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Board Meeting
Time: December 11,2018 at 10:00 am — 1:00 pm
Location: MVAA HQ — 222 N. Washington Ave., Lansing, Ml 48933

Section Agenda Item Presenter

1 Pledge of Allegiance
Attendance Roll Call

2
3 Approval of Proposed Minutes from the October 16, 2018 Meeting 1
4

Public Comment (please limit comments to three minutes)
Housekeeping: Anne Zerbe

i  MVFA New Positions Update Anne Zerbe
— Joe Bolanowski, Financial Analyst
5 — Mike Hassan, Building Construction Specialist _
— Legislative Position Jim Redford 4
i Health System Update Laurie
— Review of Approved Board of Managers Meeting Minutes from  McCullough-Benner
October 16, 2018
Executive Committee:

i Strategic Plan Discussion Steve Struthers 18
i Public Relations Planning Anne Zerbe 31
— Interim Plan Suzanne Thelen
6 — Branding Contract
i Extension of Independent Legal Counsel Contract Jim Redford 36
iv. Creation of MVFA 501c3 Foundation
— Creation of 501¢3 Anne Zerbe 37
— Campaign Readiness Assessment Steve Potter 52
— Joint Board Fundraising Workgroup Update John Thorhauer
Finance Committee:
; [ Accounting Services & Bank Account Spencer Hoover 54
i Legislative Budget Update Spencer Hoover

iii  Current Operations & Pro Forma Budgets Anne Zerbe



Section Agenda Item Presenter Page

Governance Committee: John Thorhauer

i Standardized Policy Format Anne Zerbe 55
8 i Policy Development Schedule Anne Zerbe

i Policy Review & Adoption John Thorhauer 62

— Gift Acceptance Policy
— Member Attendance Policy

Building & Facilities Committee: David Henry Jr.
[ TowerPinkster — Construction & Financial Update Anne Zerbe 63
9 i Construction Schedule & POCs Anne Zerbe
i Capital Outlay Increase Anne Zerbe
iv Construction Budget Tracking Process Anne Zerbe
10 Board Comments
11 Public Comments (please limit comments to five minutes)
12 Adjournment

63



MICHIGAN VETERANS FACILITY AUTHORITY
REGULAR BOARD OF DIRECTORS MEETING
October 16, 2018
9:00 a.m.

PROPOSED MINUTES

A meeting of the Michigan Veterans Facility Authority Board of Directors was called to order
at 9:00 a.m. by Chair Jim Redford. The meeting was held at the “The View”, Cooley Law School
Stadium - 505 E. Michigan Ave., Lansing, MI 48933.

1. Pledge of Allegiance

2. Attendance Roll Call
Chair Redford called for a roll call of members present. The following were present:
Chair Jim Redford, David Henry Jr., Spencer Hoover (presentat 9:45 am), Mary Naber
(present at 9:10 am), David Rutledge, John Thorhauer; and Larry Yachcik. The
following members were absent: A. Rocky Raczkowski and MaryAnne Shannon.

3. Approval of Minutes
Rutledge, seconded by Henry, motioned to accept the meeting minutes dated September
18, 2018. The motion passed 5-0.

4. Public Comment
There was none.

5. Housekeeping; FY'19 Meeting Schedule Review, MVFA New Positions Update,
Hiring of Independent Legal Counsel, MVFA Webpage & Inquiry Response
Templates, Health System Update

Anne Zerbe provided a preview of the proposed FY’'19 MVFA board meeting dates,
noting the elimination of the November meeting and rescheduling the December
meeting. Ms. Zerbe proposed tabling the motion in anticipation of the presence of
additional board members to vote on the proposed dates.

An update on the new MVFA positions was presented to the board members by Anne
Zerbe, stating there were two conditional offers of employment presented to the
selected candidates for the Financial Analyst and Building Construction Specialist
positions.

Chair Redford thanked Michelle Brya and Joshua Booth with the Attorney General’s
Office who were instrumental in securing Dykema Gossett PLLC as outside counsel
for the MVFA. Chair Redford also noted that lead counsel Len Wolfe, with Dykema
Gossett PLLC, informed him that the civil service rules apply to the MVFA current and
future positions; Ms. Brya concurred as well.
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David Henry suggested hiring Human Resources staff specific to MVFA due to the
bureaucracy and long wait times affiliated with the current selection process. Chair
Redford explained that the Human Resources Department reports to the State
Personnel Director. Anne Zerbe suggested addressing this inquiry during the MVFA
Strategic Planning Session.

Suzanne Thelen, MVAA Director of Strategic Communications, Customer Engagement
and Michigan Veterans Resource Service Center, provided an overview of short-term
plans to update and reorganize the MVFA information on the MVAA website. Plans
include utilizing a separate Uniform Resource Locator (URL) to provide an
independent look, while still being maintained by MVAA staff. Patty Altimore will
field questions submitted via the website regarding donations and inquiries for the
homes. Ms. Thelen noted that website plans may be more fully developed during the
MVFA Strategic Planning Session.

Laurie McCullough-Benner provided an update on the:Michigan Veteran Health
System to include the status of the selection process for the VP of Business Affairs
position, the GRHV Workgroup report plan, CMS certification status, revision of
financial statements, and the GRHV OAG audit findings.

6. Executive Committee
Chair Redford reported the formation of a charitable gifts and fundraising workgroup
which also includes Anne Zerbe, John Thorhauer, Spencer Hoover, Jim Ausdemore,
and Adam Weiner.

5a. Housekeeping Continued
Reported out of order, Agenda Item'5i) FY’19 Meeting Schedule Review

The board members revisited the FY’'19 meeting dates schedule. David Rutledge
stressed the importance of one central location to conduct the board meetings to
ensure consistency and accessibility of staff and departments. Mary Naber
questioned the intention of varied locations of MVFA board meetings. Director
Redford reiterated that conducting meetings in southeast Michigan may be more
convenient for local veterans to attend. In addition, he noted that MVFA meetings
have previously been conducted in the two homes.

Rutledge, seconded by Henry, motioned to cancel the November MVFA board meeting,
conduct the December 11, 2018 at the MVAA in Lansing, and conduct all FY’19 meetings
at the MVAA in Lansing. The motion passed 6-0.

7. Finance Committee; Independent Bank Accounts Establishment
Anne Zerbe reported that Chase Bank has been selected as the financial institution for
the MVFA bank accounts. This selection is an interim solution which provides the
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flexibility to change financial intuitions later, if necessary. Ms. Zerbe is working with
the State of Michigan Budget Office staff in securing the establishment of accounts.

8. Governance Committee; Board Policies for Development

John Thorhauer reported that banking policies need to be in place prior to the
establishment of bank accounts to dictate policy regarding authorized signers and
funds disbursement guidelines. He also reported that the Gift Acceptance Policy has
been reviewed and no changes are required at this time. The Board Attendance Policy
is currently in draft form and for review with Ms. Brya from the Attorney General’s
Office. Mr. Thorhauer noted that additional policies will be reviewed.in the MVFA
Strategic Planning Session.

9. Building & Facilities Committee; TowerPinkster Update (Construction),
TowerPinkster Update (Financial), Sebille Groundbreaking
Anne Zerbe reported that home construction will go out:to bid-during the next few
months and the process may be expedited with the addition of new MVFA staff. Ms.
Zerbe also announced that the Sebille Groundbreaking Ceremony will occur on
October 29, 2:00 to 3:00 pm; invitations will be.sent to.board members today.

10. Board Comment
There was none.

11. Public Comment
There was none.

11. Adjournment
Redford, seconded by Thorhauer, motioned to adjourn at 9:55 am. The motion passed
7-0.

The meeting was adjourned at 9:55 am.

James Robert Redford
Board Chairman
MVAA Director
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To: Michigan Veterans Facilities Board, Executive Subcommittee

From: Jim Redford - MVAA Director, MVFA Board Chair
Date: 12/05/18
Re: Legislative & Policy Advisor — Hiring Recommendation

BOTTOM LINE UP FRONT

After consultation with existing staff, |, Major General Vadnais and Transition Executive Zerbe
recommend hiring a Policy and Legislative Advisor to assist both Michigan Veterans Affairs
Agency (MVAA) and Michigan Veterans’ Facilities Authority (MVFA) with legislative and policy
matters.

BACKGROUND

During the transition period since appointment of the MVFA Board, its daily operational needs
have been addressed through a combination of newly hired staff and existing staff and
operational capacity housed within the Department of Military & Veterans Affairs (DMVA) and
the MVAA.

Until July 2018, MVAA'’s Legislative Liaison provided significant support to the MVFA on
legislative issues. At that time, MVAA’s Legislative Liaison left the Agency, and the position has
remained vacant since that time. While existing staff have absorbed the tasks associated with
MVFA'’s legislative needs since July, it has become apparent that the capacity needs in this
area are quite significant and that relying solely on existing staff to meet MVAA and MVFA’s
legislative needs is not a desired ongoing solution.

RECOMMENDATION
As MVAA'’s Director and Chair of the MVFA Board of Directors, | recommend that the Board
support MVAA's hiring of a limited-term Legislative and Policy Advisor, who would be assigned

to provide support to both MVAA and MVFA as followstl:

e Serve as the representative in interactions with the Michigan State Senate, House of
Representatives, and Governor’s Office and at legislative hearings.

e Coordinate legislative reporting efforts and assists with legislative communication on
potential policy and fiscal impact on bills affecting the MVAA/ MVFA.

e Provide research, advice and recommendations on policy and legislative issues.

Additionally, should the MVFA Board support this recommendation, | recommend it formalize
this arrangement and approve the attached Memorandum of Understanding related to the hiring
of the position.

" For further details regarding the position, including the percentage of time allocated to support each
entity, see the attached Position Description.
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State of Michigan
Civil Service Commission

Capitol Commons Center, P.O. Box 30002

Position Code

1. STASTADMD16N

Lansing, MI 48909

POSITION DESCRIPTION

This position description serves as the official classification document of record for this position. Please complete the
information as accurately as you can as the position description is used to determine the proper classification of the position.

2. Employee's Name (Last, First, M.1.)

8. Department/Agency

MIL AFFR CENTRAL OFFICE

3. Employee Identification Number

9. Bureau (Institution, Board, or Commission)

4. Civil Service Position Code Description 10. Division
State Assistant Administrator

5. Working Title (What the agency calls the position) 11. Section
Policy & Legislative Advisor

6. Name and Position Code Description of Direct Supervisor 12. Unit

REDFORD, JAMES R; DIRECTOR MICH VETS AFFRS
AGNCY

7. Name and Position Code Description of Second Level Supervisor

VADNAIS, GREGORY J; ADJUTANT GENERAL AND
DIRECTOR

13. Work Location (City and Address)/Hours of Work

Phoenix Building, 5th Floor, 222 Washington Square North,
Lansing, Michigan 48909 /M - F, 8 AM -5 PM

14. General Summary of Function/Purpose of Position

The position functions as the policy and legislative advisor for the Michigan Veterans Affairs Agency (MVAA) and the
Michigan Veterans Facilities Authority (MVFA). The position’s responsibilities include providing research, advice and
recommendations to MVAA and MVFA leadership on policy and legislative issues and serving as a representative of the
Agency and MVFA in interactions with the Michigan State Senate, House of Representatives, and Governor’s Office. The
position supports the Agency Director and the MVFA Transition Executive to coordinate and present the MVAA/ MVFA
position on policy and legislative initiatives impacting the MVAA/ MVFA; represents MVAA/MVFA at legislative hearings;
develops procedures, policies, and guidelines to facilitate tracking of legislation; prepares written communications on
legislation; coordinates legislative reporting efforts; assists with legislative communication on potential policy and fiscal
impact on bills affecting the MVAA/ MVFA. The Policy & Legislative Advisor functions as a member of the MVAA/MVFA’s
top policy advisory staff, and reports directly to the Director, Michigan Veterans Affairs Agency.
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15. Please describe the assigned duties, percent of time spent performing each duty, and what is done to complete each duty.

List the duties from most important to least important. The total percentage of all duties performed must equal 100 percent.

Duty 1
General Summary: Percentage: 45

Serve as MVFA legislative strategy and policy advisor, responsible for advising and assisting the Michigan Veterans' Facility
Authority (MVFA) Transition Executive and Board of Directors (Board) with its activities as it relates to PA 560 of 2016 and
other legislative and policy issues, as directed by the MVFA Transition Executive.

Individual tasks related to the duty:

e Serveasadvisor in the execution of the policies, projects and legislative initiatives of the MVFA Board, in coordination with the
MVAA and the Department of Military and Veterans Affairs as necessary.

» Advise and coordinate with the MV FA Transition Executive in the development and implementation of policies and projects
intended to support the development of a new State V eterans Homes organizational structure under the MV FA Board of Directors,
including the construction and stand up of new veterans' homes herein Michigan.

* Insupport of and coordination with the MV FA Transition Executive, actively engage with other state agencies, the Legidature
and external groups to promote and support the needs of the veterans served by the MVFA.

* Insupport of and coordination with the MV FA Transition Executive, advise the governor and legislature regarding the progress of
construction of the new facilities; make recommendations to the governor and legisature regarding the needs of the MVFA Board
in order to successful meet all relevant deadlines; advise the governor and legislature of the MVFA Board's priorities and
preferences for the operations of the facilities.

* Insupport of and coordination with the MVFA Transition Executive, prepare al relevant materials for MVFA Board meetings,
attend all MVVFA Board meetings, and ensure all local community meetings are attended by a MV FA staff person, as appropriate.

e Insupport of and coordination with the MVFA Transition Executive write, compile, and distribute legislatively-required annual
report with the Board' s oversight and final approval.

* Insupport of and coordination with the MV FA Transition Executive, maintain relationships with relevant communities and keep
communitiesinformed of MVFA Board activities.

Duty 2
General Summary: Percentage: 45

Serve as the MVAA legislative strategy and policy advisor, responsible for advising and representing MVAA with respect to
policy and legislative development, implementation and monitoring of legislative and policy strategy with the Governor’s
Office, legislators and their staff, legislative committees, fiscal and partisan staff, state and local officials, citizens, and special
interest groups.

Individual tasks related to the duty:
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Coordinate and prepare responses to legidative inquiries, recommending appropriate content and presentation; including input
from other state departments and agencies to present unified positions.

Coordinate preparation and delivery of testimony to legislative committees, including input from other state departments and
agencies to present unified positions.

Prepare | egidlative communications on bills, correspondences, and announcements.

Meet with MVAA divisions on program issues. Review responses prepared by MV AA divisions for communication with
legidative parties.

Report on the status and impact of legislation and legidlative action which will affect MVAA to the MVAA director, MVAA
deputy directors, and to the Governor’s legidative director to allow sufficient time to develop amendments or otherwise influence
the passage of legidlation.

Work in conjunction with MVVAA Director, senior policy advisor and senior leadership to develop the legislative strategy
necessary to accomplish MVAA goals.

Interpret existing and proposed laws, policies and procedures as they relate to MVAA program area(s).
Develop and monitor policies, legislation, and legisative analysis in alignment with MV AA priorities.

Facilitate discussion on legislative concerns or suggestions and present recommendationsto MV AA Director and Senior
Leadership.

Prepare and deliver testimony to legidlative committees.

Partner in the design, implementation, and evaluation of the legislative agenda for the Michigan Veterans Affairs Agency.
Confer with State and Federal Legisators, the Governor’s office and officials of federal, regional, tribal, state and local agencies,
professional organizations, citizens, and special interest groups on matters relating to the agency’ s mission, policy and operation
pertaining to its legislative agenda.

Establish program objectives, goals, and priorities and determine or recommend agency position and course of action.

Interpret State and Federal legislation for MV AA Director, State and Federal Staff, or other agencies and the public.

Address legidative committees, citizens groups, members of the press and others regarding program and policy issues.

Assure conformance of department and operating policies, rules, guidelines, and procedures with legislative mandates.

Identify key internal and external contacts and maintain networks in support of MVAA legidlative needs and interests and the
ability to generate understanding and support from the Executive Office, State and Federal Legislators and staff, professional
organizations, and governing boards or commissions.

Coordinate written response to constituent issues regarding legislative matters.

Duty 3

General Summary: Percentage: 10

Other Duties as assigned.

Individual tasks related to the duty:

Participate in agency events.
Provide assistance with planning and research development for agency staff.
Create reports and presentations.

Other duties as assigned.

S G @ @riimnleB

16. Describe the types of decisions made independently in this position and tell who or what is affected by those decisions.




* Preparation of the legislative and policy priorities and budget recommendations in conjunction with the MVFA Transition
Executive & Board.

» Implementation of policies and programs critical to the mission the MVAA and MVFA, in coordination with the MVFA
Transition Executive and with direction by the MVFA Board.

17. Describe the types of decisions that require the supervisor's review.

Decisions with significant budget impact and personnel decisions require review.

18. What kind of physical effort is used to perform this job? What environmental conditions in this position physically exposed to on the job?
Indicate the amount of time and intensity of each activity and condition. Refer to instructions.

Employee must be able to function in a standard office environment and have the ability to travel statewide as necessary.

19. List the names and position code descriptions of each classified employee whom this position immediately supervises or oversees on a full-
time, on-going basis.

Additional Subordinates

20. This position's responsibilities for the above-listed employees includes the following (check as many as apply):

N Complete and sign service ratings. N Assign work.

N Provide formal written counseling. N Approve work.

N Approve leave requests. N Review work.

N Approve time and attendance. N Provide guidance on work methods.
N Orally reprimand. N Train employees in the work.

22. Do you agree with the responses for items 1 through 20? If not, which items do you disagree with and why?

Management developed PD.

23. What are the essential functions of this position?

* In coordination with the MVFA Transition Executive and at the direction of the MVFA Board, implement the policies and
programs critical to the mission of the MVFA Board and its activities related to the construction and operation of new
veterans’ facilities.

» Represent MVAA/MVFA in policy and legislative efforts to develop, implement, and monitor the legislative strategy with the
Governor’s Office, legislators and their staff, legislative committees, fiscal and partisan staff, state and local officials, citizens,
and special interest groups.

24. Indicate specifically how the position's duties and responsibilities have changed since the position was last reviewed.

New Position

25. What is the function of the work area and how does this position fit into that function?

The MVAA provides coordination of veteran services across state government and the state, and the MVFA governs the
operations of State Veterans Homes in the Michigan. This position provides policy and legislative expertise to the MVAA
Director and MVFA Board of Directors.

26. What are the minimum education and experience qualifications needed to perform the essential functions of this position.
EDUCATION:

Possession of a bachelor’s degree in any major.

EXPERIENCE:
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State Assistant Administrator 15
Four years of professional experience, including two years equivalent to the experienced (P11) level or one year equivalent
to the advanced (12) level.

KNOWLEDGE, SKILLS, AND ABILITIES:

Ability to analyze and appraise facts and precedents in making administrative decisions to get to the source of a problem and
to probe and obtain critical facts from varied sources.

Ability to recommend policies, procedures, and problem resolutions, based on evidence and knowledge of the
administrator's, board's, or commission's viewpoint.

Ability to plan, develop, and evaluate programs.
Ability to motivate and lead others in the accomplishment of a task.

Ability to establish and maintain effective relationships, under varied conditions, with government officials, private industry
leaders, professional personnel, and a variety of people at all management levels.

Ability and willingness to delegate assignments, authority, and responsibility, to determine where a task can most
appropriately be accomplished, and to establish management controls for follow-up.

Considerable knowledge of fiscal planning and management.

Considerable knowledge of public relations techniques.

Some knowledge of staffing requirements and training necessary for the accomplishment of agency goals.

Some knowledge of labor relations, fair employment practices, and equal employment opportunity.

Considerable knowledge of state and federal legislative processes.

Considerable knowledge of state government organization and functions.

Considerable knowledge of federal, state, and local relationships as these impact on the operation of a major state
department.

CERTIFICATES, LICENSES, REGISTRATIONS:

RWE‘?Q‘T\M%leqv%g\é%%rsowa?ggesgh0t constitute agreement with or acceptance of the desired qualifications of this position.

| certify that the information presented in this position description provides a complete and accurate depiction
of the duties and responsibilities assigned to this position.

Supervisor Date

TO BE FILLED OUT BY APPOINTING AUTHORITY

Indicate any exceptions or additions to the statements of employee or supervisors.

n/a

| certify that the entries on these pages are accurate and complete.

KRISTIN LESMEISTER 11/16/2018
Appointing Authority Date

. . . . . . Lo ) Page 9 of 65
| certify that the information presented in this position description provides a complete and accurate depiction

of the duties and responsibilities assigned to this position.




Employee Date
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Memorandum of Understanding
Between
The Michigan Veterans’ Facility Authority (MVFA)
and

The Michigan Veterans Affairs Agency (MVAA)

Article I. Purpose

The purpose of this Memorandum of Understanding (MOU) is to delineate the
responsibilities between the MVFA and the MVAA as set forth in MCL 36.101-MCL
36.112. The goal of this MOU is to clearly set the responsibilities of the interactions
between the MVFA and the MVAA regarding a limited term position provided by
the MVAA to support the mission of the MVFA.

Article IT Authority

The MVFA and the MVAA enter into this agreement pursuant to MCL 36.101-MCL
36.112.

Article III Definitions

The Department of Military and Veterans Affairs (DMVA) refers to the entity
established pursuant to MCL 16.225.

The term MVFA refers to the entity established pursuant to MCL 36.103(1) and (2)
and 36.105

The term MVAA refers to the Michigan Veterans Affairs Agency established by
Executive Order 2013-2.

Article IV Responsibilities

Per MCL 36.104, the MVFA shall exercise its duties independently of the DMVA.
However, staffing, budgeting, procurement, and related administrative functions of

the MVFA may be performed under the direction and supervision of the director of
the DMVA.

To support the mission of the MVFA, the MVAA intends to a limited term employee
to provide support as a Legislative and Policy Advisor.

The MVAA will provide 50% of the positions time to support functions related to
MVFA and will cover the costs of the limited term employee through administrative
chargebacks against the MVFA’s appropriation line item for the length of the
limited term contract.
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Article V Amendment, Agreement, and Termination

This MOU shall become effective upon the signature of the chairperson of the
MVFA and the Director of the MVAA, and the Chair of the Governance Committee
and remains in effect until terminated. Either party may terminate this agreement
upon presentation of written notice to the other party. The provisions of this MOU
may be amended at any time upon agreement of both parties.

APPROVED: APPROVED:

MVFA Board Chair MVAA Director

MVFA Governance Committee Chair
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Michigan Department of Military & Veterans Affairs
Michigan Homes for Veterans
Board of Managers Minutes

October 16, 2018

The 1442 meeting of the Board of Managers of the Michigan Homes for Veterans was called to order
by Board Chairman, Robert Johnson at 10:04 a.m. on Tuesday, October 16, 2018 at the Grand Rapids
Home for Veterans.

This meeting has been posted pursuant to Act 267 of the Public Act of 1976 — the Open Meeting Act —
on the bulletin board in the corridor adjacent to the volunteer office, main building Grand Rapids Home
for Veterans. A notice of this meeting was also posted in the hallway adjacent to the Administrator’s
office of the D.J. Jacobetti Home for Veterans in Marquette.

MEMBERS PRESENT: Robert Johnson (American Legion), James Ausdemore (Independent), Ronald
Schrieber (D.A.V.), Adam Weiner (Independent), and Harold Mast (Independent).

MEMBERS ABSENT: None

STAFF PRESENT: Tracey Nelson, Kellie Cody, Eugenia Dumlao-Reedy, Bridget, Niki Wheeler, Ryan Engle,
via phone, Robert Dennis, and Patricia Howard, Assistant Clerk of the Board.

GUEST PRESENT: Betty Pike
INVOCATION: Invocation was given by Chaplain Robert Dennis.
OPENING CEREMONY: Pledge of Allegiance

l. PUBLIC COMMENTS:
None

Il. ADOPTION OF MINUTES:
Motion made by Manager Mast to approve the minutes of the meeting held by the Board of
Managers on September 18, 2018 as presented, supported by Manager Weiner. All present
approved, motion carried.

1. MVHS REPORT:
Ryan Engle, DJJHV Administrator reported:
e Installed a new Nurse Call System — working through implementation & challenges.

1
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VI.

e 2 North Dining Room Project on-going — should be open in 6-8 weeks.

e Timekeeping transition (SIGMA, Ultra View, State Payroll) vs CMS Reporting).

e Cameras/Electronic Keycard Access Project — on-going.

e Biometric Login Project on-going.

e Continuing work towards CMS Compliance. Next stop for certification will be pursuing
certification on 1 & 2 North.

e Veterans Day Event will be held 11-11-18 @ 11:00 a.m. at the Jacobetti Chapel.

Tracey Nelson, GRHV Administrator reported:

e Member satisfaction survey follow-up in progress.

e Disabled hunting trips were a success.

e Veterans are participating in a 5K on November 10, 2018.

e Room moves likely to occur January 2019.

e Town Halls scheduled for November regarding billing statements.
e Wi-Fi contract has been awarded.

Ryan Engle reported for Laurie McCullough-Benner, CEO
e Posted the position of Vice President of Business Services for the Health System.
e Interviews are scheduled for next week.
e Campus work group final meeting is scheduled for Thursday.
e Project for revising our financial statements will be effective the start of the new fiscal year
October 1.

POPULATION REPORT:

e Marquette — Ryan Engle reported: Census remaining strong currently at 92%
o 171 Skilled Nursing
o 4 Domiciliary

POPULATION REPORT:
e Grand Rapids — Tracey Nelson reported: Census remaining consistent with last month.

Significantly slowing down our admission process, in relation to the transition of a couple
years ahead; reviewing on a case by case basis.

o 271 Skilled Nursing

o 25 Domiciliary

FINANCIAL REPORT:
e Marquette — Ryan Engle reported for Marquette & Grand Rapids

o Both homes are in the year end process. Don’t have any operational finances for
the homes due to this being the state closing time for all government accounting.
Will have a report of all final closing numbers in the future.
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VII. MVAA UPDATE:

Tracey Nelson reported for James Redford:

o New hires to the authority board was made — Transition Executive — Ann Zerbe.

o Offers have been made for the positions of Construction Manager and Finance position.

e Charitable Donations Special Committee is progressing.

e Had a brief meeting with the OAG regarding three significant findings in the audit.

VIll.  ASSISTANT ATTORNEY GENERAL UPDATE:

Bridget representing the attorney general’s office had nothing to report.

IX.  OLD BUSINESS:
e Marquette — None

e Grand Rapids — None

X.  NEW BUSINESS:

2019 Post Fund Allotments Grand Rapids & Marquette:

Motion made by Manager Weiner to approve the 2019 Post Fund Allotments as presented,
supported by Manager Ausdemore. All present approved, motion carried.

D.J. JACOBETTI HOME FOR VETERANS*

Fund FY2018 Balance FY2018 FY2019
Allotment September Allotment Allotment
2018 Request
Administration Fund $2,400.00 $2,785.79 $0 $2,785.79
Public Relations Fund $13,000.00 $9,350.10 $3,649.90 $13,000.00
Employee Rec. Fund $8,000.00 $4,232.46 $3,767.54 $8,000.00
MAF $27,800.00 $10,633.04 $17,166.96 $27,800.00
Total $24,584.40 $51,585.79
GRAND RAPIDS HOME FOR VETERANS*
Fund FY2018 Balance FY2018 FY2019
Allotment September Allotment Allotment
2018 Request
Posthumous Fund Travel $9,181.75 (2,506.93) 15,000 12,493.04
Member Svs-General $52,625.95 (11,404.03) 70,000.00 58,595.97
Carnival $32,152.12 27,054.48 5,000.00 32,054.48
Newsletter/Publications $15,058.67 9,760.52 2,000.00 11,760.52
Employee Recognition $1,299.01 6,671.16 0 6671.16
Volunteer Recognition $17,500.00 6,562.21 11,000.00 17,562.21
Total $144.373.84 103,000.00 139,137.38
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Xl.

XIl.

e Marquette:
Ryan Engle reported that per policy he is notifying the Board of a pending involuntary
discharge. They are not moving forward currently; they are working delinquently with the
member and a care plan is in place. The member has multiple issues with non-compliance
with the tobacco use policy. If the care plan and interventions do not work, they may pursue
the route of involuntary discharge for non-compliance in safety issues in following the tobacco
use policy.

PUBLIC COMMENTS:

Kellie Cody stated that he appreciates the direction things are going at the Home.

OPEN DISCUSSION:
Manager Schrieber complimented both administrators for doing fantastic jobs at both
Homes.

There was a discussion regarding selecting a venue for the Christmas Dinner for the Board.
Amore was suggested. Clerk is to check with a couple of restaurants and get back with the
board.

Eugenia Dumlao-Reedy reported that Niki Wheeler has mobilized the infection control
prevention from both homes to make sure that both facilities are offering flu shots to all
members, staff, and volunteers.

Meeting adjourned at 11:04 a.m.

2018 Meeting Dates:

1. Tuesday, November 13,2018 @ 9:00 a.m. at D.J. Jacobetti Home for Veterans,
Marquette, Ml.

2. Tuesday, December 11, 2018 @ 9:00 a.m. at Grand Rapids Home for Veterans.
Christmas Dinner to be held on December 10, 2018. Location to be announced.

THESE MEETINGS HAVE BEEN POSTED PURSUANT TO ACT 267 OF THE PUBLIC ACTS OF
1976 — THE OPEN MEETINGS ACT.

*NOTE: All meetings for Grand Rapids will be held in the APR (All Purpose Room) unless
otherwise stated.
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Patricia Howard, Recording Secretary

Approved by:

Ron Schreiber, Secretary Board of Managers

Date
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SUMMARY OF THE FUTURE MVFA OPERATING MODEL

Below is an outline of the intended future operating model for the MVFA. Some of the elements of this
model are outside of the MVFA Board’'s authority to establish unilaterally and will likely require
gubernatorial and/or legislative action to put into effect.

GOVERNANCE

e MVFA is statutorily designated to be part of the Executive Branch and will operate within one of
its gubernatorial-established principal departments. Currently, that department is the Department
of Military and Veteran Affairs (DMVA).

e Additionally, MVFA is governed by a 9-member volunteer Board of Directors. Eight of those
directors must have professional knowledge, skill, or experience in long-term care, health care
licensure or finance, or medicine; the ninth director (and board chair) is the DMVA director or
his/her designee from within the Department. Additional requirements of the make-up of the
board are as follows:

o Three members are appointed by the Governor with the advice and consent of the Senate
and represent the interests of one or more congressionally chartered veterans'
organizations.

o Three members are appointed by the Governor with the advice and consent of the Senate,
one of whom shall be a resident of the Upper Peninsula.

o One member is appointed by the Governor from a list of 2 or more individuals selected by
the Majority Leader of the Senate.

o One member is appointed by the Governor from a list of 2 or more individuals selected by
the Speaker of the House of Representatives.

o One year after the second facility operated by MVFA is open and housing veterans, the
board members shall elect a new chairperson who is not the director of the Department
or his or her designee. The Director of the Department shall then serve as a nonvoting
member of the board. A new member who is a veteran and who has professional
knowledge, skill, or experience in long-term care, health care licensure or finance, or
medicine shall be appointed by the Governor with the advice and consent of the Senate.

o The Board will establish committees and make policies as necessary to complete its work and
fulfill its statutory and fiduciary responsibilities.

LEADERSHIP

e |t is the Board’s intention to establish a Chief Executive Officer (CEO) position within MVFA to
whom it will delegate its authority to carry out its strategic direction.

o It is further intended that the CEO position shall be a full-time, unclassified position under the
state’s Civil Service rules and be compensated at a rate commensurate to his/her duties and
experience. The unclassified position will be secured through either legislative or administrative
action to designate one of the Department’s allotted unclassified positions to be the MVFA CEO.

¢ In addition, the Board shall actively participate in the selection of the person to be CEO and
recommend that individual to the Director of the Department (or the individual whom he/she has
designated as the Appointing Authority for the position).

o The CEO position administratively reports to the Director of the Department or his/her designee.
However, it is the intention of the Board that the CEO position also be accountable to the Board
for fulfilling its statutory responsibilities and implementing its strategic direction.

o ltis the Board’s intention that, once hired, the CEO be designated the Appointing Authority for all
other MVFA staff positions.
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e It is anticipated that the CEO would then — consistent with state Civil Service rules — hire an
executive management team to support him/her in implementing the Board’s strategic direction.
This team would be responsible for both overseeing the operation of MVFA facilities and ensuring
that the administrative capabilities are in place to support those operations (see below).

SOURCING OF SITE OPERATIONS

e ltis the Board’s intention that MVFA apply a consistent approach for sourcing operations across
all its facilities.

e Option A:

o Direct care positions will be filled by State of Michigan employees operating under the
relevant Civil Service rules and collective bargaining agreements provided that this staffing
model can be accomplished in a fiscally sustainable manner. As such, MVFA will seek to
reduce the pension legacy costs that it is currently obligated to pay.

o Other, non-direct care functions such as food service, housekeeping, and security will be
evaluated as to the feasibility, financial and performance benefits, and risks of securing
those services through a contract with one or more organizations outside of State
government.

¢ Option B:

o All functional areas (including direct care givers) will be evaluated as to the feasibility,
financial and performance benefits, and risks of securing those services through a contract
with one or more organizations outside of State government.

o In cases where the CEO and Board determine that the expected financial and performance
benefits of contracting for a function or set of functions outweigh the risks, the CEO will then
proceed with the necessary steps in this process, including obtaining the appropriate waivers from
Civil Service.

¢ In the event MVFA awards a contract(s) to a vendor or group of vendors to carry out designated
functions, the duration, performance conditions, and financial arrangements of the contract will
be structured to ensure that MVFA receives the quality of services it requires to meet the needs
of its veterans, enhance its financial sustainability, and maintain the flexibility it needs to adapt to
changing circumstances.

ADMINISTRATIVE FUNCTIONS

o MVFA’s authorizing legislation indicates that “the staffing, budgeting, procurement, and related
administrative functions of the authority may be performed under the direction and supervision of
the director of the department.” While this language appears to imply that MVFA has the authority
to establish its own administrative functions, it is the Board’s intention that MVFA will initially rely
on the State’s administrative capabilities.

o MVFA will pay for its use of the State’s administrative functions through the financial
reimbursement arrangements that exist between those agencies and state agencies like MVFA
for which the services are provided.

¢ Within the context of those arrangements, MVFA will seek to build strong, performance-oriented
relationships with the State administrative functions that support MVFA, particularly in human
resources, procurement, and technology.

¢ In addition, MVFA will seek to develop accountability mechanisms with those State agencies
through written service agreements that include measurable performance measures and service
standards, monthly reporting requirements, financial consequences for performance that falls
below established expectations, and incentives when performance exceeds those levels.

e The Board will also expect and challenge MVFA senior staff who oversee the agency’s
administrative functions to operate with a forward-looking, entrepreneurial mindset that positions
MVFA for a future state in which it may take advantage of its statutorily provided flexibility to
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become more independent in how it secures its procurement, technology, and financial
management services. It is understood that because of its legal status as a part of the executive
branch, MVFA will remain dependent on the State for providing its human resource function.

TRANSITION OF EXISTING HOMES

o Currently, the two existing State Veterans Homes at Grand Rapids and Marquette are operated
under the supervision of the Board of Managers. It is MVFA’s intention that the responsibility for
overseeing these existing homes will be transferred to MVFA prior to the opening of the first new
home. The Board of Managers and MVFA will establish a memorandum of understanding (MOU)
for the transition of the existing homes to MVFA consistent with that timing.

¢ In addition to the transfer of control of the existing homes to the authority, MVFA will develop and
implement a transition plan for the existing Grand Rapids campus. In doing so, the MVFA Board
will consider recommendations from the Campus Workgroup, together with all other relevant
information.
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MICHIGAN VETERANS FACILITY AUTHORITY

OUR MISSION

MVFA provides nation-leading care and services that enhance the well-being of veterans and their
families in the place they call home.

OUR VISION

We aspire to be the nation’s leading provider of care and services for Veterans. We simply want to be
the best. Between now and 2023, we will open several new homes. We will also offer a continuum of
care specifically designed for veterans, ranging from hands-on to virtual care and services. The quality
of our services will be the direct result of staff and volunteers who love the heroes they serve and the
opportunities we provide to serve them. The results we produce will be rewarded with our highest-ever
ratings from veterans and their families, unprecedented philanthropic contributions to support our work,
as well as external validation that confirms our high level of compliance with the highest standards of
care. By 2023, MVFA will be known throughout the nation as an organization that never leaves a veteran
behind.

OUR STRATEGIC OUTCOMES
The following are the key results that MVFA seeks to achieve on behalf of those we serve:

1. Care and Services for Veterans: The scope and quality of care and services we provide
enhance veterans’ wellbeing and independence.

2. Veteran and Family Satisfaction: The veterans we serve and their families are delighted with
the high quality of our services and homes.

3. Staff and Volunteer Engagement: Those who serve our veterans feel proud to contribute their
talents and feel supported by MVFA as they do so.

4. Financial Sustainability: MVFA consistently meets its ongoing financial obligations and, by
diversifying its revenue sources, is able to increase its financial independence.

5. Organizational Capability: MVFA has the talent, technology, processes, and other systems in
place to deliver the results we are expected to produce.

6. Public Perception & Awareness: The people of Michigan — particularly veterans — know about
the work of MVFA and are enthusiastic with the results we are producing.
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OURINDICATORS OF PROGRESS

For each of our strategic outcomes, we will identify, track, and report on quantifiable measures that
indicate how well MVFA is making progress on achieving those results. For some of those measures,
MVFA will benchmark its performance against other state veterans homes and long-term care
providers. The measures will be organized into the following categories:

1. Care and Services for Veterans indicators:
a. Level of veterans’ access to the care and services they need
b. Improvement in veterans’ wellbeing and independence
c. Prevention of negative events that jeopardize veterans’ wellbeing and independence
d. Stabilization and improvement of veterans’ mental health conditions, including addiction
and post-traumatic stress

2. Veteran and Family Satisfaction indicators:
a. Evaluation of services and facilities by veterans
b. Evaluation of services and facilities by family members
c. Objective assessment of facility condition

3. Staff and Volunteer Engagement indicators:

Staff retention

b. Evaluation by staff of their level of engagement and support
c. Quantity of volunteer contributions

d. Evaluation by volunteers of their experience

o

4. Financial Sustainability indicators:
a. Maximization of federal and philanthropic funding sources
b. Effectiveness of MVFA fiscal management
c. MVFA financial solvency
d. MVFA’s economic impact on Michigan communities

5. Organizational Capability indicators:
a. Assessment of MVFA leadership capacity
b. Assessment of “maturity” and performance of key administrative systems and processes
(finance, human resources, procurement, technology, and performance management)
c. Assessment of key external partnerships, including vendors
d. Compliance with federal and state regulations

6. Public Perception & Awareness indicators:
a. Awareness of MVFA and its services among Michigan veterans and other state
residents
b. Public perception of MVFA and its performance
c. Assessment of MVFA performance by veterans’ advocacy organizations and other key
stakeholders
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OUR CORE STRATEGIES

To deliver on our mission, vision, and outcomes, we will focus on a number of core strategies.
These include:

e Ensuring high quality of care to our veterans in the place they call home

e Securing the financial resources necessary to deliver today and innovate tomorrow
o Engaging with key stakeholders in a collaborative, respectful manner

e Selecting communities and sites to locate future homes

Each of these strategies are summarized below.

ENSURING HIGH QUALITY OF CARE

We will pursue a multi-faceted approach for developing and sustaining high quality care for the veterans
we serve. First, we will align the day-to-day care practices at all our homes with nation-leading
long-term care models that we review and adapt to meet or exceed the unique requirements of our
residents. In addition, we will identify and clarify a set of clinical care pathways best suited to meet
the needs of veterans experiencing certain medical conditions. Once those pathways have been outlined,
we will develop partnerships with a variety of other public, private, and non-profit organizations in our
communities to support us in the delivery of more predictable, evidence-based care for the veterans we
serve. In this way, we can expand the continuum of care provided to our veterans and leverage the
talent and resources of other professionals in addition to those working directly in our homes. These
partnerships can also be leveraged to enhance the perception of our homes among local providers
as a place to which they feel comfortable referring their patients.

Second, we will enhance the knowledge, skills and capabilities of our staff to deliver the
compassionate, high-quality care that our veterans deserve. This will include developing and
implementing robust training and development programs that position our direct care staff to not only
succeed in their current positions but also to put them on a fulfilling, financially sustainable long-term
career path in our organization. We will strive to provide competitive wages and benefits that make
us an employer of choice, particularly among those who already possess strong long-term care
experience and skills. In addition, we will acquire, build, and maintain the modern equipment and
facilities that will make MVFA not only a great place to live and receive care but also to work.

Finally, we will build a performance-driven culture that continually asks how we can deliver nation-
leading care and services for our veterans and their families. This starts with emphasizing the timely,
accurate recording of patient-centered care data through a modern, integrated technology solution.
Using this information, we will analyze and benchmark our performance against quantifiable
industry standards. We will also publish our performance data, as appropriate, to demonstrate to
our veterans, their families, our staff, and our external funders and other stakeholders how well we are
advancing our mission. In addition, we will view the periodic audits of our operations by external
organizations as opportunities to reflect on and learn from our performance. Finally, we will
establish performance-based incentives for our staff and partners around the achievement of
quantifiable care outcomes and adherence to expected care practices.

While our objective is to be known for how we care for veterans in the homes we operate, we foresee
serving many veterans in settings outside of our homes. In those cases, we will evaluate how to best
deliver those services. In the event that outside partnerships are utilized, we will select providers that
meet our high standards, provide rigorous monitoring of care they are delivering, and establish clear
performance agreements with them.
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SECURING FINANCIAL RESOURCES

The ability to make the necessary investments in staff, equipment, and facilities for MVFA to build and
maintain an innovative, high-performing organization hinges on our financial solvency and sustainability.
Therefore, we will have a financial strategy that includes a number of components designed to reduce —
over time — our reliance on state general fund appropriations. First, we will take the necessary steps to
ensure that we maximize reimbursement from federal funders; most notably, this means making sure
that all the beds in our new homes are eligible for Medicaid and Medicare reimbursement. Second, we
will launch a charitable foundation that enables us to raise money from the philanthropic community
as well as private individuals that can be spent on items and activities outside of veterans direct care but
that will make us better at what we do, such as staff training, enrichment opportunities for residents, and
direct financial assistance to veterans facing economic challenges. Finally, we will put sound financial
policies and procedures in place that ensure that we act as good stewards of all the funds that we
receive. This includes establishing and following procurement practices that enable MVFA to secure the
goods and services it needs quickly and at a good value.

ENGAGING STAKEHOLDERS

As a public body, we recognize the importance of conducting our work in a transparent and ethical
manner. The people of Michigan — particularly our veterans — expect to know how we are performing
and the direction that we are headed. In addition, many want to be involved in providing input to our
work. Therefore, we will have an intentional strategy to engage stakeholders in a number of ways. First,
we will regularly report to state elected officials and the public-at-large on our performance via in-
person meetings and the publication of periodic performance reports. Second, we will create forums
through which veteran service organizations, long-term care professionals, volunteers, and other
community members can participate in providing recommendations to the MVFA staff and board on
critical issues. Finally, we will develop and implement a multi-channel communication strategy that
raises awareness among Michigan residents about the long-term care needs of veterans and informs
them about how MVFA is meeting that challenge.
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SELECTING COMMUNITIES AND SITESTO LOCATE FUTURE HOMES

There are currently approximately 600,000 veterans living in the state of Michigan, an estimated 250,000
of whom are likely to need long-term care in the next 7 years. While the vast majority of those veterans
will receive care from family members or other care providers, we are also planning to expand the number
of homes where we directly serve veterans in the future. Therefore, it critical that we have a clear,
rigorous process for evaluating and deciding which Michigan communities represent the most appropriate
places to locate our future homes and, then, which physical sites in those selected communities are likely
to produce the best outcomes for those who live there.

For selecting future communities, we will gather data and information on the following variables
and use that to compare and prioritize among the possible locations:

o Density of veteran population
o Total number of veterans living within 90 miles of community
o Number of those veterans who will likely need residential care
o Likelihood of area veterans choosing to live in a veterans’ home (i.e., via a survey) or require
care services from our continuum of care
¢ Availability of labor for key care roles (would include looking at the availability of affordable
housing in the community)
e Economic vibrancy of community
e Auvailability of local care facilities and providers that could ensure an extended continuum of
care (ranging from in-home to short-stay, adult day facilities to hospitals)
¢ Availability of community amenities (libraries, parks, lodging, grocery stores, post-secondary
institutions, etc.)
o Availability of multimodal transportation options (public transportation, “walkability” score,
proximity to highway interchange)

Once we narrow down the communities where we would like to locate a new home, we will partner
with the state’s real estate division as well as local units of government and real estate
professional to identify potential sites. When evaluating these sites, we will use the following
variables to assess their feasibility and prioritize them accordingly.

o Size of site (appropriate size and configuration to permit acceptable and professional site
planning with adequate open space, circulation, and parking)

¢ Availability of adjacent vacant parcel for future expansion opportunities

o Cost to acquire site (purchase price or possibility of donation)

¢ Environmental remediation (cost and complexity to address environmental issues)

o Access to necessary utilities (served by a municipally-owned water supply, storm and
sanitary sewer system that is adequate for the number of units proposed)

o Complexity of restrictions (zoning issues, deed restrictions, post-sale conditions placed by
owner, environmental-related land use restrictions)

o Neighborhood/residential character (near existing residential areas; preferably single family
and aesthetically pleasing)

e Proximity to town center and associated amenities

o Good vehicular access (safe ingress/egress routes)

o Significant frontage on main thoroughfare (opportunities for adequate signage, lighting, and
landscaping to establish a pleasing and noticeable residential presence)

o Safety and security of area (crime rate, etc.)

8|Page

Pre-Decisional Document for Board Discussion Page 29 of 65



MICHIGAN VETERANS FACILITY AUTHORITY | STRATEGIC DIRECTION 2023

As we move forward on building new homes, another part of our future will involve the transition of the
existing Grand Rapids home from its current role as a state veterans home to a new set of uses. There
is currently a Campus Planning Workgroup comprised of staff, board, community members, and other
stakeholders developing a set of recommendations for this transition. These are likely to include plans
for the future management of the cemetery as well as the repurposing of buildings into supportive
housing. One core principle of the transition will be that no current residents of the Grand Rapids home
will be forced to move.
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To: Jim Redford, Michigan Veterans Facility Board Chair

From: Suzanne Thelen, Michigan Veterans Affairs Agency, Division Director, Strategic
Communications and Veteran Engagement

Date: December 11, 2018
Re: Contracting for Brand Development Services

BOTTOM LINE UP FRONT

The MVFA identified a need for a strategic branding campaign that establishes the Michigan Veterans
Homes brand identity, develops brand standards, identifies market positioning, and executes a brand
strategy. The vision of the MVFA is that Michigan Veterans Homes are viewed as the nation’s leading
provider of care and services for veterans. Based on the timeline identified by the governing board to
have a contract in place to begin developing a brand in the second quarter of fiscal year 19, staff
recommends that the board consider leveraging an existing state advertising contract to brand the
Michigan Veteran Homes healthcare and other veteran services.

BACKGROUND

1. Necessary and desired services supporting a branding campaign:
a. Project management
i. Overall project management is provided by advertising vender.
ii. Program manager is the liaison between the MVFA and the vender.
b. Strategic planning
i. Provides the framework for how the brand is developed and how it will be
used.
ii. Establishes target audience.
c. Research
i. Primary research could include:
1. Interviews with Board Members and key stakeholders.
2. Surveys or focus groups to gather stakeholder input.
2. ldentity/Creative Services
i. Establishing your name.
i. Creating your logo, color palate and brand standards guide for use.
iii. Establish a brand statement
v. Developing a brochure and video products to introduce the brand.
b. event management
i. Ground breaking, hiring fairs, grand opening.
c. public relations
i. external, internal and crisis communications plan.
ii. Strategic communication plan to identify stakeholders, government and
community organization.
3. Contracting options:
a. New Contract

i. Working with DTMB procurement, MVFA develops a statement of work for a
strategic branding campaign.
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ii. DTMB assigns a procurement manager to work with MVFA program manager.

iii. Contract language is established and sent out to bid.

iv. The program and procurement managers establish a scoring system based on
the requirements set forth in the RFP, and reviews each bid, assigning points or
fractions of points to each requirement, based on the response in the RFP.

v. After points are awarded, price packets are opened for only the bidders with
score of 80 and above.

vi. There are one or more rounds of clarification of bidder intent and price
negotiations.

vii. Awards are announced, followed by an appeal period, after which the final
contract is formalized and sent to the awarded vendor for signature.

viii. Contracts over $500,000 require AD Board approval.

ix. State contracts are awarded on a ‘best value’ basis.

x. Timeline: DTMB procurement advises the RFP and contract award process
takes from 4-6 months before MVFA can start on branding campaign

xi. Costs: determined by bidding process

b. Prequalified contracts

i. Working with DTMB procurement, MVFA develops a statement of work for a
strategic branding campaign.

ii. Based on a list of pre-qualified of vendors doing advertising business with the
State of Michigan, a pool of bidders is identified. All pre-qualified vendors are
invited to competitively bid.

iii. Vendors respond, and a review process similar is conducted.

iv. Avendor is selected, and the agency holding the existing contract is notified of
funds that will be added to the contract.

1. MVFA has their own project manager and control of their own budget
that is not co-mingled on the piggy-back contract (The program
manager stays with the agency).

2. The original contract is cumulative. If the value of the MVFA project to
the existing contract increases the value to over $500,000, the
advertising contract will have to be reviewed by AD Board.

v. Timeline: estimate 3 months.

vi. Costs: determined by selected contract.

c. Existing DMVA/ MVAA contract with Brogan and Partners

i. Contractis a three-year contract with two, one-year extensions.

ii. Brandingis in scope and all necessary and desired services are identified.

iii. Program manager is an MVAA employee; MVFA will appoint a project manager
to work on their portion of the contract.

iv. DMVA/MVAA Advertising Contract authorization is up to $2 million.

1. MVAA campaigns identified: Michigan Veterans Affairs Agency
Branding; Vietnam Outreach.

2. Potential future campaigns called out in the contract: Why Michigan;
Michigan Veterans Health System and Michigan Veterans Facility
Authority. Identification as a potential future campaign does not
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obligate any entity to conduct a campaign on this contract, but it does
make it easier.
v. Timeline: — contract start date December 21, 2018.
vi. Costs: determined by statement of work. Brand Identity estimate ~$50,000.
(assumes leveraged research from other MVAA campaigns.)

RECOMMENDATION: Establish a contract using the pre-qualified vendor pool option or leverage the
existing DMVA/MVAA contract.

New contract

Advantages:
e You own the whole process, including the selection;
e Process is managed through DTMB.

Disadvantages:
e Time consuming, cannot complete by the end of second or possibly third quarter of fiscal year
19.
e Operating under state procurement does not allow you to pick a vendor that is not supported by
the ‘best value’ standards.
Pre-qualified vendor pool

Advantages:
e Shorter time than establishing a new contract;
e  Process is managed through DTMB;
e MVFA has their own project manager and control of their own budget that is not co-mingled on
the piggy-back contract.

Disadvantage:
e You cannot pick a candidate from the pool;
e all prequalified vendors are invited to bid. Cannot start immediately.

Existing DMVA/MVAA Contract

Advantages:
e  MVFA can start work in January.
e Contract allows MVFA branding project enough time enough to grow and execute the brand
strategy into 2021.
e You have your own project manager and an established relationship with the agency program
manager.
e |tis the easiest option to execute while as MVFA operates under DMVA/MVAA.

Additional note: Brogan is a proven State of Michigan partner and recognized Brand Manager for Health
Care clients such as the Henry Ford Cancer Center, Michigan Health and Hospital Association, Michigan
Department of Health and Human Services, ComforCare and many other Healthcare leaders. (Portfolio
here:|https://brogan.com/portfolio
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RFP PROJECT CHECKLIST
DMVA - Marketing and Advertising
[Insert Solicitation #]

This RFP Project Checklist and Timeline is a tool used to help Solicitation Managers conduct a RFP. The Solicitation Manager should check off
applicable tasks when completed. Where dates can be inserted, the Solicitation Manager should enter them. Dates entered in this worksheet will auto
populate to the Project Timeline worksheet (Tab 2). This will serve as a timeline for Subject Matter Experts and Evaluation Team members involved in
the solicitation process. The Parties Involved column documents which members of the solicitation development team could be involved in the task.

This can include: Solicitation Manager, Management, Customer (Subject Matter Expert, Business Owner, Program Manager, Agency Buyer),
Procurement (Procurement Technicians, Business Analysist, Compliance, Risk Management), Procurement Executive, Evaluation Team, or Vendor. For
more details on Policies regarding the saolicitation, please see the Michigan Procurement Policy Manual. For specific procedures on how to conduct a

solicitation, please see Procurement Procedures.

SHAHGERON] PARTIES INVOLVED
Procurement Executive, |Purchase Request received by Procurement and assigned to staff within 3 days
1 Receive Request Solicitation Manager, (Solicitation Manager). Within 3 days of assignment, the Solicitation Manager
Customer acknowledges assignment to customer.
2 Salicitation Development Solicitation Manager, Customer | Kick-off meeting (if applicable)
3 Solicitation Development Procurement Electronic Solicitation File Created
4 Solicitation Development Solicitation Manager Review Salicitation Documents, Evaluation Team, Bidder List, and Customer Timeline, if provided
5 Solicitation Development S°““"§S:t::::“°r' Develop Timeline and Agency Communication Plan within 3 weeks of assignment
7127/12018
6 Solicitation Development Solicitation Manager, Customer | Determine Evaluation Team
7 Solicitation Development S“”‘glaﬁ"" Manager, Insurance requirements reviewed by Risk Management
rocurement ?’27!’2018
T Solicitation Manager, . 2 .
8 Solicitation Development Management, Procurement Legal Review (if applicable) i
L Solicitation Manager, Customer, | Determine if this requires executive approval prior to posting RFP/Award/Contract. If yes, who
9 Solicitation Development Becaiirarment Bxaol i aAdwhen _
10 Solicitation Development Solicitation Manager, Customer | All inclusive comments review of solicitation documents
7127/2018
1 Solicitation Development Sollzkstian Manager; All inclusive comments review of salicitation documents incorporation and approval to post
Management 7/20/2018
12 Solicitation Development Solicitation Manager Solicitation Documents approval to post received
7127/2018
13 Solicitation Post/Close i M Solicitation posted on Sigma VSS
7/30/12018
Solicitation Manager,
14 Solicitation Post/Close Evaluation Team Finalize Evaluation Team and issue evaluation packet
15 Solicitation Post/Close S“"‘:':ﬁ"" Manager, | p e pid Meeting or Site visit (if applicable)
ustomer NIA
16 izg‘{;g:}':: Solicitation Manager Bidder Questions Due (Multiple Rounds if applicable)
81712018
Salicitation - = .
Ar Post/Close Solicitation Manager Compile Questions onto Q&A Document and Send to Customer by COB i
8/8/2018
18 gg!ﬂggﬁg Customer Q&A due back to Solicitation Manager from customer
8/9/2018
19 gg!ﬂgg@g Solicitation hg','i‘:ﬂe’ Manager | anagement review completed by
8/10/2018
g Solicitation Manager, i "
20 Solicitation Post/Close Management Answers to Bidder Questions Posted ——"
21 Solicitation Post/Close Solicitation Manager Vendor proposals due 8/23/2018
22 Evaluation Sollcitation Manager Check Bidders for Terms and Categories, State and Federal debarment
8/24/2018
Review Vendor Questions Worksheet and confirm that bidder, or an employee of the bidder, did
23 Evaluation Solicitation Manager not participate in the development of any component of the solicitation, or participate in the
evaluation of proposals. 8/24/2018
24 Evaluation Soéici‘alion Manager, Evaluation Team members receive proposals 8124118 /
valuation Team 8/27/18
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RFP PROJECT CHECKLIST
DMVA - Marketing and Advertising

[Insert Solicitation #]
CHANGEPOINT
MILESTONE PARTIES INVOLVED
25 Evaluation Seliciation MT;:,%E" Evaluation | 1 received signed Code of Conduct from Evaluation Team Members
8/24/2018
Solicitation Manager, =
26 Evaluation Evakislion Taan Evaluation Team meeting to review and evaluate vendor proposals. sl0: 1012
27 Evaluation Solicitation Manager Clarifications emailed to Bidders (if applicable)
10/23/2018
28 Evaluation Solicitation Manager Bidders responses to clarifications due (if applicable)
10/29/2018
29 Evaluation Sefekaton M.?"age" Evaluation | o1l Presentations/Sample Review (if applicable)
eam N,’A
i Solicitation Manager, Subject
30 Evaluation Matter Expert Reference Checks Completed by P
% Evaluation Salicitation Manager, Evaluafion Re—cqnvene Evall_Jalton_Tearn to review clarifications responses, reference checks, and finalize 10/30/2018 &
Team technical scores (if applicable) 11/8/2018
32 Evaluation Solicitation Manager Negotiations completed by
s 11/15/2018
33 Evaluation Solicitation Manager, Gustomer |Agency to pravide new PRF for higher award amount, above original PRF (if applicable)
34 Evaluation Solicitation Manager, Customer [Synopsis and Award Recommendation drafted and communicated to agency
11/21/2018
Solicitation Manager, i H
35 Evaluation Evaluation Team, Management| Receive approval of award recommendation and Synopsis in line with communication plan. 1112112018
36 Award Recommendation Solicitation M Cor ication plan applied and Award Recommendation Posted
11/21/2018
" Solicitation Manager,
37 Award Recommendation Broctifement Protest Period expires SRR
38 |  Award Recommendation S maned®" | Administrative Board Bid Tab Submitted (if applicable) 12/3/2018
Solicitation Manager,
39 Award Recommendation Management Deadline to submit to the 12111 AdBoard 12/3/2018
40 Award Recommendation Solicitation Manager Contract drafted by
12/12/2018
# Award Recommendation M:::gﬂg:rgﬂ:g?%r Integrated Contract submitted and approved oo
42 Award Recoammendation Solicitation Manager, Vendor |Conlract sent electronically to vendor for signature
12/12/2018
43 Award Recommendation Solicitation Manager, Vendor |Receive approved & signed off contract from vendor
12/17/2018
44 Award Recommendation Solicitation Manager Ad Board approval
12/18/2018
45 Award Recommendation Solicitation Manager Electronic Contract Folder Created
12/18/2018
46 Award Recommendation Sallctation Manager, Contract submitted to Procurement management for signature.
Management 12/19/2018
Solicitation Manager,
47 Award Recommendation Brscuremant Contract Execution SR
Solicitation Manager,
48 Award Recommendation Customer, Vendor Contract Effective Date e
43 |  Award Recommendation | Seiftaion Manager, Gustomer. | cnicact ick-Off - Roll out and Gommunication Plan
" Solicitation Manager,
50 Award Recommendation Customer, Vendor Transition Period to new Contractor
51 Award Recommendation Customer, Vendor Contract Start Date 1212112018

09/01/2016
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To: Michigan Veterans Facilities Board, Executive Subcommittee

From: Jim Redford - MVAA Director, MVFA Board Chair
Date: 12/06/18
Re: Extension of Legal Services Contract

BOTTOM LINE UP FRONT

After consultation with existing staff, | recommend that the Michigan Veterans Facilities
Authority (“Authority”) Board request a 90-day extension of the contract entered into by the
Michigan Department of Attorney General (“AG”) on behalf of the Authority for independent legal
services.

BACKGROUND

At the request of the Authority Board, the AG entered into a contract for independent legal
services with the law firm Dykema to provide legal counsel regarding the establishment of a
501(c)(3) nonprofit corporation to provide support in carrying out the Authority’s statutory
purposes under Public Act 560 of 2016. The contract is currently set to expire on December 31,
2018.

RECOMMENDATION
As MVAA'’s Director and Chair of the Authority Board of Directors, | recommend that the Board
request the AG execute an extension of the contract for independent legal services contract with

Dykema for the following purposes:

e Provide legal services through the submission of required legal documentation, on
behalf of the Authority, to establish a 501(c)(3) corporation.

¢ Provide continuity of independent legal services, in the event they are needed, during

the transition period and first three months of the incoming Executive Office’s
administration.
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Draft 12.6.18

CSCL/CD-502 (Rev. 10/17)

MICHIGAN DEPARTMENT OF LICENSING AND REGULATORY AFFAIRS
CORPORATIONS, SECURITIES & COMMERCIAL LICENSING BUREAU

Date Received (FOR BUREAU USE ONLY)

This document is effective on the date filed, unless a
subsequent effective date within 90 days after received
date is stated in the document.

Name

Anne Zerbe
Address

Phoenix Building, 5th Floor
222 Washington Square North
P.0O. Box 30104

City State ZIP Code

Lansing MI 48909 Effective Date:

Document will be returned to the name and address you enter above.
If left blank document will be mailed to the registered office.

ARTICLES OF INCORPORATION
For use by Domestic Nonprofit Corporations

Pursuant to the provisions of Public Act 162 of 1982, the undersigned corporation
executes the following Articles:

ARTICLE I
NAME

The name of the corporation is: MVFA Foundation

ARTICLE 11
PURPOSES

The purpose or purposes for which the Corporation is organized are:

1. The Corporation is organized exclusively for charitable purposes within the
meaning of Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (or the
corresponding provision of any future United States Internal Revenue law) (the “Code”), and
especially to:

a. Assist the Michigan Veterans’ Facility Authority (the “Authority”) created
by Public Act 560 of 2016 (“Act 560) in the furtherance of its public purposes;

b. Receive and administer funds to support the Authority and the veterans’
facilities developed or operated by the Authority under Act 560;

C. Promote charitable causes, including lessening the burdens of government
in the State of Michigan; and
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d. Receive and administer funds to sponsor, conduct research, secure goods
and services, or to hold events in conjunction with the promotion of these purposes.

2. The Corporation, including all activities incident to its purposes, shall at all times
be conducted so as to cause the Corporation to be an organization described in Section 501(c)(3)
of the Code. Notwithstanding any other provision of these Articles, the Corporation shall not
carry on any activities not permitted to be carried on by a corporation exempt from federal
income tax under Section 501(c)(3) of the Code or by a nonprofit corporation organized under
the laws of the State of Michigan pursuant to the provisions of Act 162 of the Public Acts of
1982.

3. No part of the assets or net earnings of the Corporation shall inure to the benefit
of, or be distributable to, its member, directors, officers, or other private persons, except that the
Corporation shall be authorized and empowered to make payments and distributions (a) to such
organizations operating as exempt organizations under Sections 501(c)(3) of the Code, (b) to
further the exempt purposes of the Corporation, and (c) as reasonable compensation for services
rendered to the Corporation.

4. The Corporation, shall not devote a substantial part of its activities to
attempting to influence legislation by propaganda or otherwise, or to participating or
intervening in (including the publication or distribution of statements) any political campaign
on behalf of any candidate for public office.

ARTICLE III
ORGANIZATION AND FINANCE

The Corporation is organized on a nonstock, membership basis. The Corporation
currently possesses no real property and no personal property. The Corporation is to be financed
under the following general plan: gifts, grants, contributions, and other such payments of funds
and property from individuals and organizations; the income generated therefrom; and other
sources which may be available.

ARTICLE IV
REGISTERED OFFICE/RESIDENT AGENT
1. The address of the initial registered office is: Phoenix Building, 5" Floor, 222
Washington Square North, P.O. Box 30104, Lansing, MI 48909.

2. The mailing address of the initial registered office is the same.

3. The name of the initial resident agent at the registered office is: Anne Zerbe.
ARTICLE V

INCORPORATOR

The name and address of the incorporator is:
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Anne Zerbe
Phoenix Building, 5™ Floor
222 Washington Square North
P.O. Box 30104
Lansing, M1 48909

ARTICLE VI
SOLE MEMBER

The sole member of the Corporation is the Michigan Veterans’ Facility Authority (the
“Member”’). Membership in the Corporation is not transferrable by operation of law or in any
other manner.

ARTICLE VII
RESERVED POWERS

1. Notwithstanding anything to the contrary set forth in these Articles of
Incorporation or the bylaws of the Corporation, the following rights and powers shall be reserved
exclusively to the Member of the Corporation:

a. The Corporation’s Articles of Incorporation and bylaws may not be
amended, restated, or repealed without the express written approval of the Member.

b. The Member has the power to determine the number of directors on the
Corporation’s board.

c. The Member has the power to appoint all directors of the Corporation and
to remove one or more directors of the Corporation at any time with or without cause and
to appoint a replacement for each such removed director. Any replacement appointed by
the Member shall serve for the unexpired portion of the term of the removed director and
shall be subject to earlier removal only by the Member.

d. The Member has the power to elect one of its own directors, meaning a
member of the Michigan Veterans’ Facility Authority Board of Directors, to serve as an
ex officio, non-voting director of the Corporation. This ex officio, non-voting director is
not included in the count of the number of directors on the Corporation’s board and will
not have authority to vote as a director of the Corporation but will be subject to all other
provisions of the Corporation’s Articles of Incorporation and bylaws as a director of the
Corporation.

2. This Article VII is adopted pursuant to Sections 209(1)(f) and 488 of the Act, as
amended, and may not be amended without the express written approval of the Bishop. To the
extent that this Article V vests the discretion or powers of the board of directors to the Bishop,
the Bishop is treated as a director for the purposes of all limitations and assumptions of liability
provided to the directors of the Corporation and shall have the same rights and obligations with
respect to indemnification as a director.
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ARTICLE VIII
BOARD OF DIRECTORS

The Board of Directors of the Corporation shall maintain charge, control, and
management of the business, property, affairs, and funds of the Corporation and shall have the
power and authority to do and perform all acts and functions permitted for an organization
described in Section 501(c)(3) of the Internal Revenue Code of 1986 (or comparable provisions
of subsequent legislation) not inconsistent with these Articles or with the laws of the State of
Michigan. In addition to, and not in limitation of, all powers mentioned in and implied from
Article II, the Board of Directors shall have the power to raise money for corporate purposes.

ARTICLE IX
CONSENT ACTIONS

Any action required or permitted to be taken at any meeting of the Board of Directors or
a committee thereof may be taken without a meeting, without prior notice, and without a vote, if
all of the directors or committee members entitled to vote thereon consent in writing or by
electronic transmission. The consents shall be filed with the minutes of the proceedings and shall
have the same effect as a vote for all purposes.

ARTICLE X
DISSOLUTION

Upon the dissolution of the Corporation, the board shall, after paying or making
provision for the payment of all of the liabilities of the Corporation, distribute its assets to the
Michigan Veterans’ Facility Authority for a public purpose or to one or more organizations that
are described in Section 170(c)(1) or Section 170(c)(2) of the Code as may be selected by the
vote of a majority of the members of the Board of Directors then in office. Any such assets not
so disposed of shall be disposed of by the circuit court of the county in which the principal office
of the Corporation is the located exclusively for such purposes or to such organization or
organizations as the circuit court shall determine which are organized and operated exclusively
for such purposes.

ARTICLE XI
COMPROMISE/ARRANGEMENT/REORGANIZATION

When a compromise or arrangement or a plan of reorganization of this Corporation is
proposed between this Corporation and its creditors or any class of them or between this
Corporation and its directors or any class of them, a court of equity jurisdiction within the state,
on the application of this Corporation or of any creditor or director thereof, or on the application
of any receiver or receivers appointed for this Corporation, may order a meeting of the creditors
or class of creditors, or of the directors or class of directors to be affected by the proposed
compromise or arrangement or reorganization, to be summoned in such manner as said court
directs. If a majority in number, representing 3/4 in value of the creditors or class of creditors, or
of the directors or class of directors, to be affected by the proposed compromise or arrangement
or a reorganization, agree to a compromise or arrangement or to any reorganization of this
Corporation as a consequence of compromise or arrangement, the compromise or arrangement or
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the reorganization, if sanctioned by the court to which the application has been made, shall be
binding on all the creditors or class of creditors, or on all the directors or class of directors and
also on this Corporation.

ARTICLE XII
TAX EXEMPT STATUS

It is intended that the Corporation shall be entitled to exemption from federal income
taxation under Section 501(c)(3) of the Code, shall be a corporation contributions to which are
deductible under Section 170(c)(2) of the Code, and shall not be a private foundation under
Section 509(a) of the Code. In the event that the Corporation is now or ever becomes a private
foundation as that term is defined in Section 509 of the Code, then notwithstanding any other
provisions of these Articles of Incorporation or the bylaws of the Corporation, the following
provisions shall apply:

1. The Corporation shall not engage in any act of self-dealing as defined in Section
4941(d) of the Code;
2. The Corporation shall distribute its income for each taxable year at such time and

in such manner as not to become subject to the tax on undistributed income imposed by Section
4942 of the Code;

3. The Corporation shall not retain any excess business holdings as defined in
Section 4943(c) of the Code;

4. The Corporation shall not make any investments in such manner as to subject it
to tax under Section 4944 of the Code; and

5. The Corporation shall not make any taxable expenditures as defined in Section
4945(d) of the Code.
ARTICLE XIII
INDEMNIFICATION
1. No member of the Board of Directors of the Corporation and no volunteer officer

shall be personally liable to this Corporation or to its members, if any, for money damages for
any action taken or any failure to take any action as a director or volunteer officer, except
liability for any of the following:

a. The amount of a financial benefit received by a director or volunteer
officer to which he or she is not entitled.

b. Intentional infliction of harm on the corporation.

c. A violation of section 551 of the Michigan Nonprofit Corporation Act (the
“Act”).

d. An intentional criminal act.
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e. A liability imposed under section 497(a) of the Act.

2. The Corporation hereby assumes the liability for all acts or omissions of any
director who is a volunteer director as defined in the Act or volunteer officer occurring after
filing these Articles of Incorporation, if all of the following are met:

a. The volunteer director or officer was acting or reasonably believed he or
she was acting within the scope of his or her authority.

b. The volunteer director or officer was acting in good faith.

c. The volunteer director’s or officer’s conduct did not amount to gross
negligence or willful and wanton misconduct.

d. The volunteer director’s or officer’s conduct was not an intentional tort.

e. The volunteer director’s or officer’s conduct was not a tort arising out of
the ownership, maintenance, or use of a motor vehicle for which tort
liability may be imposed as provided in Section 3135 of the Insurance
Code of 1956, Act No. 218 of the Public Acts of 1956, being Section
500.3135 of the Michigan Compiled Laws.

Provided, however, that the corporation shall not be considered to have assumed any liability of
a volunteer officer to the extent such assumption is inconsistent with the status of the corporation
as an organization described in Section 501(c)(3) of the Code or results in the imposition of tax
under Section 4958 of the Code.

3. If the Act is amended after filing these Articles of Incorporation to authorize the
further elimination or limitation of the liability of directors or officers of nonprofit corporations,
then the liability of directors and of officers of the corporation, in addition to the limitation,
elimination and assumption of personal liability contained in this Article XI, shall be assumed by
the corporation or eliminated or limited to the fullest extent permitted by the Act as so amended,
except to the extent such limitation, elimination or assumption of liability is inconsistent with the
status of the corporation as an organization described in Section 501(c)(3) of the Code or results
in the imposition of tax under Section 4958 of the Code. No amendment or repeal of this Article
IX shall apply to or have any effect on the liability or alleged liability of any director or officer
of this corporation for or with respect to any acts or omissions of such director or officer
occurring prior to the effective date of any such amendment or repeal.

These Articles of Incorporation are hereby signed by the incorporator on this day
of December, 2018.

Anne Zerbe, Incorporator

6 Page 42 of 65



PREPARED BY AND PLEASE RETURN DOCUMENT TO:

HILARY L. VIGIL

DYKEMA GOSSETT PLLC

201 TOWNSEND STREET, SUITE 900
LANSING, MI 48933

(517) 374-9164
hvigil@dykema.com

NAME OF ORGANIZATION REMITTING FEES:

Dykema Gossett PLLC

7 Page 43 of 65



CONFIDENTIAL AND PRELIMINARY
TO A FINAL DETERMINATION
DRAFT 12/2/2018

MICHIGAN VETERANS’ FACILITY AUTHORITY
BOARD OF DIRECTORS

Resolutions Supporting Establishment Of Michigan Nonprofit Corporation

WHEREAS, the Michigan Veterans’ Facility Authority (“Authority”) was created by the
Michigan Veterans’ Facility Authority Act, Public Act 560 of 2016, MCL 36.101 et seq., (the
“Act”) to develop and operate certain veterans’ facilities;

WHEREAS, the Authority has the power under Section 6 of the Act “[t]o solicit and
accept gifts, grants, and loans from any person,” “[t]o solicit federal funds and other funding
sources to develop veterans’ facilities,” and “[t]o do any and all things necessary or convenient

to carry out its purposes and exercise the powers expressly given and granted in [the Act].”
MCL 36.106(1)(a), (m) and (n);

WHEREAS, the Authority Board of Directors (“Authority Board™) is authorized under
Section 5 of the Act to “delegate to 1 or more agents or employees those powers or duties with
the limitations as the board considers proper.” MCL 36.105(9);

WHEREAS, the Authority Board has determined that it is in the Authority’s interest to
support the establishment of a 501(c)(3) nonprofit corporation that will solicit and raise funds to
benefit the veterans’ facilities developed and operated by the Authority and support the
Authority in carrying out its statutory purposes under the Act;

NOW, THEREFORE, IT IS RESOLVED:

1. The Authority Board supports the establishment of a 501(c)(3) nonprofit
corporation to assist the Authority in carrying out its purposes under the Act; and

2. The Authority Board authorizes the Director or Acting Director of the Michigan
Veterans Affairs Agency and the Authority’s Transition Director, with the advice
and assistance of legal counsel, to take the necessary actions to establish a
Michigan nonprofit corporation and secure a tax-exempt determination for the
corporation from the Internal Revenue Service under Section 501(c)(3) of the
Internal Revenue Code.

I, the undersigned, as Secretary of the Authority Board, do hereby certify the foregoing
resolutions were adopted by the Michigan Veterans’ Facility Authority Board of Directors at a
public meeting held on the 11" day of December, 2018 by [unanimous vote] or [with a vote of
for, opposed, and _ abstaining].

, Secretary
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Draft 12.6.18

BYLAWS
OF
MVFA FOUNDATION
A Michigan Nonprofit Corporation

ARTICLE I
NAME, OFFICES, PURPOSES, AND OPERATION

Section 1.1. Name. The name of the corporation is: MVFA Foundation (the
“Corporation”).

Section 1.2.  Places of Business. The Corporation shall have its principal place of
business in Ingham County, Michigan, and may have such other places of business as the Board
of Directors may from time to time determine.

Section 1.3.  Purposes. The purposes for which the Corporation is organized are set
forth in its Articles of Incorporation.

Section 1.4.  Nonprofit Operation. = The Corporation is a nonprofit corporation
organized under the Michigan Nonprofit Corporation Act, Public Act 162 of 1982 as amended,
MCL 450.2101 et seq. (the “Act”), on a nonstock, membership basis. The Corporation shall be
operated exclusively for charitable purposes within the meaning of Section 501(c)(3) of the
Internal Revenue Code of 1986, as amended (or the corresponding provision of any future
United States Internal Revenue law) (the “Code”). No member, director, or officer of the
Corporation or other private person shall have any title to or interest in the corporate property or
earnings in his or her individual or private capacity, and no part of the net earnings of the
Corporation shall inure to the benefit of any director, officer, or private individual. No
substantial part of the activities of the Corporation shall consist of carrying on propaganda or
otherwise attempting to influence legislation, and the Corporation shall not, directly or indirectly,
participate in or intervene in any political campaign on behalf of (or in opposition to) any
candidate for public office.

ARTICLE II
MEMBERSHIP

Section 2.1.  Membership. The Corporation is organized on a nonstock basis as a
nonprofit membership corporation. The sole member of the Corporation is the Michigan
Veterans’ Facility Authority (the “Member”).

Section 2.2.  Action by Member. The Member shall exercise its rights as sole member
of the Corporation by a written consent resolution authorized by (1) resolutions duly approved by
the board of directors of the Michigan Veterans’ Facility Authority, as applicable; (i1) unanimous
written consent resolutions of the Michigan Veterans’ Facility Authority, as applicable; or (iii)
any other method by which the Michigan Veterans’ Facility Authority is permitted to act.

Section 2.3.  Annual Member Meeting. The Corporation shall hold an annual meeting
of its Member to appoint directors and conduct any other business that may come before the
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meeting, unless the Member acts by written consent as permitted by the Corporation’s Articles of
Incorporation. Written notice of the time, place, if any, and purposes of any meeting of the
Member shall be given to the Member not less than 10 or more than 60 days before the date of
the meeting.

Section 2.4.  Responsibilities of the Member. In addition to doing all things required or
allowed by law, the Member of the Corporation shall have the exclusive right to amend, restate,
or repeal the Corporation’s Articles of Incorporation or these Bylaws and shall have the
following rights and responsibilities:

(a) To remove (with or without cause) the Corporation’s Board of Directors;

(b) To approve or disapprove investment, benevolence, and gift-acceptance
policies developed and decisions made by the Corporation’s Board of Directors;

(©) To approve any borrowing or the guarantee of debt of others by the
Corporation,;

(d) To approve the annual operating and capital budgets of the Corporation
based on budgets prepared and proposed by the Corporation’s officers;

(e) To approve all donations, grants, or other endowments by the Corporation;
® To approve the Corporation’s auditors and attorneys;

(2) To approve the transfer of any property to an individual or entity other
than the Michigan Veterans’ Facility Authority for consideration that is significantly less
than the fair market value of such property. The preceding shall not, however, be
interpreted to require approval for transactions in furtherance of the purposes of the
Corporation and in the ordinary course of the Corporation’s business; and

(h) To approve of any transaction directly or indirectly between the
Corporation and any director or officer of the Corporation, other than (i) contracts of
employment entered into by the Corporation in the ordinary course of business providing
reasonable compensation; (ii) contracts for the reimbursement of expenses actually and
necessarily incurred in the performance of duties on behalf of the Corporation; and (iii)
contracts with respect to rights described in Article VI of these Bylaws.

ARTICLE III
BOARD OF DIRECTORS

Section 3.1.  Board of Directors. Subject to those powers reserved to the Member under
these Bylaws, the Corporation’s Articles of Incorporation, and the Act, the Board of Directors is
the governing body of the Corporation.

Section 3.2. Powers of the Board of Directors. The Board of Directors shall have
charge, control, and management of the business, property, personnel, affairs, and funds of the
Corporation and shall have the power and authority to do and perform all acts and functions
permitted for an organization described in section 501(c)(3) of the Internal Revenue Code not
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inconsistent with these bylaws, the Articles of Incorporation, or the laws of the State of
Michigan. The Board of Directors shall meet as often as necessary to conduct the business of the
Corporation, but at least annually.

Section 3.3.  Number, Term and Selection of Directors. The Board of Directors shall be
appointed by the Member. The Board of Directors shall consist of not less than three (3) persons
nor more than fifteen (15) persons. The Member shall also elect one of its own directors,
meaning a member of the Michigan Veterans’ Facility Authority Board of Directors, to serve as
an ex officio, non-voting director of the Corporation, in addition to the three (3) to fifteen (15)
other directors. Each director shall hold office for a term of three (3) years and until such
director’s successor is appointed and qualified, or until his or her voluntary resignation or
removal. The initial term of the directors shall commence at the first annual meeting of the
Corporation. There is no limit on the number of consecutive terms that a director may serve.
The first group of directors shall serve staggered terms: Approximately one third of the Directors
will serve a one (1) year term; approximately one third of the directors will serve a two (2) year
term; and approximately one third of the directors will serve a three (3) year term. At the
Member’s annual meeting, the Member shall appoint one third of the directors.

Section 3.4.  Resignation. A director may resign by giving notice to the Secretary of the
Corporation, which notice shall be immediately forwarded to the Board of Directors. A
resignation is effective upon receipt of the notice by the Secretary or at a subsequent date
specified in the notice of resignation.

Section 3.5. Removal. Any director may be removed from office with or without cause
by the Member. The ex officio, non-voting director shall automatically be removed as a director
if his or her membership on the board of directors of the Michigan Veterans’ Facility Authority
is terminated or otherwise ends.

Section 2.6.  Vacancies. Vacancies occurring in the Board of Directors by reason of
death, resignation, removal, or other inability to serve shall be filled by the Member. A director
appointed to fill a vacancy shall serve for the unexpired portion of the term of the vacant office
and until such director’s successor is appointed and qualified, or until his or her voluntary
resignation or removal.

Section 3.7.  Annual Meeting. The annual meeting of the Board of Directors shall be
held on a date to be determined by the Board of Directors. The annual meeting of the Board
shall be for the purpose of electing officers and transacting such other business as may properly
come before the meeting.

Section 3.8. Regular Meetings. Regular meetings of the Board of Directors may be
held at such times and places as the directors may from time to time determine at a prior meeting
or as shall be directed or approved by the vote or written consent of all the directors. No notice is
required for a regular meeting of the Board of Directors.

Section 3.9.  Special Meetings. Special meetings of the Board may be called by the
President or by the Secretary and shall be called by the Secretary upon the written request of any
two (2) directors. Special meetings of the Board of Directors shall be held pursuant to notice of
the time, place and purpose thereof either delivered personally or sent by telephone, mail or
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electronic means (including by email or facsimile) to each director not less than twenty-four (24)
hours prior to the meeting and if by telephone or electronic means, confirmed in writing before
or after the meeting.

Section 3.10. Notice of Meetings of the Board of Directors. The annual meeting of the
Board of Directors shall be held without further notice than this Bylaw. Notice of any meeting
of the Board of Directors may be waived in writing before or after the meeting. Attendance at a
meeting, except for the sole purpose of objecting to the holding of such meeting, shall constitute
waiver of notice of the meeting.

Section 3.11. Action Without a Meeting. Any action required or permitted to be taken at
any meeting of the Board of Directors or a committee thereof may be taken without a meeting,
without prior notice, and without a vote, if all of the directors or committee members entitled to
vote thereon consent in writing or by electronic transmission. The consents shall be filed with the
minutes of the proceedings and shall have the same effect as a vote for all purposes.

Section 3.12. Quorum and Voting Requirements. A majority of the directors then in
office and a majority of any committee appointed by the Board constitutes a quorum for the
transaction of business. The vote of a majority of the directors or committee members present at
any meeting at which there is a quorum shall be the act of the Board or the committee (provided,
however, that in any event the vote of at least two of the directors then in office shall be required
for any act of the Board), except as a larger vote may be required by the laws of the State of
Michigan, these bylaws, or the Articles of Incorporation.

Section 3.13. Participation in Meeting by Remote Communications Equipment. A
member of the Board or of a committee may participate in a meeting by conference telephone or
by other means of remote communication (including an Internet chat room or web conference)
through which all persons participating in the meeting may communicate with the other
participants. All participants shall be advised of the means of remote communication and the
names of the participants in the meeting shall be divulged to all participants. Participation in a
meeting in this manner constitutes presence in person at the meeting.

Section 3.14. Compensation. Directors shall not receive compensation for their services
on the Board of Directors. However, the Corporation may purchase insurance as provided in
section 6.2, provide reasonable compensation to a director for services which are beyond the
scope of the director’s duties as a director, or reimburse any director for expenses actually and
necessarily incurred in the performance of the director’s duties as a director.

ARTICLE IV
OFFICERS

Section 4.1.  Officers. The officers shall be a President, a Secretary, and a Treasurer.
There may also be such other officers as the Board of Directors deems appropriate.

Section 4.2.  Election and Term of Office. All officers shall be elected for a term of one
(1) year (or until their successors have been elected) by the Board of Directors at its annual
meeting. No person may execute, acknowledge or verify an instrument in more than one capacity
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if the instrument is required by law or by the Articles of Incorporation or these bylaws to be
executed, acknowledged, or verified by two (2) or more officers.

Section 4.3.  Resignation. An officer may resign by giving notice to the Secretary of the
Corporation, which notice shall be immediately forwarded to the Board of Directors. A
resignation is effective upon receipt of the notice by the Secretary or at a subsequent date
specified in the notice of resignation. The Secretary may resign by giving notice to the Board of
Directors, and unless otherwise specified in the resignation, the resignation shall take effect upon
receipt by the Board. Acceptance of a resignation shall not be necessary to make it effective.

Section 4.4. Removal. Any officer may be removed at any time with or without cause
by the vote of a majority of the directors then in office at any regular or special meeting of the
Board of Directors.

Section 4.5. Vacancies. In the event of the death, resignation, removal, or other
inability to serve of any officer, the Board of Directors shall elect a successor who shall serve
until the expiration of the normal term of such officer or until his or her successor shall be
elected.

Section 4.6.  President. The President shall be the chief executive officer of the
Corporation, and, as such, under the direction of the Board of Directors and subject to the
provisions of these Bylaws and the Articles of Incorporation, shall have the general powers of
supervision and management usually vested in the chief executive officer of a corporation,
including the power, on behalf of the Board of Directors, to perform all acts, execute and deliver
all documents, and take all steps that the President may deem necessary or desirable in order to
effectuate the actions and policies of the Board.

Section 4.7.  Secretary. The Secretary shall send or cause to be sent all required notices
of meetings of the Board of Directors, shall receive and attend to all correspondence of the Board
of Directors, shall have custody of all documents belonging to the Corporation (except as
otherwise provided in these bylaws), and shall perform such other duties as usually pertain to the
office or as shall be determined from time to time by the Board of Directors.

Section 4.8.  Treasurer. The Treasurer shall have charge of the funds of the
Corporation, except for such funds as the Board of Directors may designate; shall see that an
accounting system is maintained which will give a true and accurate accounting of the financial
transactions of the Corporation; and shall render reports from time to time as requested by the
Board of Directors of his or her activities and the financial condition of the Corporation. All
funds received by the Treasurer shall immediately be deposited in a depository designated by the
Board of Directors.

ARTICLE V
COMMITTEES

Section 5.1.  Committees. The Board of Directors may establish from time to time, by
resolution of the Board of Directors, one or more executive, standing, and special committees as
it shall deem appropriate to conduct the activities of the Corporation. The resolution shall define
the powers and responsibilities of each committee (subject to the limitations described in Section
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5.2), the terms and qualifications of committee members, and the ways in which committee
members are selected and removed.

Section 5.2. Limitations on Committees. No committee shall have the power or
authority to: (a) amend the Articles of Incorporation; (b) agree to merge with another
organization; (c) authorize the conversion of the Corporation into another type of entity; (d)
recommend to the Board of Directors or authorize the sale, lease, exchange, or donation of all or
substantially all of the Corporation’s property and assets; (¢) recommend to the Board of
Directors or authorize a dissolution of the Corporation or a revocation of a dissolution; (f) amend
the bylaws of the Corporation; (g) fill vacancies on the Board of Directors; (h) remove any
person from the Board of Directors; (i) adopt, delete, change or make exceptions to policies; (j)
establish or abolish any standing Board committee; (k) reverse actions previously taken by the
Board of Directors; (1) approve the payment of compensation for any director serving on the
Board of Directors or any committee; or (m) terminate directorships. Further, a committee that is
not composed entirely of directors of the Corporation shall not exercise the power or authority of
the Board of Directors in the management of the Corporation’s business and affairs, but may
perform, under the direction of the Board, such functions as determined from time to time by the
Board.

Section 5.3.  Committee Procedures Generally. Each committee shall record minutes of
its deliberations, recommendations, and conclusions, and shall promptly deliver a copy of such
minutes to the Secretary of the Corporation. Reasonable notice of the meetings of any committee
shall be given to the members thereof and to the President. The committee chairperson may
invite to any committee meeting such individuals as they may select who may be helpful to the
deliberations of the committee. A majority of the members of each committee shall constitute a
quorum for the transaction of business, and the act of a majority of the members of any
committee present at a meeting at which a quorum is present shall be the action of the
committee. Each committee may adopt rules for its own operations not inconsistent with these
Bylaws or the policies of the Board of Directors.

ARTICLE VI
INDEMNIFICATION

Section 6.1.  Indemnification. Each person who is, was, or is threatened to be made a
party to any threatened, pending, or completed action, suit, or proceeding of any sort, whether
civil, criminal, administrative, or investigative, and whether formal or informal, by reason of the
fact that such person is or was a director, officer, or member of a committee of the Corporation
or that such person serves or has served at the request of the Corporation as a director, officer,
partner, employee or agent of any other corporation, partnership, joint venture, trust or other
enterprise shall be indemnified by the Corporation to the fullest extent permitted by the laws of
the State of Michigan as they may be in effect from time to time; provided, however, that the
preceding shall not require the Corporation to indemnify any person for any liability, tax or
expense to the extent it results in the imposition of tax under Section 4958 of the Code. The
Corporation may purchase and maintain insurance on behalf of any such person against any
liability asserted against and incurred by such person in any such capacity or arising out of his or
her status as such, whether or not the Corporation would have power to indemnify such person
against such liability under the preceding sentence. The Corporation may, to the extent
authorized from time to time by the Board, grant such rights to indemnification to any employee,
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non-director volunteer, or agent of the Corporation to the fullest extent provided under the laws
of the State of Michigan as they may be in effect from time to time.

Section 6.2. Insurance. The Corporation may purchase and maintain insurance on
behalf of any person described in section 6.1 above against any liability asserted against and
incurred by such person in any such capacity or arising out of his status as such, whether or not
the Corporation would have power to indemnify such person against such liability under the
preceding section 6.1.

ARTICLE VII
MISCELLANEOUS

Section 7.1.  Amendments. These Bylaws may be amended only by the Member of the
Corporation. No amendment inconsistent with the Articles of Incorporation shall be effective
prior to amendment of the Articles of Incorporation.

Section 7.2.  Methods for Giving Notices and Consents. Unless otherwise provided in
these Bylaws or the Act, any notice or consent required or permitted may be given in writing or
by electronic transmission. An electronic transmission, as defined in the Act, includes without
limitation an email or facsimile. Notwithstanding the foregoing, no notice of a meeting need be
given to any person who submits a signed waiver of notice before or after a meeting, or who
attends a meeting without objecting to any lack of notice at the beginning of the meeting or upon
arrival.

4845-7030-9762.1
117630\000001
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To: Michigan Veterans Facilities Board

From: Stephen Potter- MVAA Chief of Staff
Date: 12/06/18
Re: MVFA Fundraising & Capital Campaign Readiness Analysis

BOTTOM LINE UP FRONT

Given the pending approval to move forward with the establishment of a 501(c)(3) nonprofit
corporation to support the Michigan Veterans’ Facilities Authority (“Authority”), it is
recommended that the Authority Board authorize the Authority to retain a fundraising consultant
to engage in a campaign readiness analysis and provide a report on the Authority’s fundraising
capacity and recommended plan to execute on the Authority’s fundraising goals.
BACKGROUND INFORMATION

Service Providers: Staff conducted initial market research regarding the availability and
associated cost of vendors with the capacity to provide fundraising consulting services for the
Authority and identified potential vendors that appear capable of providing these services.
Those identified thus far are:

¢ Hopkins Fundraising Consulting, Grand Rapids, Michigan
¢ Richner and Richner Consulting, Ann Arbor, Michigan

Services Provided: If we proceed, following our RFP, the selected vendor would provide
services, in collaboration with the Authority Staff and Board as follows:

1.) Pre-campaign feasibility assessment. Consultant develops a fundraising solicitation
support document with detailed history of the Authority, its current needs, proposed
solutions and a campaign budget.

2.) Potential funder identification. Authority leadership works with consultant to identify
approximately 30 potential funders who may have interest in the project for interviews.

3.) Potential funder interviews: Consultant conducts face to face interviews with the
identified list of potential funders / opinion leaders.

4.) Final campaign readiness report: Consultant provides the board a report including:
¢ Interviewees reaction to the project budget
¢ Strengths and weaknesses of the fundraising case
e Suggestions regarding campaign leadership
e Personal interest in being involved with organizing a campaign effort

e Suggestions regarding community donors
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¢ Willingness and inclinations to support the campaign from potential personal,
corporate, foundation assets

¢ Timing of campaign

e Other trends and observations

Timeline: The fundraising assessment process is estimated to take approximately 3-6 months.

Cost: The estimated cost for the fundraising consultant is $25,000 -$60,000. This cost could
potentially increase based on the number of interviews conducted by the fundraising consultant
after determination of a potential donor/influencer community. The interviews are estimated to
cost $1,000 per day.

RECOMMENDATION

If the Authority Board supports moving forward with the issuance of an RFP and follow on with
the retention of a vendor to provide the services as articulated above, | recommend the
following that the Authority Board authorize staff to build and issue a Request for Proposal to
select and retain a fundraising and campaign planning consultant. The proposed timeline for
securing the consultant is as follows:

o RFP development — Completion by January 15, 2019
RFP issuance, response, review and selection — Completion by March 15, 2019
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MICHIGAN VETERANS’ FACILITY AUTHORITY
BOARD OF DIRECTORS

Resolution Supporting Retention of the Department of Management & Budget —
Accounting Services Center to Provide Accounting Services for

WHEREAS, the Michigan Veterans’ Facility Authority (‘“Authority”) was created by the
Michigan Veterans’ Facility Authority Act, Public Act 560 of 2016, MCL 36.101 et seq., (the
“Act”) to develop and operate certain veterans’ facilities;

WHEREAS, the Authority Board of Directors (“Authority Board”) is authorized under
Section 6 of the Act to “[t]o engage the services of financial advisors and experts [...] and
fiduciaries as may be necessary to effectuate the purposes of this act.” MCL36.106(1)(h);

WHEREAS, the Authority Board is authorized under Section 9 is authorized to “employ
or contract for legal, financial, and technical experts” and to “delegate to 1 or more agents or
employees those powers or duties with the limitations as the board considers proper.” MCL
36.105(9);

WHEREAS, the Authority Board has determined that it is in the Authority’s interest to
support the retention of the Department of Management & Budget — Accounting Services Center
(“DTMB-ACS”) to provide accounting services for any 501(c)(3) nonprofit corporation
established by the Authority to solicit and raise funds to benefit the veterans’ facilities developed
and operated by the Authority and support the Authority in carrying out its statutory purposes
under the Act;

NOW, THEREFORE, IT IS RESOLVED:

1. The Authority Board supports the retention of DTMB-ACS to provide accounting
services to assist the Authority in carrying out its purposes under the Act; and

2. The Authority Board authorizes the Director or Acting Director of the Michigan
Veterans Affairs Agency and the Authority’s Transition Director, with the advice
and assistance of legal counsel, to take the necessary actions to execute a
Memorandum of Understanding with DTMB-ACS regarding the provision of
accounting services for the Authority and any 501(c)(3) nonprofit corporation
established by the Authority.

I, the undersigned, as Secretary of the Authority Board, do hereby certify the foregoing
resolutions were adopted by the Michigan Veterans’ Facility Authority Board of Directors at a
public meeting held on the 11" day of December, 2018 by [unanimous vote] or [with a vote of __
for, __ opposed, and __ abstaining].

, Secretary
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To: Michigan Veterans Facilities Board

From: Anne Zerbe — MVFA Transition Executive
Date: 12/07/18
Re: Policy Development Schedule - Update

The attached policy development and adoption schedule was drafted based on feedback and
recommendations from the Michigan Veterans’ Facilities Subcommittee.

OUTSTANDING ISSUES

At the request of the MVFA staff, the Office of the Attorney General is currently reviewing the
proposed policy development and adoption schedule to address and provide feedback and
recommendations regarding the following:

Financial/Fiduciary Policies: Although the MVFA staff recognizes that, typically, most
financial policies are addressed in business office operational policies and procedure, it
seeks the AG’s recommendation regarding governance-level financial policies that
should be adopted, particularly any that would be critical given the planned formation of
a 501(c)(3) nonprofit corporation.

Additional Policies Desired/Necessary Given Formation of 501(c)(3) Nonprofit
Corporation: Whether there any other policies the MVFA must or should consider
adopting given the planned formation of a 501(c)(3) nonprofit corporation.

Further, MVFA staff requested that the AG provide recommendations on:
(1.)any policies that should be added to the list of those to be developed;

(2.)those policies that can be removed from the list because the issue is already governed
by state law/rules;

(3.) policies that need to be developed, but there will be elements of those policies that will

or are likely to be in some way dictated by other state law/rules that will need to be
considered during the drafting process.

NEXT STEP

The policy development scheduled will be updated as necessary, based on feedback from the
MVFA Board and AG.
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Policy Name

MVFA Board Policy Review Schedule

Last Updated: 12/10/2018

Initial Draft

Page 1 of 1

Subcommittee

AG Review

Re-Draft

Board Review

Board Approval

Last Reviewed

Next Sched.

Development

Review

Review

Gift Acceptance Policy Complete Complete Complete Complete 2/24/2018 2/24/2018 11/25/2018 11/25/2019
Conflict of Interest Policy Complete Complete Complete Complete 2/24/2018 2/24/2018
Board Attendance Policy Complete Complete Complete 12/7/2018 12/11/2019
i Governed by Statute? n/a n/a n/a n/a 12/11/2019
Record Retention and Destruction Policy FOIA? 12/20/2019 1/4/2019 1/9/2019 1/10/2019 1/15/2019
Joint Venture Policy 12/20/2019 1/4/2019 1/9/2019 1/10/2019 1/15/2019
Leadership Succession Plan Dictated by CS/personnel policies? 12/20/2019 1/4/2019 1/9/2019 1/10/2019 2/19/2019
Handling Concerns Addressed to the Board 1/30/2019 2/6/2019 2/13/2019 2/14/2019 2/19/2019
Nepotism Policy Dictated by CS/personnel policies? 1/30/2019 2/6/2019 2/13/2019 2/14/2019 2/19/2019
Corporate Complance Whistle Blower Plan Dictated by CS/personnel policies? 1/30/2019 2/6/2019 2/13/2019 2/14/2019 3/19/2019
Delegation of Authority Policy - CEO Dictated by CS/personnel policies? 2/27/2019 3/6/2019 3/13/2019 3/14/2019 3/19/2019
CEOQ Evaluation Dictated by CS/personnel policies? 2/27/2019 3/6/2019 3/13/2019 3/14/2019 3/19/2019
Healthcare Practitioner Credentialing Policy 3/28/2019 4/4/2019 4/11/2019 4/12/2019 4/16/2019
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Michigan Veterans Facility Authority
CONFLICT OF INTEREST POLICY

Section 1. Definition:

The Michigan Veterans Facility Authority (MVFA) expects its employees and
Directors to conduct the business of MVFA in a legal and ethical manner,
observing the highest standards of integrity and business ethics. When acting
as employees or Directors of MVFA, these individuals should act solely for the
benefit of the organization. Each employee and Director shall operate under the
following Code of Conduct. For purposes of this policy, “‘immediate family
member” means a director’'s or employee’s grandparent, parent, parent-in-law,
stepparent, sibling, spouse, child, or stepchild.

Section 2. Purpose:

All persons serving as members of the Michigan Veterans’ Facility Authority
Board of Directors and staff shall perform their duties in a manner that is
consistent with this policy and other Michigan statutes which, as may be
applicable to a particular individual.

Section 3. Standards:

1. Article 4, section 10 of the Michigan Constitution of 1963, Legislators and
State Officers, Government Contracts, Conflict of Interest.

2. Standards of Conduct for Public Officers and Employees Act (“State Ethics
Act”), MCL 15.341 et seq.

3. Michigan Incompatible Public Offices Act, MCL 15.181 et seq.

Conflict of Interest Act, MCL 15.301 et seq.

5. Michigan Contracts of Public Servants with Public Entities Statute, MCL
15.321 et seq.

e

Section 4. Procedures:

Each Director and employee shall:

1. Comply with the MVFA Conflict of Interest Policy, as well as, applicable
Michigan Law.

2. Disclose any pecuniary, contractual, business, employment or personal
interest that the Board member or employee may have in a contract, grant,
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loan, or regulatory matter before the Board, refrain from participating in any
discussion, directly or indirectly, with other Board members regarding the
pending item and abstain from voting on any motion or resolution relating to
the matter. A Board member or employee who is or whose immediate family
member is a director, officer, direct or indirect shareholder, or employee of
an entity that is to be awarded a contract, grant, or loan by the Board, or is
the subject of a regulatory action before the Board, is hereby deemed to
have an interest that warrants disclosure and must abstain from participation
in discussion or voting on the contract, grant, loan, or regulatory matter.
Such disclosure shall be made a part of the public record of the Board’s
official action.

3. Use state resources, property, and funds under the Board member’'s or
employee’s official care and control judiciously and solely in accordance with
prescribed constitutional, statutory, and regulatory procedures and not for
personal gain or benefit.

4. Refrain from all of the following:

4a.Divulging to unauthorized person confidential information acquired in
the course of the member’s service on the Board or employment in
advance of the time prescribed for its authorized release to the public.

4b.Representing his or her personal opinion as that of the Board or the
MVFA.

4c. Soliciting or accepting a gift or loan of money, goods, services, or
other thing of value for the benefit of a person or organization, other
than the State, which could reasonably be expected to influence the
manner in which the Board member or employee performs official
duties.

4d.Engaging in a business transaction in which the Board member or
employee may profit from his or her official position or authority or
benefit financially from confidential information which the Board
member or employee has obtained or may obtain by reason of that
position or authority.

4e.Rendering services for a private or public interest when that service is
incompatible or in conflict with the discharge of the Board member’s
or employee’s official duties.

4f. Participating in the negotiation or execution of contracts, making of
loans, granting of subsidies, fixing of rates, issuance of permits or
certificates, or other regulation or supervision relating to a business

Conflict of Interest Policy, Page 2 of 5
Approved by the MVFA Board of Directors: 2/24/18
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entity in which the Board or Board member's or employee’s
immediate family has a pecuniary or personal interest except for
interests in a publicly traded company which constitutes less than two
percent of the issued and outstanding stock of such company.

Section 5. Guidelines:

1. In addition to the requirements set forth above, with respect to contracts,
grants, or loans, the MVFA Board Member conflict of interest policy shall be
as follows:

1a.Any contract, grant, or loan that is approved by the Board, and which
is entered into or awarded to an entity that has a Board member or
employee or an immediate family member of a Board member or
employee who is a direct or indirect shareholder, member, director,
officer, or employee of the entity, is prohibited under applicable
conflict of interest law, if all of the following occur:

1b.Except as otherwise provided in Section 3(3) of the Public Servant
Act, MCL15.323(3), the affected Board member abstains from
participating in any discussion or vote on the contract, grant or loan;
and

1c. The affected Board member promptly discloses the pecuniary,
contractual, business, employment or personal interest in the
contract, grant or loan as may be required, and in the manner
provided, by the statutory requirements set forth in section one. Any
such disclosure, if required by law, shall simultaneously be made to
the Director of LARA; and

1d.The disclosures, affidavit, and actions required by Section 3 of the
Public Servant Act, MCL 15.323, if applicable, are made and fulfilled
with any required disclosure and/or affidavit being simultaneously
delivered to the Compliance Officer.

Section 6. Implementation:

1. The MVFA policy on Conflict of Interest will be distributed annually to
members of the Board of Directors of MVFA, MVFA Administrative Staff
including Department Heads and Central Supply staff.

2. At the time of the distribution of the policy, each person will be given the
opportunity to disclose real or potential conflicts of interest, which will be kept

confidential. Disclosures of any potential conflicts of interest by Board

Conflict of Interest Policy, Page 3 of 5
Approved by the MVFA Board of Directors: 2/24/18
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members and/or officer employees will be forwarded to the Governance
Committee for review. Potential conflicts of interest disclosed by the
Governance Chair will be reviewed by the Chair of the MVFA Board of
Directors.

3. A non-officer employee who is unsure whether his or her ownership, or
similar interest in, or receipt of a benefit from a company, or whether such
company does or is likely to do business with MVFA, shall present the matter
to the Chief Financial Officer of MVFA, who shall advise the individual after
receiving any information the individual wishes to present, and whose
determination about disclosure shall be final. An officer or Director who has
a similar question shall present the matter to the Chair of the Governance
Committee, who shall advise the individual after receiving any information
the individual wishes to present, and whose determination about disclosure
shall be binding. Disclosures made by non-officer employees will be
forwarded to the Chief Financial Officer for review.

4. A transaction between MVFA and any entity affected by a conflict of interest
of any MVFA employee, officer or Director shall not be void, but shall be valid
if the following requirements are met: (a) The transaction is fair and
reasonable to MVFA, as determined by the Board of Directors or an
appropriately empowered committee thereof, when approved or ratified; (b)
The material facts of the conflict of interest are disclosed to the Board or
committee; (c) the transaction is discussed and voted upon by the Board or
committee outside the presence of the affected individual; (d) the transaction
is approved or ratified by a majority of the Board or committee sufficient for
the purpose, although the affected individual, while excluded from the
discussion and vote, may be counted as contributing to a quorum; and (e)
the minutes of the Board or committee reflect compliance with items (a)
through (d) of this section 4.0.

5. Any MVFA employee violating any provision of this policy, including failure
to disclose a potential or real conflict of interest, is subject to disciplinary
action, up to and including discharge.

6. Any MVFA Board Member violating any provision of this policy, including

failure to disclose a potential or real conflict of interest, is subject to being
removed from the Board in accordance with the current MVFA Bylaws.

Conflict of Interest Policy, Page 4 of 5
Approved by the MVFA Board of Directors: 2/24/18
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MICHIGAN VETERANS FACILITY AUTHORITY
DISCLOSURE FORM - CONFLICT OF INTEREST

| have read and do understand the MVFA Policy and Procedures on Conflict of Interest
dated 2/24/18 and agree to abide by them. *

Name Date

Please list below relationships with MVFA or other organizations which contain
real or potential conflicts of interest. (If none, please specify "NONE").**

* Any employee who is uncertain about whether a relationship does or might constitute
a conflict of interest should consult the Board Chair of MVFA.

**Any employee or officer of MVFA who becomes aware of a relationship that does, or
might, constitute a conflict of interest after completing and signing this form must file an
updated form within ten (10) days of the potential conflict. Blank forms may be obtained
from MVFA staff.

Applicable Policies and Revision Dates

Date:2/24/18 By: Governance Committee
Date: By:
Date: By:

Conflict of Interest Policy, Page 5 of 5
Approved by the MVFA Board of Directors: 2/24/18

Page 61 of 65



MVFA Attendance Policy

Regular attendance at Board of Directors and committee meetings is essential to maintain continuity and
cohesion in the management and governance of MVFA.

1. PURPOSE: This Board Attendance Policy is intended to encourage regular attendance at MVFA’s Board
and committee meetings. To be effective as a board, it is important for members to be fully engaged to hear the
voices of all members in attendance. Meeting attendance also allows the public to hear discussions by all
members and view all votes on issues presented.

2. DEFINITIONS: Attendance is defined as being present in person, or on the telephone, for no less than 3/4
of a scheduled board meeting.

3. SCOPE: This policy applies to all MVFA Board members appointed to serve on the MVFA by the Governor
of Michigan.

4. RESPONSIBILITIES: Board members are expected to be fully engaged in meeting discussions. Board and
committee members are expected to demonstrate their commitment to the organization by unbroken attendance
at the Board or committee on which they sit, except when prevented by unforeseeable events where the chair
can designate an excused absence. To that end, it is expected that members attend a minimum of 75% of the
scheduled monthly board and committee meetings, and that an annual attendance report for all members be
provided in the end of the year Board report. In the event a member cannot attend a meeting, if possible, the
Board member should contact the Board Chair at least 48 hours prior to the scheduled meeting time so that the
Chair can determine if a quorum exists to hold the meeting.

5. PROCEDURES: If an attendance problem exists, the Board Chair or Vice Chair will promptly contact the
member to discuss the problem. The member’s response will be shared by the Chair or Vice Chair with the
entire Board at the next board meeting. If the attendance problem cannot be resolved to the Board’s
satisfaction, the Board may vote to request a letter of voluntary resignation from the member. If a such a
resignation is tendered, the Board will vote regarding acceptance of the member’s resignation letter at the next
Board meeting. Upon the member’s resignation, the member shall return their Board manual to lAPTAJ[BM(u by
dropping it off at a location specified by the Chair or Vice Chair within ten (10) business days.

Board Member's Certification of Agreement

I hereby certify that [ have read, and agree to comply with, the “Board of Directors’ Attendance Policy” adopted
by the Board of Directors of MVFA on

Printed name of Board Member:

Signature of above named Board Member:

Initial Signature Date:

Month/Year | 07/2019 07/2020 07/2021 07/2022 07/2023 07/2024 07/2025 | 07/2026 07/2027

Initials
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TowerPinkster SECS

ARCHITECTS | ENGINEERS Fricing ety desn

PROJECT UPDATE

PROJECT: MI State Veterans Homes — Grand Rapids and SE Michigan
PROJECT NO:  17-141.00

DATE: December 11, 2018

PROJECT PROGRESS UPDATE
»  December 10, 2018 — Page Turn Meeting. This meeting will be a more technical level and walk through
each sheet to present the progress and answer any questions the group may have.

»  Our team is continually working on the Construction Documents with a deadline of December 20, 2018.
TowerPinkster will be starting their QC checking process next week.

» Asdrawings are being completed we continue to work with the Chesterfield Township engineering group in
regards to the underground utilities for the project in SE Michigan. They continue to work with our team to
provide cost effective options.

»  We have submitted an amendment to the PUD for the City of Grand Rapids.

» We have created the Alternates List and Unit Cost List for the bidding process to provide a list of bid day
costs for items that could be included in construction if our bids come in favorable.

» Bidding Schedule is attached

Respectfully submitted,

TowerPinkster

s N
[

Rob Courter, AIA, LEED A
Senior Project Manager

RAC
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FEE BREAKDOWN

Pinkster

MI State VA Housing ARCHITECTS | ENGINEERS
17-141.00 Last Revision: 12/6/2018
PAYMENT PN-GR PN-SE
PHASE REQUEST INVOICE NUMBER INVOICE DATE INVOICE TOTAL TP - GR TP-SE REIMB-GR | REIMB-SE SFCS-GR SFCS-SE PN-GR FEE | PN-SE FEE OTHER OTHER
SD 1 53083 7/20/2017 $12,761.02 $12,672.74 $88.28
sD 2 53500 9/18/2017 $39,424.52 $35,577.83 $3,846.69
SD 3 53842 10/31/2017 $449,054.94 $68,309.94 $38,447.08 $719.40 $622.83 $158,252.97 | $158,252.97 $3,109.20 $21,340.55
SD 4 54054 12/31/2017 $266,841.65 $9,344.72 $28,077.16 $23,341.33 $108,014.04 $90,335.00 $7,209.40 $520.00
DD 4 54054 12/31/2017 $201,853.52 $147,414.51 $54,439.01
DD 5 54486 2/28/2018 $160,042.70 $135,829.24 $23,012.97 $817.86 $382.63
DD 6 54495 3/16/2018 $136,200.76 $122,719.80 | $13,480.96
DD 7 54659 4/12/2018 $426,381.32 $23,689.44 $9,364.46 $420.20 $218,778.21 | $105,267.50 $59,180.75 $9,680.76
CcD 7 54659 4/12/2018 $221,873.56 $221,873.56
DD 8 54771 4/30/2018 $237,960.03 $24,718.09| $36,755.83 $364.80 $59.95 $153,161.36 $22,900.00
cD 8 54771 4/30/2018 $152,245.30 $96,064.71] $25,206.94 $30,973.65
DD 9 54885 5/31/2018 $57,813.95 $57,248.78 $239.80 $325.37
cD 9 54885 5/31/2018 $97,345.91 $47,234.67 $1,966.40 $29,094.46 $11,381.20 $7,669.18
DD 10 55223 6/30/2018 $43,362.29 $42,648.53 $713.76
cD 10 55223 6/30/2018 $441,994.54 $73,779.71 $2,656.65 $3,486.93 $12,515.63 $146,023.75 | $203,531.87
DD 1 55301 7/31/2018 $231,634.34 $120,504.25 $453.44 $61,575.00 $13,901.65 $11,800.00 $23,400.00
DD 12 55609 8/31/2018 $337,514.60 $142,740.05 $2,891.45 $131,696.00 | $35,343.60 $24,843.50
DD 13 55704 9/30/2018 $82,950.07 $82,073.61 $876.46
cD 13 55704 9/30/2018 $18,023.05 $18,023.05
DD 14 55803 10/31/2018 $182,100.48 $115,852.17 $5,384.88 $41,050.00 $19,813.43
TOTALS $3,797,378.55 $1,013,562.57 | $750,892.68 $79,447.08 $32,860.59 $679,816.67 | $588,176.47 | $157,990.25 $65,636.07 $179,164.30 | $249,831.87
SD $125,905.23 $38,447.08 $32,731.53 $23,964.16 $266,267.01 | $248,587.97 $7,209.40 $3,629.20 $21,340.55 $0.00
DD $430,681.64 | $712,445.60 | $16,885.56 $5,409.50 $371,939.57 | $339,588.50 | $108,426.00 | $54,337.69 $11,800.00 $46,300.00
CD $456,975.70 $0.00 $29,829.99 $3,486.93 $41,610.09 $0.00 $42,354.85 $7,669.18 $146,023.75 | $203,531.87
Contract Amount Invoiced A A
SD LABOR $164,352.31 $164,352.31 $0.00
SD REIMB EXP $603,730.00 $603,729.82 $0.18
DD LABOR $1,188,146.33 $1,143,127.24 $45,019.09
DD REIMB EXP $1,206,070.00 $954,686.82 $251,383.18
CD LABOR $846,623.23 $456,975.70 $389,647.53
CD REIMB EXP $986,600.00 $474,506.66 $512,093.34
TOTALS $4,995,521.87 $3,797,378.55 $1,198,143.32
COST CLASSIFICATIONS
Architectural & Engineering Fees (Line 4 of
Other A&E Fees (Line 5 of Budget
I
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D [Task |Task Name Duration Start Finish
1 &:de Pre-Construction & Final Budget 166 days Tue 9/4/18 Tue 4/23/19 r 1
2 A CM Initial Cost Estimate Review 1day Tue 9/4/18 Tue 9/4/18 “71
3= Complete DD Documents 29 days Mon 10/8/18 Thu 11/15/18
4w CM Update Estimate 25 days Fri11/16/18 Thu 12/20/18
5 = Complete Construction Documents 25 days Fri11/16/18 Thu 12/20/18
6 = CD Estimate 15 days Fri12/21/18 Thu 1/10/19
7 CD's - TCC Initial Review & Comment 11 days Fri 12/21/18 Fri 1/4/19 I h
8 |7 CD's - TP Respond to TCC Comments 5 days Mon 1/7/19 Fri1/11/19 L 1
9 |7 Prepare & Finalize Bid Manuals 15 days Fri12/21/18 Thu 1/10/19 I 1
10 |m Bidding Period 17 days Mon 1/14/19 Tue 2/5/19
s Scheduled Pre-Bid Site Visit Opportunities 3 days Wed 1/23/19 Fri 1/25/19 L}
12 |5 Post-Bid Review Meetings & Sub Follow-Up 8 days Wed 2/6/19 Fri 2/15/19 I
13 | TCC Internal Review & Finalize Construction Cost 7 days Mon 2/18/19 Tue 2/26/19 l 1
141 Internal Team Review & Comment, Final Project Cost 5 days Mon 3/4/19 Fri 3/8/19 L)
15 | Finalize Project Cost 2 days Mon 3/11/19 Tue 3/12/19 LF
16 | DEADLINE - SUBMIT PROJECT COST TO FEDERAL VA 1day Tue 3/19/19 Tue 3/19/19 L‘
17 = Approvals, Permitting & Mobilization 25 days Wed 3/20/19 Tue 4/23/19
18 |x Project Approval Process (duration assumed?) 10 days Wed 3/20/19 Tue 4/2/19 L 1
19 | Issue Subcontracts 10 days Wed 4/3/19 Tue 4/16/19 r 1
| 20 |5 Mobilize Early Trades 10 days Wed 4/10/19 Tue 4/23/19 — J
| 21 = Make-Ready Work 21 days Mon 10/1/18 Mon 10/29/18 [l
24 |mm Abatement Activities 80 days Tue 11/13/18 Mon 3/4/19 r 1
26 | Tree Removal 15 days Mon 3/4/19 Fri 3/22/19 I o
27 | Construction 445 days Tue 4/23/19 Tue 1/5/21 T
69 ™% Owner Activities 45 days Wed 1/6/21 Tue 3/9/21
Project: VA Homes Bidding & C Tas}k Summary """ Inactive Milestone Duration-only S}ta}rt-on\y I External Milestone * Manual Progress
Date: Thu 12/6/18 Split  eeeeiaiies Project Summary 1 I Inactive Summary Manual Summary Rollup Finish-only 1 Deadline
Milestone * Inactive Task Manual Task I I Manual Summary "1 External Tasks Progress
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	Article VIII  board of directors
	Article IX  Consent Actions
	Article X  Dissolution
	Article XI  Compromise/Arrangement/Reorganization
	Article XII
	Article XIII  Indemnification

	4820-6857-5105.3 - MVFA - Authority Delegation Resolution - 11.30.18
	4845-7030-9762.1 - MVFA Supporting Nonprofit Corporation - Bylaws 501(c)...
	BYLAWS
	OF
	MVFA FOUNDATION
	Article I
	Article II
	(a) To remove (with or without cause) the Corporation’s Board of Directors;
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