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Subject: For Review: Project L - Draft Memo and Term Sheet

Date: Wednesday, October 16, 2024 8:29:28 AM

Attachments: 2024-10-02 Project L Briefing Memo - CONFIDENTIAL.pdf
2024-10-02 - Project L Draft Term Sheet - CONFIDENTIAL.pdf

Importance: High

CAUTION: This is an External email. Please send suspicious emails to
abuse@michigan.gov

Good morning, MSF Board Members:

| have attached a draft briefing memo and term sheet for Project L, which will be briefed during
today’s briefing call after we conclude the October 22nd agenda. These are the same materials
that were distributed for the October subcommittee briefings. If you have any questions,
please let me know.

The information contained in these materials is advisory in nature and preliminary to a
final agency determination. It has been acknowledged as confidential pursuant to
Section 5(10) of the MSF Act, MCL 125.2005(10) and may contain trade secrets or
commercial or financial information voluntarily provided to the Agency. It may not be
shared with anyone other than the intended recipients. Please do not distribute these
materials or discuss their contents outside of the subcommittee meeting, the regular
briefing call, or the MSF Board meetings.

Thank you,

Natalie Davenport

Michigan Strategic Fund Administrator

Michigan Economic Development Corporation

300 N. Washington Square | Lansing, M| 48913

Mobile: 517.388.8299

davenportn3@michigan.org

This message contains information which may be confidential and privileged. Unless you are the intended recipient (or
authorized to receive this message for the intended recipient), you may not use, copy, disseminate or disclose to anyone the
message or any information contained in the message. If you have received the message in error, please advise the sender by
reply e-mail, and delete the message. Thank you very much.

From: Natalie Davenport (MEDC)

Sent: Friday, October 11, 2024 12:02 PM

To: Amaya Durkee ; Andrew Lockwood ; Armilia Davis ; Brad Wieferich ; Britany Affolter-Caine ;
Britany Affolter-Caine ; Charlie Rothstein ; Cindy Warner ; Dan Meyering ; Dimitrius
Hutcherson ; Dimitrius Hutcherson ; Elaine Poole ; Gable, Christopher ; Jen Nelson (MEDC) ;
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DEVELOPMENT CORPORATION

‘ﬁi MICHIGAN ECONOMIC

CONFIDENTIAL - FOR DISCUSSION. PRELIMINARY TO A FINAL AGENCY
DETERMINATION

MEMORANDUM

Date: October 16, 2024

To: Michigan Strategic Fund Board

From: Steve Bakkal, Senior Strategy Advisor

Subject: Project L — Strategic Site Readiness Program (“SSRP”) Grant

REQUEST

The University of Michigan (“U-M” or the “University”) is requesting $135,000,000 related to site
development, construction and other related activities necessary to construct a new advanced
laboratory facility project in Ypsilanti, Michigan (the “Project”). The Project will provide a location
for at least two state-of-the-art advanced computing laboratories. One of the laboratories will be
utilized primarily by the University and the other is intended to be used by a federal research
laboratory for advanced research (the “National Lab Building”). The SSRP grant funds will be
used for site development costs for up to the entire site and construction costs for the National
Lab Building.

The total cost of the project is expected to exceed $1.2B and become fully operational by 2030.
Proposed sources and uses are outlined below:

Proposed/Potential Sources:

State Assistance * $400,000,000
U-M Central Reserve $90,000,000

U-M and SPV Debt Funding $414,000,000
Partner Funding $300,000,000

$1,204,000,000
* Potential State Sources of $400M

Proposed MSF SSRP $135,000,000

State Bonding (requires legislation) $135,000,000

Capital outlay $30,000,000

SBO appropriation ask $100,000,000
$400,000,000

Proposed Uses

Land Costs $2,000,000

Iﬁab- . Partner 100MW New Construction $685,000,000

acility
U-M 10MW New Construction Facility $100,000,000
Computers Purchased $417,000,000

$1,204,000,000

PURE ICHIGAN®
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BACKGROUND

After conducting a competitive search by a major Federal research laboratory (“Partner”), U-M
and the Partner have entered a collaborative alliance focused on addressing key national
priorities. This joint endeavor aims to empower U-M and the Partner in attracting, retaining top-
tier scientists and engineers by facilitating collaborative solutions to current critical challenges
for the Department of Energy (“DOE”).

As part of fortifying this partnership, U-M and the Partner propose the establishment of a
cutting-edge High-Performance Computing innovation center. This center will encompass a
groundbreaking 100-megawatt (“MW”) capacity for the Partner and a dedicated 10MW
Academic computing center for U-M's non-classified open research initiatives. Discussions are
ongoing with the University to allocate a portion of the non-classified center to other educational
entities within the state of Michigan as well as providing access to industry.

The development of this Project is expected to create hundreds of highly skilled federal
research lab positions and provide a significant attraction opportunity for out-of-state companies
that are interested in partnering with the lab or the University. Beyond the initial construction
jobs and the significant purchasing of materials during the building phase, over 800 direct
permanent jobs are expected to be created over 10 years, with an average salary of nearly
$200,000.

The Partner identified U-M due a variety of factors, but not limited to: (1) the caliber of research
being done at the university and potential for synergies in that research between the two
organizations; (2) an indicative commitment by the state of $400 million in support of
construction of the innovation center; (3) unique qualities offered by the state’s geography,
including an expectation of long-term climate resilience.

ADDITIONAL BENEFITS TO MICHIGAN

The Project supports the state’s growing Al ecosystem, focused on developing the computing
infrastructure, research and innovation, and talent, to capture the economic development
benefits of Al. Many of the areas of research that the Partner and U-M will be focused on
include national security, climate change, and artificial intelligence, which are key priority areas
for the state.

This investment positions Michigan for additional federal investments anticipated to support Al
Research Hubs across the country. Dedicating a portion of the center for shared computing
capacity can also develop the security clearance ecosystem, creating additional opportunities
for businesses to secure Department of Defense grants. Also, the non-classified portion of the
facility can also be utilized by the private sector, in partnership with U-M or other educational
entities in the state, to solve industry challenges.

In addition to attracting researchers and their families to the state, this facility will also attract
students nationally and globally to Michigan to utilize the research assets and work in the
national lab system. It's also anticipated that Partner and the DOE will upgrade the
supercomputing assets every 3-5 years (over $250M) to maintain global leadership in having
the world’s most powerful computational infrastructure. These assets can then be utilized by the
non-classified portion of the facility for university and private sector access. Having these
facilities here will be a significant addition to the innovation infrastructure in the state.

RECOMMENDATION





Staff recommends approval of $135M in SSRP funding for this project. MEDC staff anticipates
coming back to the MSF Board at a later meeting to request bond financing.
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Strategic Site Readiness Program Grant

Summary of Terms

This document summarizes the key terms and conditions of the potential Strategic Site Readiness
Program (“SSRP”) Award for the University of Michigan (the "University”). The proposed terms
and conditions herein will not be construed as binding upon either party until the mutual execution
of a written grant agreement. Any obligations that may be deemed to arise under this Term Sheet
are contingent on the University obtaining all necessary approvals, and the Michigan Economic
Development Corporation (“MEDC”) obtaining all necessary Michigan Strategic Fund (“MSF”)
Board and State of Michigan Legislature approvals.

SSRP Award: Up to $135,000,000 to the University for Eligible Activities, as defined in the SSRP
Guidelines approved by the MSF Board on January 11, 2022, related to site development,
construction and other related activities necessary to construct to a new advanced laboratory
facility project in Ypsilanti, Michigan (the “Project”). The Project will provide a location for at least
two state-of-the-art advanced computing laboratories. One of the laboratories will be utilized by
the University (the “UofM Building”) and the other is intended to be used by a Federal national
research laboratory for advanced research (the “National Lab Building”). The SSRP grant funds
will be used for site development costs for up to the entire site and construction costs for the
National Lab Building.

The total cost of the project is expected to exceed $785,000,000.

The Project is expected to support growth within Ypsilanti Charter Township and surrounding
communities through support and spin-off businesses.

Term of the Agreement: Effective Date through the earlier of: (i) July 31, 2031; (ii) the grant
manager’s approval of the Project Completion Milestone; or (iii) when the Parties agree in writing.

Disbursement of Grant Funds: Grant funds will be disbursed based on the University’s
achievement of the following key milestones and, except as to Key Milestone One, only after the
University has actually expended or encumbered at least seventy percent (70%) of the grant funds
disbursed under the immediately preceding Key Milestone in accordance with the project budget:

o Key Milestone One: Not to exceed $44,000,000

o Disbursement request in the form determined by the MEDC;

o Copies of written agreements between the University and any contractor currently
engaged to perform the Eligible Activities for the Project;

o Copies of the written agreement or memorandum of understanding between the
University and a Federal national research laboratory for the Project;

o Evidence that the University has obtained the funding or financial support
necessary to complete the Project, which may include state appropriations, bond
financing, or other federal, state, or local assistance;

o Evidence of $423,000,000 (net of any project funds previously expended) in
University Funds available for the estimated project costs; and

o Documentation demonstrating that the University has acquired the land necessary
to support the Project.

e Key Milestone Two: Not to exceed $31,000,000
o Disbursement request in the form determined by the MEDC,;
o A spreadsheet describing and itemizing the actual expenditure for Eligible
Activities of the grant disbursement received under Key Milestone Number One.
The spreadsheet shall include the corresponding category of the budget, identify
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the name of actual vendor or recipient of each expenditure, and be accompanied
by supporting documentation; and

o A narrative describing in detail the Eligible Activities to be completed with the grant
disbursement received under Key Milestone Two.

o Requirement to provide written agreements between the University and their
contractors for activities that have not been provided for in Milestone One.

e Key Milestone Three: Not to exceed $60,000,000

o Disbursement request in the form determined by the MEDC;

o A spreadsheet describing and itemizing the actual expenditure for Eligible
Activities of grant disbursements received under Key Milestone Numbers One and
Two. The spreadsheet shall include the corresponding category of the budget,
identify the name of actual vendor or recipient of each expenditure, and be
accompanied by supporting documentation;

o Anarrative describing in detail the Eligible Activities to be completed with the grant
disbursement received under Milestone Three;

o Requirement to have fully executed lease agreement for the National Lab Building
with a term of no fewer than 10 years from the date of occupancy; and

o Requirement to provide written agreements between the University and their
contractors for activities that have not been provided for in Milestone Two.

¢ Project Completion Milestone:

o A final milestone certificate in the form determined by the MEDC;

o A spreadsheet describing and itemizing the actual expenditure of grant
disbursements for all Eligible Activities completed during the Term. The
spreadsheet shall include the corresponding reference category of the budget,
identify the name of actual vendor or recipient of each expenditure, and be
accompanied by supporting documentation;

o Demonstrated verification that 100 percent of the funds disbursed in have been
expended for Eligible Activities; and

o Documentation satisfactory to the grant manager that the Project is complete.

Eligible Activities: Activities related to site due diligence and remediation, as well as the design,
construction of, and installation of infrastructure servicing a $785M computing laboratory campus,
incurred after MSF Board approval related to the Project. Construction costs will be limited to the
National Lab Building. The University and the MSF will develop a detailed budget for the Project
that includes budget categories for the Eligible Activities. The budget will be incorporated into the
written agreement signed by the parties.

Security Interest: The University shall maintain a separate account (the “Project Funds Account”)
into which the grant funds will be disbursed. The University shall grant the MSF a security interest
in the Project Funds Account. The MSF and the University will execute all documents necessary
for the MSF to perfect its interest in the Project Funds Account.

Suspension of Disbursements: The MSF may immediately suspend making disbursements of
the SSRP Award upon the occurrence of: (i) an event resulting in a Repayment Amount, (ii) an
event of default, which shall be defined in the grant agreement, but shall include, without limitation,
material noncompliance with the terms of the grant agreement, (iii) default in any other agreement
with the State of Michigan or (iv) the occurrence of an event which, with the giving notice or the
passage of time, or both, would constitute an event of default

Clawback Provisions: The University will be required to repay all or a portion of the grant
disbursements made under the SSRP Award upon the occurrence of one or more of the following
events (each resulting in a “Repayment Amount”), and repayment is subject to the highest
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applicable Repayment Amount if one or more of the same circumstances give rise to such events.
All Repayment Amounts must be paid within 90 days of written notification by the MSF. Any
Repayment Amount not paid within 90 days is subject to a penalty of 1% per month, prorated on
a daily basis:

Project Abandonment: if the University voluntarily abandons the project after the SSRP
Award is disbursed and on or before the end of the Term it will be required to repay 100%
of grant disbursements made under the SSRP Award.

Bankruptcy or Insolvency — If the University files for bankruptcy or otherwise becomes
insolvent on or before the end of the Term, with any such proceedings against the
University not being set aside within sixty (60) calendar days from the date of institution
thereof and results in the material reduction to the University’s operations for the Project,
it will be required to repay 100% of grant disbursements made under the SSRP Award.
The MSF would be entitled to foreclose on any security interest and, in the case of
bankruptcy, submit a proof of claim in any such bankruptcy proceedings and seek
recovery of the SSRP Award.

Material Misrepresentation. If the University makes a material misrepresentation under
the grant agreement, any required submissions thereunder, or any reimbursement request
to the MSF on or before the end of the Term it will be required to repay 100% of grant
disbursements made under the SSRP Award.

Misuse of Funds: if the University uses the SSRP Award for a prohibited purpose during
the Term it will be required to repay 100% of grant disbursements made under the SSRP
Award.

Material Failure to Comply. If the University fails to materially comply with its obligations
to submit materials required under the (i) Key Milestones, (ii)Jannual progress reports, or
(iii) annual compliance certificates under the grant agreement, it will be required to repay
100% of grant disbursements made under the SSRP Award.

Project Funds Account Balance. In the event there is any remaining balance in the
Project Funds Account upon the earlier of: (i) the University’s submission of the Final
Milestone Certificate or (ii) December 31,2030, the University shall pay the MSF the
balance of funds in the Project Funds Account.

Additional State Required Terms:

Amendments — As required under Section 88t(8) of the MSF Act, MCL 125.2088t(8)
(“Section 88t”), the MSF will provide written notice to the Legislature of any requests to
modify the fully executed written grant agreement and will otherwise comply with
requirements of Section 88t(8) prior to taking any action on such amendment request.
Annual Compliance Certificate — During the Term, the University will be required to sign
and submit an annual compliance certificate certifying that the University is in compliance
with the terms and conditions of the grant agreement.

Annual Progress Report — During the Term, the University will be required to submit
annual progress reports. This information will be transmitted by the MSF to the Legislature
as required under Section 9 of the MSF Act, MCL 125.2009.

Access to Records & Audit Rights — During the Term, and for a period of three years
after the expiration of the Term, and upon reasonable advance notice, the University is
required to permit the MSF, MEDC, the Office of the Auditor General, the Department of
Technology, Management and Budget, and the MSF Chief Compliance Officer to visit the
University, and any other location where books and records of the University are normally
kept, to inspect the books and records, including financial records and all other information
and data relevant to the terms of the grant, all at times and locations mutually agreed upon
by the parties.
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Other provisions. The grant agreement will include standard representations,
covenants, and other provisions required by the MSF, including without limitation, non-
discrimination and unfair labor practices, termination of funding, any other requirements
of the SSRP Guidelines, as approved by the MSF, and any requirements of the Michigan
Strategic Fund Act, including without limitation, cross default, and any other provisions of
Section 88t.
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Subject: For Review: October MSF Board Packet & Agenda

Importance: High

Good afternoon:

Attached you will find the October MSF Board packet and agenda for review. The October
briefing call will be held virtually on Wednesday, October 16" at 1:00 PM EST; I’'ve included the
Zoom information below for your convenience.

Additionally, I’ve linked below a Box folder containing supplemental information for Fisher 21
Lofts, LLC, and TS Conductor Corporation. Materials for 3131 Biddle, LLC, will be provided
next week before the briefing call. Please let me know if you cannot access the Box folder or if
you have any questions.

Box folder link: https://medc.box.com/s/e3e0588rlwosgdhbymo706neubnb7pbc
Standing Briefing Call Zoom Link & Dial-In:

® Web Link: https://michiganbusiness.zoom.us/j/81999537577?

pwd=cDJUL1E20UZxazBtM051V2lva0dtQT09

® Dial-In: (301) 715-8592

® Meeting ID: 8199953 7577

® Passcode: 356671
The following board members have confirmed attendance for the briefing call: Dr. Affolter-
Caine, Treasurer Eubanks, Mr. Hutcherson, Mr. Rothstein, Mr. Thelen, and Ms. Warner. If you

have not already, please let me know if you plan on attending.

Have a wonderful weekend!

The information contained in these materials is advisory in nature and preliminary to a
final agency determination. It has been acknowledged as confidential pursuant to
Section 5(10) of the MSF Act, MCL 125.2005(10) and may contain trade secrets or
commercial or financial information voluntarily provided to the Agency. It may not be
shared with anyone other than the intended recipients. Please do not distribute these
materials or discuss their contents outside of the subcommittee meeting, the regular
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briefing call, or the MSF Board meetings.
Natalie Davenport

Michigan Strategic Fund Administrator

Michigan Economic Development Corporation
300 N. Washington Square | Lansing, M1 48913
Mobile: 517.388.8299

davenportn3@michigan.org

This message contains information which may be confidential and privileged. Unless you are the intended recipient (or
authorized to receive this message for the intended recipient), you may not use, copy, disseminate or disclose to anyone the
message or any information contained in the message. If you have received the message in error, please advise the sender by
reply e-mail, and delete the message. Thank you very much.
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