COUNTY OF WASHTENAW
BOARD OF COWM SSI ONERS

Ata meeting of the Board of Commissioner s of the County of Washtenaw held in the
Ann Arbor, Michigan, on ,1998at _ : .m. Eastern Standard Time, therewere:

PRESENT:

ABSENT:

The following preamble and resolution wer e offered by and seconded by

RESOLUTION APPROVING THE CONTRACT
WITH THE CITY OF SALINE
FORTHE CITY OF SALINE WATER SYSTEM IMPROVEMENTS PROJECT

WHEREAS, the County of Washtenaw (the" County") by resolution of its Board of
Commissioner s has approved the establishment of a project currently known asthe " City of Saline
Water System Improvements Project” (the" Project”); and

WHEREAS, it isnecessary for the Washtenaw County Board of Public Works (the" Board of
Public Works") to enter into a contract with the City of Saline (the" City") with respect to the
Project, which contract is attached as Appendix 1.

NOW, THEREFORE, IT ISRESOLVED BY THE BOARD OF COMMISSIONERS OF THE
COUNTY OF WASHTENAW asfollows:

1. The contract attached as Appendix 1 is hereby approved with such changes, additions, or
deletions as may be recommended by Cor poration Counsel and approved by the Board of Public
Works and the execution ther eof by the designated officialsis authorized.

2. All resolutions, or portionsthereof, insofar asthey may bein conflict with theforegoing, are
her eby rescinded.

A vote on the foregoing resolution was taken and was as follows:

YES:

NO:
ABSTAIN:
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CERTIFICATION

The undersigned, being the duly qualified and acting Clerk of the County of Washtenaw, her eby
certifiesthat (1) theforegoingisatrue and complete copy of aresolution duly adopted by the
Board of Commissioner s of the County at a meeting held on , 1998, at
which meeting a quorum was present and remained throughout, (2) that an original thereof ison
filein therecords of the County, (3) the meeting was conducted, and public notice ther eof was
given, pursuant to and in full compliance with the Open Meetings Act (Act No. 267, Public Acts of
Michigan, 1976, as amended), and (4) minutes of such meeting were kept and will be or have been
made available as required thereby.

Washtenaw County Clerk
SEAL
APPENDI X 1
CONTRACT BETVEEN
THE COUNTY OF WASHTENAW
and
THE CI TY OF SALINE
Cl TY OF SALI NE WATER SYSTEM | MPROVEMENTS PRQIECT
WASHTENAW COUNTY, M CHI GAN
DATED AS OF APRIL 1, 1998

CONTRACT

THISCONTRACT (the" Contract") ismade asof April 1, 1998, by and between the COUNTY OF
WASHTENAW, a Michigan county (the" County") and the CITY OF SALINE, a City located in
the County (the" City").

WITNESSETH:

WHEREAS, the County has approved the construction of the Water Supply System (the
"Project") pursuant to Act No. 185, Public Acts of Michigan, 1957, asamended (" Act 185"), to
provide for the improvementsto the water supply system serving the City; and
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WHEREAS, the Department of Public Works of the County (the" DPW") under the control and
direction of the Board of Public Works (the" Board" ) has been established to administer the
power s conferred upon the County by Act 185; and

WHEREAS, it isnecessary for reasons of public health that the Project be undertaken which
includes improving the water supply system and appurtenances described in Appendix A all of
which is hereafter referred to asthe™ Project” ; and

WHEREAS, by theterms of Act 185, the County and the City are authorized to enter into a
contract for the acquisition, construction and financing of the Project and for the payment of all or
a part of the cost of the Project by the City with interest, over a period not exceeding 25 years, and
the County isthen authorized, pursuant to a resolution of its Board of Commissionersand
approval by the Board of Public Works, to issueitsbondsto be secured by the full faith and credit
of the City and the full faith and credit of the County; and

WHEREAS, the parties have concluded that the Project, which isurgently needed to provide a
sufficient and adequate water supply system for the City and thusto promote the health and
welfar e of theresidents of the City, can be most economically and efficiently provided and financed
by the County acting through the DPW pursuant to the provisions of Act 185; and

WHEREAS, McNamee, Porter & Seeley (the" Consulting Engineers') have prepared preliminary
plansfor the Project and also estimates of the cost and period of usefulness of the Project (such
preliminary plansastimetotimerevised or thefinal plans, asthe context may dictate, arereferred
toin thisContract asthe" Plans"), all of which have been submitted to and approved by the Board
of Commissioner s of the County and the gover ning body of the City and placed on file with the
Board of Commissionersin the office of the DPW; and

WHEREAS, in order to providefor the acquisition and construction of the Project by the County
and itsfinancing through the issuance of County Bonds, and for other related matters, it is
necessary for the partiesto enter into this Contract; and

NOW, THEREFORE, in consideration of the premises and the covenants of each other, the
County and the City agree asfollows:

1. Approval of Project. The County and the City approve and agree to the acquisition, construction
and financing of the Project under and pursuant to Act 185. The parties approve the designation of
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" City of SalineWater System Improvements Project” asthe name of the Project. The City, by way
of compliance with Section 29, Article VII, Michigan Constitution of 1963, consents and agreesto
the establishment and location of the Project and any extension, improvement or enlargement of it
within its cor por ate boundariesin accordance with the terms of this Contract or on land presently
owned by and located in the City, and to the use by the County of the streets, highways, alleys,
lands, rights-of-way or other public placesin the City for the purpose and facilities of the Project
and any improvements, enlargement or extension of it. The City further agreesthat, in order to
evidence and effectuate this agreement and consent, it will obtain or assist the County in obtaining
all easements, licenses, rights-of-way and/or titleto property necessary for completion of the
Project and will execute and deliver to the County such easements, rights-of-way, licenses, per mits
or consents as may berequested by the County. The Cost of obtaining necessary easements,
licenses, rights-of-way and/or titleto property in connection with the Project shall be Costs of the
Project payable from the proceeds of the Bonds as set forth below. The City further agreesthat it
will comply with all applicable State and Federal regulationsrelated to this Project.

2. Project Description. The Project shall consist of the public improvements described and
specified in Appendix A and as are more particularly set forth in the Plans, which Plansare on file
with the DPW and ar e hereby approved and adopted. The Project shall be acquired and
constructed substantially in accor dance with the Plans and in accor dance with final plans and
specifications prepared and submitted by M cNamee, Porter & Seeley, but variations from the
Plans which do not materially change the location, capacity or overall design of the Project, and
which do not require an increase in the total estimated Cost of the Project, may be per mitted on
the authority of the DPW. Other variationsor changes may be made if approved by the DPW and
by resolution of the gover ning body of the City and if provisionsrequired by paragraph 5 below
are made for payment or financing of any resulting increasein thetotal estimated cost. The
estimates of the Cost of the Project, $7,400,000, and the period of usefulness of the Project, in
excess of 25 years, are likewise approved and adopted.

3. Issuance of Bonds. The County and the DPW shall take or cause to be taken all actionsrequired
or necessary, in accordance with Act 185, to procuretheissuance and sale of bonds by the County
(the" Bonds"), in two or more series, in whatever aggr egate principal amount isnecessary to
defray the Cost of the Project. The Bonds shall beissued in anticipation of, and be payable from,
the paymentsto be made by the City to the County as provided in this Contract, shall be secured
by the full faith and credit and limited taxing power of the City and the County, and shall be
payablein annual maturities, the last of which shall be not more than 40 yearsfrom the date
thereof. It istheintent of the County, if possible, to obtain a loan through the Drinking Water
Revolving Fund to finance this Proj ect.

4. Construction. The construction of the Project will be governed by the contractsto be awarded
by the DPW after recommendation by McNamee, Porter & Seeley. It isanticipated that the Project
will be constructed in three segments as set forth in Appendix B.

file:///G|/lewash/_content/bc_3-18bd9.htm (4 of 20) [3/19/2002 10:39:03 AM]



5. Increasein Bonds. If, after the sale of the Bonds, it becomes necessary to increase the estimated
Cost of the Project for any reason, or if the actual Cost of the Project shall exceed the estimated
Cost, whether astheresult of variationsor changes madein the approved Plans or otherwise, then
(without the execution of any further contracts or amendment of this Contract) additional bonds,
after approval of an authorizing resolution by the Board of Public Works and upon the adoption of
such authorizing resolution by the Board of Commissioners, shall be issued to defray such
increased or excess Cost to the extent that funds for the same are not available from other sour ces,
provided, however, that no such increase or excess shall be approved and no such additional bonds
shall be authorized to beissued, nor shall the County enter into any contract for the acquisition or
construction of the Project or any part thereof or incur any obligation for or pay any item of cost
therefor, wher e the effect ther eof would beto cause the total Cost of the Project to exceed by more
than 5% thetotal estimated cost as hereinbefor e approved, unlessthe governing body of the City
shall have previously adopted a resolution approving such increase or excess and agreeing that the
same (or such part thereof asisnot available from other sources) shall be defrayed by the issuance
of additional bondsin anticipation of increased or additional payments agreed to be made by the
City to the County in the manner hereinafter provided; provided, further, that the adoption of
such approving resolution by the gover ning body of the City shall not berequired prior toor asa
condition precedent to theissuance of additional bonds by the County, if the County has previousy
issued or contracted to sell bondsto pay all or part of the Cost of the Project, and the issuance of
the additional bondsis necessary (as deter mined by the County) to pay such increased, additional
Or excess costs as ar e essential to completion of the Project according to the plans as last approved
prior to thetimewhen the previous Bonds wereissued or contracted to be sold.

6. Payments by City. The Cost of the Project will be defrayed by the issuance of Bonds as provided
in paragraphs 3 and 5 above. The City covenants and agreesto pay the principal of, premium, if
any, and interest on the expenses and charges (including the DPW's administr ative expenses)
which ar e payable on account of the Bonds (such fees, expenses and charges being called " Bond
Service Charges'). Payments shall be madeto the County in semiannual installments which shall
be due and payable 10 days prior to the day specified in the Bonds astheinterest payment dates
with respect to the Bonds, in amounts at least sufficient to pay all principal, premium, and/or
interest falling due on such interest payment dates and all Bond Service Chargesthen due and
payable.

The DPW shall, within 30 days after delivery of the Bonds, supply the County and the City with a
complete schedule of the payments of principal of and interest on the Bonds, and the DPW shall
also, at least 30 days befor e each payment isdue to be made by the City, advisethe Treasurer of
the City of the amount payable to the County on such date. If the City failsto make any payment
to the County when due, the same shall be subject to a penalty of 1% of the amount due for each
month or fraction of a month that such amount remains unpaid after it isdue. Failure of the DPW
to furnish the schedule or give notice as above required shall not excuse the City from the
obligation to make payment when due. Payments shall be made by the City when due whether or
not the Project hasthen been completed or placed in operation. The foregoing obligations shall
apply to all Bondsissued by the County to defray the Cost of the Project.
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In the event the County isrequired to pay any amountsto the United States Department of
Treasury (the" Treasury") because of regulationsissued by the Treasury or the Internal Revenue
Service, the City shall reimbur se the County for such amounts.

7. Advance Payments. If the City paysthe Cost of the Project or any portion of it prior tothe
issuance of the Bonds, then the obligations of the City shall be adjusted accordingly. The City may
pay in advance of maturity all or any part of a semiannual installment due to the County on the
Bonds by surrendering to the County bondsissued hereunder of alike principal amount maturing
in the same calendar year or by paying cash to the County and requesting the County to purchase
any Bonds or call any Bondsin accor dance with their terms.

8. Use of Excess Bond Proceeds. The proceeds of the sale of the Bonds shall be used solely and only
to pay the Cost of the Project. After completion of the Project and payment of all Project Costs,
any surplusremaining for the sale of the Bonds shall, at the option of the City, be (a) used, with the
review and approval of the DPW (which review and approval shall bein accordance with the same
planning standar ds employed to review the Project originally, subject to all applicable laws,
regulations and gover nmental standardsthen in effect), to extend, enlarge or improve the Proj ect
or any other project which hasbeen constructed and/or maintained by the County for the benefit
of the City, (b) retained by the DPW for the payment of principal of and interest on the Bonds or
(c) used to purchase the Bonds on the open market. In the event such surplusisused for principal
and interest or used to purchase Bonds, the contract obligation of the City with respect to such
Bondsor maturities shall be reduced accordingly.

9. Full Faith and Credit. The City, pursuant to the authorization of Section 12(2) of Act 185,
hereby pledgesitsfull faith and credit for the prompt and timely payment of its obligations
expressed in this Contract. Each year the City shall levy atax in an amount which, taking into
consider ation estimated delinquenciesin tax collections, will be sufficient to pay its obligations
under this Contract coming due beforethe time of the following year'stax collections, provided,
however, that if at the time of making itsannual tax levy, the City shall have on hand in cash other
fundsor reasonably expectsto receive other funds (from special assessments (including received or
anticipated prepayments thereof), user charges, connection fees or otherwise) which have been or
will be set aside and pledged or are otherwise available for the payment of such contractual
obligationsfalling due prior to the time of the next collection, then the annual tax levy may be
reduced by such amount. In the event amounts pledged to or otherwise earmarked for payment of
the Bonds arereceived in amounts so great asto jeopar dize the status of the County's Bond
Payment Fund as a bona fide debt service fund for purposes of federal tax regulations, the County
shall, within 30 days prior to the next scheduled payment of principal on the Bonds, devote such
excess sum towar d the purchase of Bonds on the open market. Any taxes levied by the City shall be
subject to the applicable statutory and constitutional tax limitations.
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10. Failureto Pay; Remedies. In the event that the City failsfor any reason to pay to the DPW the
amountsrequired to be paid under this Contract when due, (1) the County Treasurer isauthorized
to notify the State Treasurer, or other appropriate disbursing official, of such failure, and the State
Treasurer or other appropriate disbursing official shall deduct the amount due the County from
any moneysin hisor her possession belonging to the City which are not pledged for the payment of
debt and pay the sameto the County, all as provided in and gover ned by Section 17 of Act 185,
and/or (2) the County Treasurer isauthorized to withhold payments which would otherwise be due
to the City from the County's Delinquent Tax Revolving Fund, in each case such withheld fundsto
be applied to the City's obligations under this Contract. In addition to the foregoing, the County
shall have all other rightsand remedies provided by law to enfor ce the obligations of the City to
make paymentsto the County under this Contract. The City acknowledges that such paymentsare
to be pledged for the payment of the principal of, premium, if any, and interest on the Bonds, and
the City covenants and agreesthat it will makeitsrequired paymentsto the County promptly and
at the times specified in this Contract, without regard asto whether the Project isactually
completed or placed in operation.

11. Changein City. No changein thejurisdiction over territory in the City shall in any manner
impair the obligations of this Contract. In the event all or any part of theterritory of the City is
incor porated asa new city or isannexed to or becomes a part of theterritory of another
municipality, the municipality into which such territory isincor porated or to which such territory
Isannexed shall assume the proper proportionate share of the contractual obligationsand right to
capacity in the Project of the City from which such territory istaken in accordance with law.

12. a. Additionsto or Extensions of Project. The County shall not be obligated to acquire or
construct any facilities other than those described in paragraph 2 above. The responsibility for
providing such additional facilities as may be needed shall be that of the City who shall have the
right to cause to be constructed and maintained, either directly or through the County, such
necessary additional facilities. No extensions of the Project shall be made without DPW approval,
which approval shall not be unreasonably withheld or conditioned and shall be limited to approval
of appropriate plans, specifications and construction and health standardsif such extension does
not involve the assistance of the County in the financing of the same.

b. Refunding and Advance Refunding. The Bonds may be refunded in the event it appears
advantageousin the opinion of the County's Financial Consultant to issue bondsto refund any
series of bondsissued by the County pursuant to this Contract (including advance refunding
bonds) and the City consentsto such refunding.

13. Owner ship of Project.
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(&) The County hereby leases the Project to the City and the City hereby leases the Project from
the County for operation, maintenance and administration for a term commencing upon the
completion of the Project or any substantial part of it and ending upon the expiration of this
Contract. The City shall beresponsible for the operation, maintenance and administration of the
Project. The County shall havetheright to take over operation of the Project and serve individual
customersin the event of any default under this Contract by the City as provided in paragraph
13(c) below.

(b) Solong asnot in default hereunder, the City shall have the exclusive right and option to
establish, maintain, revise and collect rates and chargesfor water serviceto itsinhabitantsor other
persons using any facilities of the Project, and the City shall have the exclusiveright to determine
how the funds derived from the collection of such rates and charges shall be expended. The City
shall operate and maintain the Project in compliance with all applicable rulesand regulations of
the Environmental Protection Agency and other authorities.

(c) (i) In the event of any default under this Contract by the City, after thirty (30) dayswritten
noticeto the City, the County shall havetheright to set a date (the" Transfer Date") on and after
which the County will have theright to take over operation of the entire water system which uses
any of (1) thefacilitiesacquired by the Project (the" Water System" ) within the City.

(i) The Transfer Date set by the County shall be on thefirst of any month not morethan ten
months after the date of the notice and not lessthan sixty days after the notice provided for in
subpar agraph 13(c)(i) above.

(iii) Unlessthe default is cured 15 days beforethe Transfer Date, the County shall have theright,
but not the duty, to take over operation of the water system on the Transfer Date, to establish,
maintain, revise and collect rates and chargesfor water serviceto all inhabitants connected to or to
be connected to the water system in the City.

(d) The parties agreethat the Project shall be acquired, constructed, operated, maintained and
administered for the sole use and benefit of the City and itsvarious water users, and the City shall
pay all costsin connection with the same, the County remaining thetitular owner of the Project
only to comply with the provisions of Act 185. So long as no default exists hereunder, the City shall
have the exclusiveright and discretion, subject only to review by the County on the basis of sound
public utility operational procedures and the other terms of this Contract, to deter mine policy for
the use, expansion, improvement, oper ation, maintenance and administration of the Project.
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14. Costs and Expenses. The parties agree that the costs and expenses of any lawsuitsarising
directly or indirectly out of this Contract or the construction or financing of the Project, tothe
extent that such costs and expenses ar e char geable against the County or the DPW, shall be
deemed to constitute a part of the Cost of the Project and shall be paid by the City in the same
manner as provided in this Contract with respect to other Costs of the Project. In the event of such
litigation, the DPW shall consult with the City and shall retain legal counsel agreeableto the
County and the City to represent the County. If the County and the City cannot agree asto such
representation within areasonable time, the DPW shall exerciseitsdiscretion asto theretention of
such counsel.

15. City Indemnification. The parties hereto her eby expressly agree that the County shall not be
liable for and the City shall pay, indemnify and save the County harmless of, from and against all
liability of any naturewhatever regardless of the naturein which such liability may arise, for any
and all claims, actions, demands, expenses, damages, and losses of every conceivable kind,
whatsoever (including, but not limited to, liability for injuriesto or death of persons and damages
to or loss of property) asserted by or on behalf of any person, firm, corporation or gover nmental
authority arising out of, resulting from, or in any way connected with the owner ship, acquisition,
construction, oper ation, maintenance and repair of the System, this contract, or theissuance, sale
and delivery of the bonds herein described. It istheintent of the partiesthat the County be held
har mless by the City from liability for such claims, actions, demands, expenses, damages, and
losses, however caused or however arising including, but not limited to, to the extent not prohibited
by law, such claims, actions, demands, expenses, damages, and losses even though caused,
occasioned or contributed to by the negligence, sole or concurrent, of the County or by negligence
for which the County may be held liable. In any action or proceeding brought about by reason of
any such claim or demand, the City will also pay, indemnify and save the County harmless from
and against, all costs, reasonable attor neys' fees, and disbur sements of any kind or nature
incidental to or incurred in said defense, and will likewise pay all sumsrequired to be paid by
reason of said claims, demandsor any of them, in the event it isdetermined that thereisany
liability on the part of the County. Upon the entry of any final judgment by a court of competent
jurisdiction or afinal award by an arbitration panel against the County on any claim, action,
demand, expense, damage or loss contemplated by this Section and notwithstanding that the
County has not paid the same, the City shall be obligated to pay to the County upon written
demand therefor, the amount ther eof not mor e than sixty (60) days after such demand is made.
Notwithstanding the foregoing, nothing contained in this Section 15 shall be construed to
indemnify or release the County against or from any liability which it would otherwise have arising
from the wrongful or negligent actions or failureto act on the part of the County’s employees,
agents or representatives with respect to mattersnot related to the owner ship, acquisition,
construction, operation, maintenance or repair of the System, this contract or the issuance, sale or
delivery of the bonds herein described.

16. DPW Authority. All powers, duties and functions vested by this Contract in the County shall be
exer cised and performed by the DPW, for and on behalf of the County, unless otherwise provided
by law or in this Contract.
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17. Invalidity of Provisions. In the event that any one or mor e of the provisions of this Contract
shall for any reason be held to beinvalid, illegal or unenfor ceable in any respect, such invalidity,
illegality or unenfor ceability shall not affect any other provisions of this Contract, but this
Contract shall be construed asif such invalid, illegal or unenfor ceable provisions had never been
contained herein.

18. No I mpairment of Bondholder's Interests. The County and the City each recognize and declare
that the holder s from time to time of the Bondsissued by the County under the provisions of Act
185, and secured by the full faith and credit limited tax pledge of the City to the payment of the
principal of and interest on the Bonds as set forth in this Contract, will have contractual rightsin
this Contract and it istherefore covenanted and agreed by each of the partiesthat so long as any of
the Bondsremain outstanding and unpaid, the provisions of this Contract shall not be subject to
any alteration of or revision which would in any manner adver sely affect either the security of the
Bondsor the prompt payment of principal of or interest on the Bonds. Theright to make changes
in this Contract, by amendment, supplemental contract or otherwise, is neverthelessreserved
insofar asthe same do not have such adver se affect. The City and the DPW further covenant and
agreethat they will each comply with their respective duties and obligations under the terms of this
Contract at thetimesand in the manner set forth in this Contract, and will not suffer to be done
any act which would in any way impair the Bonds, the security for them, or the prompt payment of
principal of and interest on the Bonds.

19. County Treasurer. It isunderstood that the County Treasurer may act asthe Treasurer of the
DPW and that the County Treasurer will have theresponsibility to invest all funds coming into the
County's possession in connection with the Project. The Treasurer isaccordingly authorized to
invest any such surplusfundsin any obligations permitted by law and credit investment ear nings
for the benefit of the City to the fund ear ning the same.

20. Undertaking to Provide Continuing Disclosure. The County and the City hereby covenant and
agree, for the benefit of the beneficial owners of the Bonds, to enter into a written undertaking (the
"Undertaking") required by SEC Rule 15¢2-12 promulgated by the Securities and Exchange
Commission pursuant to the Securities and Exchange Act of 1934 (the" Rule") to provide
continuing disclosur e of certain financial information and oper ating data and timely notices of the
occurrence of certain eventsin accordance with the Rule. The undertaking shall be substantially in
the form attached hereto as Appendix C. ThisUndertaking shall be enfor ceable by the beneficial
owners of the Bonds or by the Purchaser (s) on behalf of such beneficial owners (provided that the
right of the Purchasers and beneficial ownersto enfor ce the provisions of this Undertaking shall be
limited to aright to obtain specific enforcement of the obligations hereunder and any failure by the
County and the City to comply with the provision of this Undertaking shall not be an event of
default with respect to the Bonds).
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The County Treasurer and Clerk, and the City Treasurer or Clerk, or other officer of the County
or City charged with theresponsibility for issuing the Bonds, shall provide a Continuing Disclosure
Certificatefor inclusion in thetranscript of proceedings, setting forth the details and terms of the
County and City's Undertaking.

21. Miscellaneous.

a. Effective Date. This Contract shall become effective after approval by the legidative body of the
City and by the Board of Commissioner s of the County, and execution by the authorized officials
of the parties. It shall terminate upon the payment in full of all principal of, premium, if any, and
interest on the Bonds, at which time the full right, title and owner ship to the Project shall revert to
the City. The County shall take any and all necessary actionsto fully transfer ownership of the
Project to the City, at no cost to the City, upon the termination of this Contract.

b. Counterparts. This Contract may be executed in several counterparts each of which shall be
deemed one and the same agreement. It shall be binding upon and inureto the benefit of the
partiesto it and their respective successorsand assigns.

c. Contingency. This Contract is contingent upon the County issuing its Bondsto defray the cost of
acquiring and constructing the Project, and nothing contained in this Contract shall requirethe
County to acquireor construct the Project if it isunable, after use of itsbest efforts, to sell the
Bondsto finance the same.

d. Governing Law. This Contract shall be interpreted under the laws of the State of Michigan.

e. Authority. Each party warrants and representsthat the execution and performance of this
Contract have been duly authorized by all necessary action and do not contravene any policy,
resolution or controlling rule.

f. Entire Agreement. This Agreement setsforth the entire agreement between the County and the
City with respect to the subject matter of this Contract.

g. Captions and Bylines. The captions and bylines used in this Contract arefor the convenience of
reference only and in no way define, limit or describe the scope of intent of any provision of this
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Agreement.

h. Use of the Singular. The usein this Contract of the singular shall be deemed to be and include
the plural (and vice versa) where applicable.

IN WITNESS WHEREOF, the parties have caused this Contract to be executed and delivered, by
their respective duly authorized officers, all as of the day and year first above written.

CITY OF SALINE COUNTY OF WASHTENAW

By ItsBoard of Public Works

By: By:

Its: Mayor Its: Chairman

By: By:
Its: Clerk Its: Secretary

las.r 2-was70

APPENDI X A

PRQJECT DESCRI PTI ON
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The project will consist of improvementsto the existing City of Saline water distribution system. It
isanticipated that the project will be constructed in segments and will ultimately include the
following:

Two new production wells and appurtenances
One 600,000 gallon elevated storage tank

Well site selection activities

Ten pressure sustaining valves

One membrane water treatment facility
Telemetry system

4,000 feet of transmission main improvements
8,000 feet of water main replacement

2,000 feet of water loop closures

Estimated Project Costs

Construction $5,700,000
Engineering, Legal Administrative,

Financial and contingencies $1,700,000

Total Project Cost $7,400,000

| as. r2-was70

APPENDI X B
PRQIECT SEGQVENT COST ESTI MATE
Here is a Breakdown of
Estimated Project Costs by Project Segnent
Segment | $1,373,000
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Segment |1 2,227,000

Segment I11 3,800,000

TOTAL PROJECT COST $7,400,000

| as. r2-was70

APPENDI X C

CONTI NUI NG DI SCLOSURE CERTI FI CATE

This Continuing D sclosure Certificate (the "Disclosure Certificate") is executed

and delivered by the (the "lssuer")

[ (the "oligated Municipality”)] in connection with the

i ssuance of $ [ Name of Issue] (the "Securities"). The Securities are
bei ng i ssued pursuant to a Resol uti on adopted by the Governi ng Body
of the Issuer on , 19 ;oa Resol uti on adopted by the

governi ng body of the Issuer [Obligated Municipality]; and an Award Resol ution
adopted by the Governing Body of the |Issuer on , 19
(collectively the "Resolution”) and delivered to (the "Purchaser™)
on the date hereof. Pursuant to the Resolution, the Issuer [Obligated
Muni ci pality] has covenanted and agreed to provide continuing disclosure of
certain financial information and operating data and tinely notices of the
occurrence of certain events. In addition, the Issuer [Obligated Minicipality]
hereby specifically covenants and agrees as foll ows:

Section 1. Purpose of the Disclosure Certificate. This Disclosure Certificate is
bei ng executed and delivered by the Issuer [Obligated Minicipality] for the
benefit of the holders of the Securities in order to assist the Participating
Underwiters within the neaning of the Rule (defined herein) in conplying with SEC
Rul e 15¢2-12(b)(5). This Disclosure Certificate constitutes the witten

Undertaki ng required by the Rule.

Section 2. Definitions. In addition to the defined terns set forth in the

Resol uti on, which apply to any capitalized termused in this D sclosure
Certificate unless otherwi se defined in this Section, the follow ng capitalized
ternms shall have the foll ow ng nmeani ngs:
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"Annual Report" neans any annual report provided by the Issuer [Obligated
Muni ci pality] pursuant to, and as described in, Sections 3 and 4 of this
Di scl osure Certificate.

"Audi ted Financial Statenments" neans the |Issuer's [Obligated Minicipality's]
annual financial statenents, which are currently prepared in accordance wth
general |y accepted accounting principles [ GAAP for governnental units as
prescri bed by GASB] and which the Issuer [Obligated Municipality] intends to
continue to prepare in substantially the sane form

"Fiscal Year" nmeans the fiscal year of the Issuer [Obligated Municipality].

"Final Official Statenent"” neans the final official statenent dated ,

19  delivered in connection with the Securities, which is available fromthe
VBRB.
" Gover ni ng Body" mneans the of the Issuer [Cbligated Municipality] or

such other body as may hereafter be the chief |egislative body of the Issuer.

"l ssuer" neans which is the obligated person with respect to
the Securities.

["Cbligated Municipality" nmeans which is an obligated person
with respect to the Securities.]

"l ssuer Contact" nmeans the [Clerk, or ] of the Issuer who can be
contacted at :

["Ooligated Municipality Contact” nmeans the [Cerk, or ] of the
ol i gated Municipality who can be contacted at ]

"Material Event" nmeans any of the events listed in Section 5(a) of this Disclosure
Certificate.

"MBRB" neans the Municipal Securities Rul emaking Board | ocated at 1150 18th
Street, NW, Suite 400, Washington, D.C. 20036.
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“"NRMSBI R' nmeans any nationally recogni zed runi ci pal securities informtion
repository as recognized fromtinme to tine by the SEC for purposes of the Rule.

"Participating Underwiter" neans any of the original underwiter(s) of the
Securities (including the Purchaser) required to conply with the Rule in
connection with the offering of the Securities.

"Repository" means each NRMSIR and each SID, if any.

"Rul e" nmeans SEC Rul e 15c2-12(b)(5) pronul gated by the SEC under the Securities
Exchange Act of 1934, as the sane may be anended fromtine to tine.

"SEC' neans the Securities and Exchange Comm ssi on.

"SI D' nmeans any public or private repository or entity designated by the State of
M chigan as a state information depository for the purpose of the Rule.

Section 3. Provision of Annual Financial Informati on and Audited Fi nancia
St at emrent s.

(a) The Issuer [Obligated Municipality] shall, not later than two hundred seventy
(270) days after the end of the Fiscal Year, comrencing with the year that ends
, 19 , provide each Repository with annual financial information

which is consistent with the requirenments of Section 4 of this D sclosure
Certificate. The annual financial information may be submitted as a single
docunment or as separate docunents conprising a package, and nmay cross-reference
other information as provided in Section 4 of this Disclosure Certificate;
provided that the Audited Financial Statenents of the Issuer [Qbligated

Muni cipality] may be submitted separately fromthe bal ance of the annual financia
i nformati on; and provided further that unaudited financial statenents will be
included with the other financial information, if audited statenents have not

al ready been furnished.

(b) If the Issuer [(bligated Municipality] is unable or fails to provide to the
Repositories an Annual Report by the date required in subsection (a), the Issuer
[ Goligated Municipality] shall send a notice of that fact in a tinmely manner to
the NRVSI Rs, the MSRB and any SI D

(c) The Issuer [Obligated Municipality] shall determ ne each year prior to the
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date for providing the Annual Report the nane and address of each NRMSIR and each
SID, if any.

Section 4. Content of Annual Reports. The Issuer's [Qbligated Municipality's]
Annual Report shall contain or incorporate by reference the follow ng:

Updates of the "State Equalized Val uation", "Taxable Valuation","County
and Gty Tax Rates and Levies", "Tax Collection Record", "General Fund
Revenues and Expenditures”, and "Debt Statement (Direct and Overl appi ng
Debt)" contained in the Final Oficial Statenent and the current Audited
Fi nanci al St atenments.

Any or all of the itens |isted above nay be incorporated by reference from ot her
docunents, including official statenents of debt issues of the Issuer [(Obligated
Muni cipality] or related public entities, which have been submtted to each of the
Repositories or the SEC. If the docunent incorporated by reference is a fina
official statenent, it nust be available fromthe MSRB. The Issuer [(bligated

Muni cipality] shall clearly identify each such other docunent so incorporated by
ref erence.

Section 5. Reporting of Muterial Events.

(a) This Section 5 shall govern the giving of notices of the occurrence of any of
the following events in atinely manner if material with respect to the
Securiti es:

1. Principal and interest paynent delinquencies;

2. Non-paynent rel ated defaults;

3. Unschedul ed draws on debt service reserves reflecting
financial difficulties;

4. Unschedul ed draws on credit enhancenents reflecting
financial difficulties;

5. Substitution of credit or liquidity providers, or their
failure to perform
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6. Adverse tax opinions or events affecting the tax-exenpt
status of the Securities;

7. Modification to rights of holders of the Securities;

8. Securities calls:;

9. Def easances;

10. Rel ease, substitution or sale of property securing
repaynent of the Securities; and

11. Rating changes.

(b) Whenever a Material Event occurs, the Issuer [Qbligated Minicipality] shal
pronptly file a notice of such occurrence with either all NRVSBIRs or with the MSRB
and with any SID. Notw thstanding the foregoing, notice of Material Events

descri bed in subsections (a) (8) and (9) need not be given under this subsection
any earlier than the notice (if any) of the underlying event is required to be
given to holders of affected Securities pursuant to the Resol ution.

(c) Unless otherwi se required by | aw and subject to technical and econom c
feasibility, the Issuer [Cbligated Municipality] shall enploy such nethods of
informati on transm ssion as shall be requested or recomended by the designated
recipients of the Issuer's [Qbligated Municipality's] information.

Section 6. Termination of Reporting Obligation. The Issuer's [Obligated

Muni ci pality's] obligations under the Resolution and this Disclosure Certificate
shall term nate upon the defeasance, prior redenption or paynent in full of al
the Securities.

Section 7. Issuer [Ooligated Municipality] Contact; Agent. Information may be
obtained fromthe Issuer [(bligated Municipality] Contact. Additionally, the

I ssuer [Qoligated Municipality] may, fromtine to tinme, appoint or engage a

di ssem nation agent to assist it in carrying out its obligations under the
Resolution and this Disclosure Certificate, and nay di scharge any such agent, wth
or W thout appointing a successor dissem nation agent. The initial dissem nation
agent shall be the Municipal Advisory Council of Mchigan, 1445 First Nationa
Bui | ding, Detroit, M chigan 48226.

Section 8. Anendnent; Wiiver. Notw thstandi ng any ot her provision of the
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Resolution or this Disclosure Certificate, as provided in this Section 8, and any
provision of this D sclosure Certificate may be waived, if such anmendnent or

wai ver is supported by an opinion of nationally recognized bond counsel to the
effect that such anmendnent or waiver would not, if and of itself, cause the
undertakings to violate the Rule. The provisions of this D sclosure Certificate
constituting the Undertaking or any provision hereof, shall be null and void in
the event that the Issuer [Cbligated Municipality] delivers to each then existing
NRMSI R and the SID, if any, an opinion of nationally recognized bond counsel to
the effect that those portions of the Rule which require this Disclosure
Certificate are invalid, have been repealed retroactively or otherw se do not
apply to the Securities. The provisions of this Disclosure Certificate
constituting the Undertaking nay be amended w thout the consent of the hol ders of
the Securities, but only upon the delivery by the Issuer [Cbligated Minicipality]
to each then existing NRVBIR and the SID, if any, of the proposed anendnent and an
opi ni on of nationally recogni zed bond counsel to the effect that such anendnent,
and giving effect thereto, will not adversely affect the conpliance of this

Di sclosure Certificate and by the Issuer [Obligated Municipality] with the Rule.
Any such anmendnment nmay only be made in connection with a change in circunstances
that arises froma change in |legal requirenents, change in |aw, or change in the
identity, nature, or status of the Issuer [Obligated Municipality] for other
obl i gated person, as defined in the Rule), or type of business conducted. No such
amendnent may be made unl ess the Undertaking, as anmended, would have conplied with
the requirements of the Rule at the tine of the primary offering of the
Securities, after taking into account any anendnents or interpretations of the
Rul e, as well as any change in circunstances. No such anendnent shall be made
unless it does not materially inpair the interests of holders of the Securities,
as determ ned by nationally recogni zed bond counsel. The annual financia

i nformati on containing any anended operating data or anmended financial information
will explain, in narrative form the reasons for the anmendnent and the inpact of
the change in the type of operating data or financial information being provided.

If an anmendnent is nmade to the Undertaking specifying the accounting principles to
be followed in preparing financial statenents, the annual financial infornmation
for the year in which the change is made will present a conparison between the
financial statenents or information prepared on the basis of the new account
principles and those prepared on the basis of the fornmer accounting principles.

The conparison will include a qualitative discussion of the differences in the
accounting principles and the inpact of the change in the account principles on
the presentation of the financial information , in order to provide information to

investors to enable themto evaluate the ability of the Issuer [Obligated
Muni ci pality] or any obligated person to neet its obligations. To the extent
reasonably feasible, the conparison will also be quantitative. A notice of the
change in the accounting principles will be sent to each then existing NRVSIR or
the MSRB, and to the SID, if any.

Section 9. Additional Information. Nothing in this D sclosure Certificate shall be
deened to prevent the Issuer [Cbligated Municipality] fromdissem nating any ot her
i nformati on, using the neans of dissem nation set forth in this D sclosure
Certificate or any other neans of conmunication, or including any other
information in any Annual Report or notice of occurrence of a Material Event, in
addition to that which is required by this Disclosure Certificate. If the Issuer

[ Cbligated Municipality] chooses to include any information in any Annual Report
or notice of occurrence of a Material Event in addition to that which is
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specifically required by this Disclosure Certificate, the Issuer [Cbligated
Muni ci pality] shall have no obligation under this D sclosure Certificate to update
such information or include it in any future Annual Report or notice of occurrence
of a Material Event.

Section 10. Default. In the event of a failure of the Issuer [Obligated
Minicipality] to conply with any provision of this Disclosure Certificate any

hol der of the Securities may take such actions as may be necessary and
appropriate, including seeking nmandate or specific performance by court order, to
cause the Issuer [Qbligated Municipality] to conply with its obligations under the
Resol ution and this D sclosure Certificate. A default under this Disclosure
Certificate shall not be deened an event of default with respect to the Securities
and the sole renedy under this Disclosure Certificate in the event of any failure
of the Issuer [Obligated Municipality] to conply with this Disclosure Certificate
shall be an action to conpel performance.

Section 11. Beneficiaries. This Disclosure Certificate shall inure solely to the
benefit of the Issuer [Cbligated Municipality], the Participating Underwiters and
hol ders fromtime to tinme of the Securities, and shall crate no rights in any

ot her person or entity.

I N WTNESS WHERECF, | have executed this Certificate in nmy official capacity
effective the day of , 19

[ Executive Oficer]

Cl erk/ Secretary
[ SEAL]

Return to Board of Commissioners March 18, 1998 Agenda
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