COUNTY OF WASHTENAW
BOARD OF COWM SSI ONERS

Aa nmeeting of the Board of Conmm ssioners of the
County  of Washtenaw held in Ann  Arbor, M chi gan, on
, 2001 at _ : _.m, Eastern Time, there were
PRESENT:
ABSENT:

The preanble and resolution was offered by Conm ssioner
and seconded by Comm ssi oner

RESCLUTI ON AUTHORI ZI NG FI LI NG OF APPLI CATI ON
WTH THE STATE OF M CH GAN FOR APPROVAL TO | SSUE
WASHTENAW COUNTY BUI LDI NG AUTHORI TY,
BUI LDI NG AUTHORI TY REFUNDI NG BONDS, SERI ES 2001 AND
APPROVI NG THE UNDERTAKI NG TO PROVI DE CONTI NUI NG DI SCLOSURE

WHEREAS, pursuant to the provisions of Act No. 31, Public
Acts of M chigan, 1948, extra session, as anended, ("Act 31") the
Washt enaw County Building Authority (the "Authority") and the
County of Washtenaw (the "County"), have entered into Contracts
of Lease (as listed in Appendix A (the "Contracts"); and

WHEREAS, pursuant to the Contracts, the Building Authority
has issued two series of its bonds which renmain outstanding as
listed in Appendix B (the "Bonds") to defray the cost of
acquiring and constructing various projects for the County; and

VHEREAS, Section 24 of the Contracts reads as foll ows:

“24. Ref undi ng and Advance Refundi ng. In the event it
appears advantageous in the opinion of the Authority to
i ssue bonds to refund any series of bonds issued by the
Authority pursuant to this Lease (including advance
refundi ng bonds), the County consents to such refunding as
| ong as:

(1D In the case of any refunding bonds and the first
i ssue of advance refunding bonds, there is a net overall
saving to the County in its remining paynents to the
Aut hority of at |east 5% or $25,000, whichever is less.”

VWHEREAS, the Bonds remain outstanding in various aggregate
princi pal amounts which mature in various principal anounts in
various years and bear interest at various rates per annum which
rates of interest are higher than those now prevailing which when
refunded in part wll generate savings on each bond issue in
excess of $25,000; and



VWHEREAS, Act 31 authorizes the Authority to refund all or
any part of its indebtedness; and

WHEREAS, the Authority has already authorized the issuance
of the not to exceed $20,800,000 Washtenaw County Buil ding
Aut hority, Building Authority Refunding Bonds, Series 2001 (the
“Ref undi ng Bonds”); and

WHEREAS, in order to provide for the Refunding Bonds and to
conply with new federal securities regulations, it is necessary
to approve the undertaking to provide continuing disclosure which
Continuing Disclosure Certificate is attached as Appendix 1 (the
"Disclosure Certificate").

NOW THEREFORE, BE | T RESOLVED BY THE BOARD OF COVM SSI ONERS
OF THE COUNTY OF WASHTENAW as fol | ows:

1. After any refunding bonds are issued, the Authority
shall report to the County on the new debt service schedule and
the savings in total principal and interest and attach new debt
service schedules to the Contract for each issue.

2. This Board of Conm ssioners for and on behalf of the
County of Washtenaw, hereby covenants and agrees, for the benefit
of the beneficial owners of the Refunding Bonds to be issued by
t he Washet naw County Building Authority, to enter into a witten
undertaking (the "Undertaking") required by FRule 15c¢2-12
pronul gated by the Securities and Exchange Comm ssion pursuant to
the Securities and Exchange Act of 1934 (the "Rule"") to provide

continuing disclosure of certain financial information and
operating data and tinely notices of the occurrence of certain
events in accordance with the Rule. The Undertaking shall be
substantially in the form attached hereto as Appendi x 1. The

Undert aki ng shall be enforceable by the beneficial owners of the
Refunding Bonds or by the Underwiter on behalf of such
beneficial owners (provided that the Underwiter's right to
enforce the provisions of the Undertaking shall be limted to a
right to obtain specific enforcenent of the County's obligations
hereunder and under the Undertaking), and any failure by the
County to conply with the provisions of the Undertaking shall not
be deened a default with respect to the Refundi ng Bonds.

The County Treasurer, County Adm nistrator or other officer
of the County charged with the responsibility for issuing the
Ref undi ng  Bonds, shal | provide a Continuing Disclosure
Certificate for inclusion in the transcript of proceedings,
setting forth the details and terns of the County’'s and
Under t aki ng.

3. The Disclosure Certificate attached as Appendix 1 is
hereby approved as is the execution thereof by the designated
of ficials.



4. The County C erk, Treasurer, or Bond Counsel, or any of
them are authorized to execute any and all docunents required
for approval of any such refundings by the State of M chigan or
any agency thereof.

5. Al resolutions and parts of resolutions insofar as
they may be in conflict herewith are hereby rescinded.

A vote on the foregoing resolution was taken and was as
fol |l ows:

YES:

NO;

ABSTAI N:

The resol uti on was decl ared adopt ed.

STATE OF M CH GAN)
) Sss
COUNTY OF WASHTENAW

CERTI FI CATI ON

The undersigned, being the duly qualified and acting Cerk
of the County of Wshtenaw, hereby certifies that (1) the
foregoing is a true and conplete copy of a resolution duly
adopted by the Board of Conmmssioners of the County at a
nmeeting held on , 2001, at which
meeting a quorum was present and remai ned throughout, (2) that an
original thereof is on file in the records of the County, (3) the
meeting was conducted, and public notice thereof was given,
pursuant to and in full conpliance with the Open Meetings Act
(Act No. 267, Public Acts of Mchigan, 1976, as anended), and (4)
m nutes of such neeting were kept and wll be or have been nade
avai |l abl e as required thereby.

Washt enaw County C erk

las.rl-wasl14



APPENDI X A

Washt enaw County Building Authority - $11,390,000 Buil ding
Authority Bonds, Series 1997 - FULL FAITH AND CREDI T GENERAL
OBLI GATI ON LEASE CONTRACT MADE AS OF JUNE 1, 1997.

Washt enaw County Building Authority - $15,050,000 Buil ding
Aut hority Bonds, Series 1999 - FULL FAITH AND CREDI T GENERAL
OBLI GATI ON LEASE CONTRACT MADE AS OF JUNE 1, 1999.
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APPENDI X B

WASHTENAW COUNTY BUI LDI NG AUTHORI TY,
BUI LDI NG AUTHORI TY BONDS, SERI ES 1997

Dat e Pri nci pal

9/ 1/ 02 $ 550,000
9/ 1/ 03 600, 000
9/ 1/ 04 650, 000
9/ 1/ 05 700, 000
9/ 1/ 06 750, 000
9/ 1/ 07 800, 000
9/ 1/ 08 850, 000
9/ 1/ 09 900, 000
9/ 1/ 10 950, 000
9/1/ 11 1, 050, 000
9/ 1/ 12 1, 100, 000
9/ 1/ 13 1, 140, 000
TOTAL $10, 040, 000

WASHTENAW COUNTY BUI LDI NG AUTHORI TY,
BUI LDI NG AUTHORI TY BONDS, SERIES 1999

Dat e Pri nci pal

9/ 1/ 02 $ 525,000
9/ 1/ 03 550, 000
9/ 1/ 04 575, 000
9/ 1/ 05 600, 000
9/ 1/ 06 600, 000
9/ 1/ 07 650, 000
9/ 1/ 08 675, 000
9/ 1/ 09 700, 000
9/ 1/ 10 725, 000
9/1/11 775, 000
9/ 1/ 12 800, 000
9/ 1/ 13 850, 000
9/ 1/ 14 875, 000
9/ 1/ 15 950, 000
9/ 1/ 16 975, 000
9/ 1/ 17 1, 025, 000
9/ 1/ 18 1, 075, 000
9/ 1/ 19 1,125, 000
TOTAL $14, 050, 000

las.rl-wasl1l4



APPENDI X 1
CONTI NUI NG DI SCLOSURE CERTI FI CATE

$
WASHTENAW COUNTY BUI LDI NG AUTHORI TY,
BUI LDI NG AUTHORI TY REFUNDI NG BONDS, SERI ES 2001

This Continuing Disclosure Certificate (the "Di sclosure
Certificate") 1is executed and delivered by the County of
Washt enaw (the "Obligated Miunicipality") in connection with the
i ssuance of the Wishtenaw County Building Authority's (the

“Issuer") not to exceed $ = Washt enaw County Buil di ng
Aut hority, Building Authority Refunding Bonds, Series 2001 (the
"Securities"). The Securities are being issued pursuant to a
Ref undi ng Bond Resolution adopted by the Governing Body of the
| ssuer on ; a Resolution Approving the

Undertaking to Provide Cont i nui ng Disclosure by the County of
Washt enaw adopted by the governing body of the bligated
Municipality; and an Award Resol ution adopted by the Governing

Body of the Issuer on , (collectively the
"Resolution") and delivered to (the "Purchaser")
on the date hereof. Pursuant to the Resolution, the Onoligated

Municipality has covenanted and agreed to provide continuing
di sclosure of certain financial information and operating data
and tinely notices of the occurrence of certain events. I n
addi ti on, the (bligated Municipality hereby specifically
covenants and agrees as foll ows:

Section 1. Purpose of the Disclosure Certificate. Thi s
Di sclosure Certificate is being executed and delivered by the
bligated Municipality for the benefit of the beneficial owners
of the Securities in order to assist the Participating
Underwiters within the nmeaning of the Rule (defined herein) in
conplying with SEC Rule 15c2-12(b)(5). This Disclosure
Certificate constitutes the witten Undertaking required by the
Rul e.

Section 2. Definitions. In addition to the defined terns
set forth in the Resolution, which apply to any capitalized term
used in this D sclosure Certificate unless otherwi se defined in
this Section, the followng capitalized ternms shall have the
fol | ow ng neani ngs:

"Annual Report" neans any annual report provided by the
ol igated Municipality pursuant to, and as described in, Sections
3 and 4 of this Disclosure Certificate.

"Audi ted Fi nanci al St at enent s nmeans t he bl i gat ed
Muni ci pality's annual financial statenments, which are currently
prepared in accordance wth generally accepted accounting
principles [GAAP for governnmental units as prescribed by GASB]
and which the Obligated Minicipality intends to continue to
prepare in substantially the sane form



"Fiscal Year" neans the fiscal vyear of the Obligated
Muni ci pality.

"Fi nal Oficial St at enent " nmeans the final of ficial
st at enent dat ed , delivered in connection wth
the Securities, which is available fromthe NMSRB.

"Governing Body" neans the Board of Comm ssioners of the
ol igated Municipality or such other body as may thereafter be
the chief |egislative body of the Obligated Minicipality.

"Issuer"” nmeans Washtenaw County Building Authority which is
the obligated person with respect to the Securities.

"oligated Municipality" nmeans the County of WAsht enaw which
is the obligated person with respect to the Securities.

"Issuer Contact"”™ neans the Cerk, or Secretary of the
bligated Municipality who can be contacted at the Building
Aut hority.

"obligated Minicipality Contact™ means the Cerk or
Treasurer of the (bligated Municipality who can be contacted at
t he County.

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

"MSRB" neans the Minicipal Securities Rulenmaking Board
| ocated at 1150 18th Street, N W, Suite 400, Washington, D.C.
20036.

"NRMSI R nmeans any national |y recogni zed muni ci pal
securities information repository as recognized fromtine 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" neans each NRVSBIR and each SID, if any.

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

"SEC' nmeans the Securities and Exchange Conmm ssi on.

"SID'" nmeans any public or private repository or entity
designated by the State of Mchigan as a state information
depository for the purpose of the Rule. The SID shall be the
Muni ci pal Advisory Council of Mchigan, 1445 First National
Bui l ding, Detroit, M chigan 48226.



Section 3. Provi sion of Annual Financial Informtion and
Audi ted Fi nanci al Statenents.

(a) The Qoligated Municipality shall, not later than two
hundred seventy (270) days after the end of the Fiscal Year,
comencing with the year that ends Decenber 31, 2001, provide
each Repository wth annual financial information which is
consistent with the requirenments of Section 4 of this Disclosure
Certificate. The annual financial information may be submtted
as a single docunent or as separate docunents conprising a
package, and may cross-reference other information as provided in
Section 4 of this D sclosure Certificate; provided that the
Audited Financial Statenments of the Obligated Miunicipality may be
submtted separately from the balance of the annual financial
information; and provided further that wunaudited financial
statenents will be included wth the other financial information,
if audited statenents have not already been furnished.

(b) If the Oonligated Municipality is unable or fails to
provide to the Repositories an Annual Report by the date required
in subsection (a), the Obligated Municipality shall send a notice
of that fact in a tinmely manner to any NRVBIR, the MSRB and any
SI D.

(c) The CObligated Minicipality shall determ ne each year
prior to the date for providing the Annual Report the nanme and
address of each NRMSIR and each SID, if any.

Section 4. Content of Annual Reports. The bligated
Municipality"s Annual Report shall contain or incorporate by
reference the foll ow ng:

Updates of the "State Equalized Valuation", “Taxabl e
Val uation”, "County Tax Rates and Levies", "Tax Collection
Record", "GCeneral Fund Revenues and Expenditures", and "Debt

Statenent (Direct and Overlapping Debt)" contained in the
Final Oficial Statenment and the current Audited Financi al
St at enent s.

Any or all of the itens |isted above nay be incorporated by
reference from other docunents, including official statenents of
debt issues of the Obligated Minicipality or related public
entities, which have been submtted to each of the Repositories
or the SEC. If the docunent incorporated by reference is a final
official statenment, it nust be available from the MSRB. The
obligated Municipality shall clearly identify each such other
docunent so incorporated by reference.

Section 5. Reporting of Material Events.

(a) This Section 5 shall govern the giving of notices of
the occurrence of any of the followng events in a tinely manner,
if material, with respect to the Securities:



1. Principal and interest paynent delinquencies;

2. Non- paynent rel ated defaults;

3. Unscheduled draws on debt service reserves
reflecting financial difficulties;

4. Unschedul ed dr aws on credit enhancenent s
reflecting financial difficulties;

5. Substitution of credit or liquidity providers, or
their failure to perform

6. Adverse tax opinions or events affecting the tax-
exenpt status of the Securities;

7. Modi fication to rights of beneficial owners 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 WMaterial Event occurs, the (Obligated
Muni ci pality shall pronptly file a notice of such occurrence with
either all NRMSIRs or wth the MRB and wth any SID
Notw t hstanding the foregoing, notice of Mat eri al Event s
described 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 beneficial owners of
af fected Securities pursuant to the Resol ution.

(c) Unless otherwise required by law and subject to
technical and economc feasibility, the Obligated Mnicipality
shal | enpl oy such nethods of information transm ssion as shall be
requested or recomended by the designated recipients of the
ol igated Municipality's information.

Section 6. Term nation of Reporting bligation. The
bligated Minicipality's obligations under the Resolution and
this D sclosure Certificate shall termnate wupon the |ega
def easance, prior redenption or paynent in full of all the

Securities.

Section 7. bligated Minicipality Contact; Agent .
Information may be obtained from the Obligated Minicipality
Contact. Additionally, the Qobligated Municipality may, fromtine
to tinme, appoint or engage a dissem nation agent to assist it in
carrying out its obligations under the Resolution and this




Di sclosure Certificate, and may di scharge any such agent, with or
W t hout appointing a successor dissem nation agent. The initia
di ssem nati on agent shall be the Minicipal Advisory Council of
M chi gan, 1445 First National Building, Detroit, Mchigan 48226

Section 8. Amendnent ; Wi ver. Not wi t hst andi ng any ot her
provision of the Resolution or this Disclosure Certificate, as
provided in this Section 8, any provision of this D sclosure
Certificate may be anended or waived, if such anmendnent or waiver
i's supported by an opinion of nationally recognized bond counsel
to the effect that such amendnent or waiver would not, in and of
itself, cause the wundertakings to violate the Rule. The
provisions of this Disclosure Certificate constituting the
Undertaking or any provision hereof, shall be null and void in
the event that the Obligated Municipality delivers to each then
existing NRMSIR and SID, if any, an opinion of nationally
recogni zed bond counsel to the effect that those portions of the
Rul e which require this Disclosure Certificate are invalid, have
been repealed retroactively or otherwse do not apply to the
Securities. The provisions of this Disclosure Certificate
constituting the Undertaking may be anended w thout the consent
of the beneficial owners of the Securities, but only upon the
delivery by the Obligated Minicipality to each then existing
NRVSIR and SID, if any, of the proposed anendnent and an opi nion
of nationally recognized bond counsel to the effect that such
anendnent, and giving effect thereto, will not adversely affect
conpliance by the Obligated Minicipality under this D sclosure
Certificate with the Rule. Any such anendnent may only be nade
in connection with a change in circunstances that arises from a
change in legal requirenents, change in law, or change in the
identity, nature, or status of the Cbligated Minicipality or
other obligated person (as defined in the Rule) or type of
busi ness conduct ed. No such anmendnent nay be nade unless the
Under t aki ng, as anended, would have conplied wth the
requirenents of the Rule at the tine of the primary offering of
the Securities, after taking into account any anendnents or
interpretations of the Rule, as well as any change in
ci rcunst ances. No such anendnent shall be nmade unless it does
not materially inpair the interests of beneficial owners of the
Securities, as determ ned by nationally recognized bond counsel.
The annual financial information containing any anmended operating
data or anended 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
provi ded.

If an anmendnent is nmade to the Undertaking specifying the
accounting principles to be followed in preparing financial
statenents, the annual financial information for the year in
which the change is nmade will present a conparison between the
financial statenments or infornmation prepared on the basis of the
new accounting principles and those prepared on the basis of the
former accounting principles. The conparison wll include a
qualitative discussion of the differences in the accounting



principles and the inpact of the change in the accounting
principles on the presentation of the financial information, in
order to provide information to investors to enable them to
evaluate the ability of the Ooligated Minicipality 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. Addi tional |nformation. Nothing in this
Di sclosure Certificate shall be deenmed to prevent the Obligated
Muni cipality from di ssem nating any other information, using the
means of dissemnation set forth in this Disclosure Certificate
or any other nmeans of comunication, 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
Di sclosure Certificate. |If the Qobligated Miunicipality chooses to
include any information in any Annual Report or notice of
occurrence of a Mterial Event in addition to that which is
specifically required by this D sclosure Certificate, the
bligated Minicipality shall have no obligation wunder this
Di sclosure Certificate to update such information or include it
in any future Annual Report or notice of occurrence of a Materi al
Event.

Section 10. Def aul t. In the event of a failure of the
obligated Minicipality to conply with any provision of this
Di sclosure Certificate any hol der of the Securities may take such
actions as may be necessary and appropriate, including seeking
mandanmus or specific performance by court order, to cause the
ol igated Municipality to conply with its obligations under the
Resolution and this Di sclosure Certificate. A default under this
Di sclosure Certificate shall not be deenmed an event of default
with respect to the Securities and the sole renedy under this
Di sclosure Certificate in the event of any failure of the
bligated Municipality to conply with this D sclosure Certificate
shal |l be an action to conpel perfornmance.

Section 11. Beneficiaries. This Disclosure Certificate
shall iTnure solely to the benefit of the Obligated Minicipality,
the Participating Underwiters and beneficial owners fromtinme to
time of the Securities, and shall create no rights in any other
person or entity.

IN WTNESS WHERECF, | have executed this Certificate in ny
official capacity effective the day of :

[ Executive Oficer]

Clerk/ Secretary
[ SEAL]
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