) of approximately $77,050,000 toward the redevelopment
activities and site improvements to real property (“Project”);
WHEREAS, the Lender and the Proposed Borrower have requested an Other Economic Assistance
Performance Based Loan Participation award from the MSF under the MCRP for the Project in an amount not to
exceed $6,750,000 (“Award Request”), along with other general terms and conditions which are outlined in the
term sheet attached as Exhibit A (“Term Sheet”);
WHEREAS, the MEDC has recommended that the MSF approve the Award Request in accordance with
the Term Sheet and Guidelines, subject to: (i) available funding, (ii) final due diligence performed to the
satisfaction of the MEDC; and (iii) execution of the Transaction Documents for the Award Request within 120
days of the date of this Resolution (“Time Period”), or this Resolution shall have no effect; provided however, at
the sole discretion of the MSF Fund Manager, the Time Period may be extended for up to an additional 90 days
(“MCRP Award Recommendation”);
NOW THEREFORE, BE IT RESOLVED, the MSF Board approves the MCRP Award
Recommendation.
Ayes: Roger Curtis, Paul Gentilozzi, Stephen Hicks, Larry Koops, Andrew Lockwood (on behalf of
Treasurer Khouri, designation attached), Jeff Mason, Shaun Wilson
Nays: 0
Recused: 0
Lansing, Michigan
September 26, 2017

Exhibit A
“Term Sheet”
LOAN FACILITY
MSF Facility

MCRP Loan Participation and Servicing Agreement
Under “Other Economic Assistance”

Borrower:

HB BM East Lansing LLC

Lender:

First National Bank of Omaha

Total Financing Amount:

Currently estimated at $77,050,000

Lender Share:

Currently estimated at $70,300,000

MSF Share:

Up to the lesser of 20% of “Eligible Investment” or $6,750,000

Term:

To match that of the Lender, not to exceed 60 months.

Amortization:

To match that of the Lender, not to exceed 300 months following an interest
only period.

Interest Rate:

On the MSF share anticipated to be 1.00% per annum.

Repayment Terms:

Up to 36 months of monthly interest only payments followed by monthly
principal and interest payments. Principal balance due at maturity.
Limited Subordination of Payments
During the amortization period, payments on the MSF Share will set periodically
at level to assist the project in maintaining a debt service coverage ratio 1.15 to
1.00.

Collateral:

To match that of the Lender, currently anticipated being a mortgage lien on the
property, assignment of leases and rents, and a security interest in the TIF
reimbursements. MSF share of collateral will be subordinated to that of the
Lender.

Guarantee:

To match that of the Lender, currently anticipated to be the unsecured personal
guarantees of the owners. MSF share of guarantees will be subordinated to that
of the Lender.

MSF Fees:

The MSF shall be paid a one-time fee equal to one percent of the MSF’s share
of the loan. The Lender may charge the borrower for this fee.

Funding:

The MSF will fund up to $6,750,000 to be disbursed following closing of the
financing and other performance criteria.

Other Conditions:

The MSF’s investment will be contingent upon the following:
•
A minimum owner equity contribution of $20,000,000 to the project.
•
Receipt of a “Guaranteed Maximum Price” construction contract.
•
Receipt of Final Project Budget
•
Receipt of Executed Master Development Agreement with the City of
East Lansing

89 (Rev. 04-15)

STATE OF MICHIGAN
DEPARTMENT OF TREASURY
LANSING

RICK SNYDER
GOVERNOR

NICK A. KHOURI
STATE TREASURER

January 12, 2017

Ms. Andrea Robach
Board Relations Liaison
Michigan Strategic Fund Office
300 N. Washington Square
Lansing, MI 48913
Dear Ms. Robach,
I hereby designate Andrew Lockwood to represent me at Michigan Strategic Fund Meeting I am unable
to attend.
Sincerely,

N.A. Khouri
State Treasurer

Cc:

Andrew Lockwood

430 WEST ALLEGAN STREET  LANSING, MICHIGAN 48922
www.michigan.gov/treasury  (517) 373-3200

EAST LANSING CENTER CITY DISTRICT
MASTER DEVELOPMENT AGREEMENT

EXHIBIT M
Certain exhibits to this Agreement are subject to modification and finalization as
described in Section III, but such modification and completion may only be made
upon agreement by each Party, in writing, by authorized officers of each Party, and
only as required by law including City ordinances.

EAST LANSING CENTER CITY DISTRICT
MASTER DEVELOPMENT AGREEMENT

EXHIBIT N
Exhibit N consists of the list of City Approved Eligible Activities as defined in the
Agreement, a copy of which is attached.

4852-9859-3610.3

EXHIBIT N

TIF ELIGIBLE EXPENSE SCOPE DESCRIPTION

Harbor Bay Real Estate Advisors

Design Development

Center City District
East Lansing,MI

Project No.: 217xxx
06/01/2017.v2

Environmental Eligible Activities
Column 1

Column 2
Scenario A

Proposed
Brownfield Plan
#24

A. Entire Site - TIF Eligible Expense Estimate

Proposed
Brownfield Plan
#24 | No Grand
River Eligible
Activities

Estimated Cost

Scope Description
1 BEA Activities
2 Due Care Activities
3 Additional Response Activities
4 Contingency

6.00%

5 Indirect Costs (CM/Permits/Bonding) - Not included in Contingency
A. Subtotals:

Estimated Cost

$

34,000

$

34,000

$

183,825

$

183,825

$

17,550

$

17,550

$

14,123

$

14,123

$

-

$

-

$

249,498

$

249,498

B. Non-Environmental Eligible Activities
Albert Ave Building (Parking Strucutre with Parking Office and Leased Retail Space) - TIF Eligible Expense Estimate
Scope Description
1 Deep foundations due to unsuitable soils
2 Cast in Place structure

Estimated Cost
$
1,598,000

Estimated Cost
$
1,598,000

$

9,364,000

$

9,364,000

3 Tower crane and mobile crawler crante rental & operation
4 Parking garage façade elements (brick veneer)

$

1,440,000

$

1,440,000

$

1,730,000

$

1,730,000

5 Parking garage partitions & doors
6 Parking garage elevators

$

723,000

$

723,000

$

588,000

$

588,000

7 Parking Garage MEP (fire protection, lights, floor drains etc.)
8 General Conditions

$

1,870,000

$

1,870,000

$

614,000

$

614,000

9 Leased Retail Space (23,500 SF)
10 New City Parking Office and Maintenance Space (3,000 SF)

$

11 Contingency
12 Soft Costs

-

$

-

$

225,000

$

225,000

6.00%

$

1,089,120

$

1,089,120

5.00%

$

962,056

$

962,056

$

1,760,000

$

1,760,000

$

21,963,176

$

21,963,176

13 Indirect Costs (CM/Permits/Bonding) - Not included in Contingency
B. Subtotals:

C. Grand River - TIF Eligible Expense Estimate
Scope Description
1 Deep foundations due to unsuitable soils
2 Basement construction

Estimated Cost
$
1,000,000

Estimated Cost
$
-

$

$

-

3 Tower crane rental & operation
4 Roof drainage / stormwater drainage

$

690,000

$

-

$

150,000

$

-

5 General Conditions
6 Contingency

$

100,000

$

-

$

116,400

$

-

6.00%

7 Soft Costs
8 Indirect Costs (CM/Permits/Bonding) - Not included in Contingency

5.00%

-

$

102,820

$

-

$

320,000

$

-

$

2,479,220

$

-

$

Estimated Cost
274,700

$

$

128,810

$

128,810

3 Site demolition (Grand River - includes subsurface debris and removal of utilities)
4 Site demolition (Albert Ave- includes subsurface debris and removal of utilities)

$

165,300

$

165,300

$

80,000

$

80,000

5 Grading and earth retention (Albert Ave/Alley/Grand River)
6 Albert Ave Improvement (Albert Ave - Abbott Rd to MAC Ave)

$

210,000

$

210,000

$

230,000

$

230,000

7 Pedestrian Pavements (Alley & Grand River - Sidewalks & Pavers)
8 Landscaping & Furnishings (Within Public Right-of-Ways)

$

340,000

$

340,000

$

200,000

$

200,000

$

330,000

$

330,000

$

110,000

$

110,000

$

124,129

$

107,647

C. Subtotals:

D. Sitework & Demolition
Scope Description
1 Existing Buildings - Demolition
2 Existing Buildings - Lead & Asbestos Abatement

9 Public Utilities Improvements
10 General Conditions
11 Contingency
12 Soft Costs

6.00%
5.00%

Estimated Cost
-

$

109,647

$

95,088

$

180,000

$

180,000

D. Subtotals:

$

2,482,586

$

2,176,844

(Sections A, B, & D) Total TIF Eligible Expense Estimate Subtotals:

$

24,695,259

$

24,389,518

(Sections A, B, & D) Interest (Includes Capitalized Interest):

$

26,152,085

$

25,828,307

Total Sections A, B, & D TIF Eligible Expense & Interest Estimate:

$

50,847,344

$

50,217,825

(Section C ONLY) Total TIF Eligible Expense Estimate Subtotals:

$

2,479,220

$

-

(Section C ONLY) Interest (Includes Capitalized Interest):

$

2,625,474

$

-

Total Section C ONLY TIF Eligible Expense & Interest Estimate:

$

5,104,694

$

-

(Sections A, B, C & D) Total TIF Eligible Expense Estimate Subtotals:

$

27,174,479

$

24,389,518

Interest (Includes Capitalized Interest)

$

28,777,559

$

25,828,307

Total TIF Eligible Expense & Interest Estimate

$

55,952,038

$

50,217,825

13 Indirect Costs (CM/Permits/Bonding) - Not included in Contingency

Note: The individual amounts shown in each category are preliminary and subject to change. If there are any inconsistencies or conflicts, Brownfield Plan
#24 as approved by City Council would control.
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This Memorandum has been executed by Landlord and Tenant as of the date first above
written.
LANDLORD:
CITY OF EAST LANSING, a Michigan
municipal corporation

~
~

Its:

STATE OF MICHIGAN

Mayor

)
)

COUNTY OF INGHAM)
The foregoing instrument was executed before me this ..3 (~day of 0 c...t-o be...- ,
2017, by Mark Meadows, the Mayor of the City of East Lansing, a Michigan municipal
corporation, on behalf of said corporation.

TERRI S. SOUDAY
Notary Public, State of Michigan
County of Ingham
My Commission Expires Oct p7, 2019
Acting in the County of
h

:r-..... '"

Certified as to sufficiency of funds:

Approved as to form:

,~ rz y==~
Tom Yeadon, City Attorney

[Signatures on continued on/allowing page)
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TENANT:
HB BM EAST LANSING LLC, a Michigan limited
liability company

By:-~~,-,,:r;J;--t7"-~~____

Name:_-'t?{.=-!f'qr'-Jk"-......I)....z...
• ..J&'-"'.Iu/'--_ _ _ _ __

Title:_---'H<!:..:.l~a"'ry'-"'::p.I'.z.~:::::::..---------

'7 Ll/rJOI>
STATE OF MICHI(}AH
COUNTY OF

D0VA6L

)
)
)

The foregoing instrument was executed before me this 31:J1 day of
2017, by 1h4rtJ2- ,1. btfJA,the
/ViArvA&tiL

a <!. 708&2--.. ,
of HB

BM

Eo" 1=;" LIC, '~:;'''' I;,bili" wmpmy"' b~y
C A STOPKA

, Notary PublIc
State of~~;m County of /) U,o,<j·6tMy Col1ll1tlss~ ~tpires:
0 S I 09 /~D
Acting in the County of 0 u(JA6L

NOTARY PUBLIC· STATE OF ILLINOIS
MY COMMISSION EXl'IRES:08109!20

"""""

Drafted By And When Recorded
RetumTo:
Andrea S. Todorovic, Paralegal
Dykema Gossett PLLC
39577 Woodward Ave., Suite 300
Bloomfield Hills, MI48304
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MDA Approved by City
Council on 6/20117
Execution Version
IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the date
first set forth above.
WITNESSES:

c~ .J ___-.__
Mark Meadows, Mayor

Approved as to form:

Tom Yeadon, its City Attorney

Marie Wicks, its City Clerk

Certified as to sufficiency of funds:

ByCju.1J ()UfillMoh
Jill Feldpausch, its Finance Director

Peter Dewan, Chairperson

By__~=-__~~__~=-~_

Peter Dewan, Chairperson
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MDA Approved by City
Council on 6/20117
Execution Version

HB BM East Lansing LLC

,~[)rd(1

By

Mark Bell, its Manager
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