COUNTY ADMINISTRATOR
220 NORTH MAIN STREET, P.O. BOX 8645
ANN ARBOR, MICHIGAN 48107-8645
(734) 222-6850
FAX (734) 222-6715

TO: Jeff Irwin, Chair
Ways & Means Committee

THROUGH: Robert E. Guenzel
County Administrator

FROM: Janis A. Bobrin, Drain Commissioner
DATE: May 17, 2006

SUBJECT: Oak Park Washtenaw Heights Drainage District Improvements
Project

ACTION REQUESTED:

It is requested that the County Board of Commissioners’ pledge the County’s limited full
faith and credit for payment of bonds for the Oak Park & Washtenaw Heights Drain
Project in an amount not to exceed $ 1,650,000. Bonds will be retired through special
assessments against the following:

Township of Pittsfield
County of Washtenaw for benefits to County Roads
State of Michigan for benefits to State Highways

BACKGROUND:

Section 280.275 of the Michigan Drain Code authorizes the Drain Commissioner to
borrow funds on behalf of drainage districts and the Board of Commissioners to pledge
its full faith and credit to back such borrowings upon approval of two-thirds of its
membership.

DISCUSSION:

Washtenaw County Drain Commissioner was petitioned by Pittsfield Township to
undertake improvements to the County Drain known as Oak Park Washtenaw Heights.
The Oak Park Washtenaw Heights County Drain, which lies in Section 1 of Pittsfield
Township (south of Washtenaw Ave., north of Packard Rd., east of Carpenter Rd)
consists of a storm sewer system that discharges to the north, under Washtenaw Ave.
The system, portions of which are 75 years old, consists of approximately 33,000 lineal
feet of clay tile storm sewer (mostly 12-inch diameter with some 15-inch, 18-inch, 24-




inch, 30-inch and 42-inch diameter) and approximately 260 manholes and catch basins.
The system lies predominately beneath the streets of the Oak Park Washtenaw Heights
subdivision. In the summer of 2004, the system was cleaned and video inspections
were performed. Based on the inspections and subsequent review by a consulting
engineer, it has been determined that approximately 7,000 lineal feet of pipe and 63
catch basins and manholes should either be replaced or repaired.

IMPACT ON HUMAN RESOURCES:
None.

IMPACT ON BUDGET:
None.

IMPACT ON OTHER COUNTY DEPARTMENTS OR OUTSIDE AGENCIES:
None.

CONFORMITY TO COUNTY POLICIES:

County policy requires approval by two-thirds of the members of the Board of
Commissioners for pledge of full faith and credit for financing of drainage district
projects.




COUNTY OF WASHTENAW

At a meeting of the Board of Commissioners of the County of
Washtenaw, Michigan, held at the in the City
of Ann Arbor, Michigan on , 2006 at __:_.m. Eastern Daylight Savings
Time, there were:

PRESENT:
ABSENT:

The following preamble and resolution were offered by Commissioner
and supported by Commissioner X

RESOLUTION PLEDGING THE FULL FAITH AND CREDIT
OF THE COUNTY OF WASHTENAW, WITHIN CONSTITUTIONAL
LIMITATIONS, FOR THE PAYMENT OF THE BONDS OF THE
OAK PARK WASHTENAW HEIGHTS DRAIN DRAINAGE DISTRICT
(Township of Pittsfield, Washtenaw County, Michigan)
DESCRIBED IN THE
ORDER AUTHORIZING BONDS ATTACHED TO THIS RESOLUTION

WASHTENAW COUNTY BOARD OF COMMISSIONERS
May 17, 2006

WHEREAS, the Washtenaw County Drain Commissioner (the "Drain
Commissioner”) has completed the necessary proceedings for making certain
improvements to the Oak Park Washtenaw Heights Drain (the "Project"), located in the
Oak Park Washtenaw Heights Drain Drainage District (the "District"), in the Township of
Pittsfield (the “Municipality"), in Washtenaw County, Michigan (the "County"); and

WHEREAS, the Drain Commissioner will sign an "Order Authorizing Bonds"
authorizing the issuance of not to exceed $1,650,000 in bonds with interest at a rate not
to exceed 8% per annum pursuant to Section 276 of Act No. 40 of the Public Acts of
Michigan, 1956, as amended (the "Drain Code"), maturing finally on May 1, 2026; and

WHEREAS, the estimated cost of the Project is $1,699,653, which has been
apportioned against lands in the District specially benefited by the Project, against the
County for County highway drainage and against the Municipality at large for public
health benefits, all pursuant to the Drain Code; and

WHEREAS, to defray the cost of the Project, the Drain Commissioner, on behalf
of the District, proposes to issue up to $1,650,000 principal amount of bonds of the
District (the "Bonds"), and to pledge the full faith and credit of the District and the
County, to be designated as set forth in the title of this resolution, maturing on May 1
each year as follows:



YEAR PRINCIPAL YEAR PRINCIPAL YEAR PRINCIPAL

2007 $50,000 2014 $75,000 2021 $95,000
2008 60,000 2015 80,000 2022 95,000
2009 70,000 2016 80,000 2023 95,000
2010 75,000 2017 85,000 2024 100,000
2011 75,000 2018 85,000 2025 100,000
2012 75,000 2019 90,000 2026 100,000
2013 75,000 2020 90,000

WHEREAS, the Board of Commissioners, pursuant to said Drain Code, is
authorized by vote of two-thirds of its members to pledge its full faith and credit of the
County for the payment of the Bonds, within constitutional limitations; and

WHEREAS, in order to comply with federal securities regulations, the County will
need to enter into a written undertaking to provide continuing disclosure, as long as the
bonds are outstanding, and Bond Counsel has prepared the Continuing Disclosure
Certificate (the "Disclosure Certificate™) for this purpose which Disclosure Certificate is
attached as Appendix A; and

WHEREAS, none of the Bonds is a private activity bond for purposes of Section
141 of the Internal Revenue Code of 1986 (the "Code");

NOW THEREFORE BE IT RESOLVED as follows:

1. The limited tax full faith and credit of the County is hereby pledged for the
prompt payment of the principal of and interest on the Bonds. In case of any deficiency
in the assessments to be made to pay the principal of and interest on the Bonds as and
when due, the County shall pay the amount of such deficiency out of its general funds
as a first budget obligation and, if necessary, shall levy ad valorem taxes for such
purpose against all taxable property within its limits, subject to constitutional and
statutory limitations provided, however, that if it is necessary to reimburse the County
for money, it is obligated to advance, it shall be the duty of the Commissioner to at once
levy an additional assessment as hereinbefore provided as such an amount as will
make up the deficiency pursuant to the Drain Code, Section 280, M.C.L. 280.280.

2. If required to do so, the County Administrator and the County Drain
Commissioner are authorized and directed to:

(@) apply to the Municipal Finance Division of the Michigan Department
of Treasury for approval of the sale of the Bonds;

(b) file with such application all required supporting material; and
(c) pay all fees required in connection therewith.

3. The Drain Commissioner may reduce or increase any maturity or
maturities set forth above so long as the total Bonds issued do not exceed $1,650,000.

4, This Board of Commissioners, for and on behalf of the County of
Washtenaw, hereby covenants and agrees, for the benefit of the beneficial owners of
the Bonds to be issued by the County of Washtenaw for the Project, to enter into a
written undertaking (the "Undertaking™) required by Rule 15c2-12 promulgated by the
Securities and Exchange Commission pursuant to the Securities and Exchange Act of



1934 (the "Rule") to provide continuing disclosure of certain financial information and
operating data and timely notices of the occurrence of certain events in accordance with
the Rule. The Undertaking shall be substantially in the form attached hereto as
Appendix A. The Undertaking shall be enforceable by the beneficial owners of Bonds or
by the Underwriter on behalf of such beneficial owners (provided that the Underwriter's
right to enforce the provisions of the Undertaking shall be limited to a right to obtain
specific enforcement of the County's obligations hereunder and under the Undertaking),
and any failure by the County to comply with the provisions of the Undertaking shall not
be deemed a default with respect to the Bonds.

The County Treasurer, County Clerk and/or other officer of the County charged
with the responsibility for issuing the Bonds shall provide a Continuing Disclosure
Certificate for inclusion in the transcript of proceedings, setting forth the terms of the
County's Undertaking.

5. The Disclosure Certificate attached as Appendix A is hereby approved as
is the execution thereof by the designated officials.

6. All previous resolutions of the Board of Commissioners of the County, or
parts thereof, that are inconsistent with this resolution are hereby rescinded.



The results of a roll-call vote on the foregoing resolution were as follows:

YES:

NO:

ABSTAIN:

THE RESOLUTION WAS THEREUPON DECLARED ADOPTED.

COUNTY CLERK'S CERTIFICATE

The undersigned, being the duly qualified and acting Clerk of the County of
Washtenaw, Michigan, hereby certifies that (1) the foregoing is a true and complete
copy of a resolution adopted by the Board of Commissioners at a meeting
held , 2006, at which meeting a quorum was present and remained
throughout, (2) the original thereof is on file in the records of the proceedings of the
Board of Commissioners of the County in my office; (3) the meeting was conducted, and
public notice thereof 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 meetings were kept and will be or have been made available as thereby
required.

County Clerk
Washtenaw County, Michigan
[SEAL]
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APPENDIX A
COUNTY OF WASHTENAW
CONTINUING DISCLOSURE CERTIFICATE

This Continuing Disclosure Certificate (the "Disclosure Certificate") is executed
and delivered by the County of Washtenaw (the "Issuer") in connection with the
issuance of $1,650,000 Oak Park Washtenaw Heights Drain Bonds, Series 2006 (the
"Securities"). The Securities are being issued pursuant to an Order Authorizing the
Issuance of the Bonds signed on ; a Full Faith and Credit Resolution
which Approves the Undertaking to Provide Continuing Disclosure by the County of
Washtenaw adopted by the Issuer; and an Award Order signed on ,
(collectively the "Resolution") and delivered to (the
"Purchaser") on the date hereof. Pursuant to the Resolution, the Issuer has covenanted
and agreed to provide continuing disclosure of certain financial information and
operating data and timely notices of the occurrence of certain events. In addition, the
Issuer hereby specifically covenants and agrees as follows:

Section 1. Purpose of the Disclosure Certificate. This Disclosure Certificate is
being executed and delivered by the Issuer for the benefit of the beneficial holders of
the Securities in order to assist the Participating Underwriters within the meaning of the
Rule (defined herein) in complying with SEC Rule 15c¢2-12(b)(5). This Disclosure
Certificate constitutes the written Undertaking required by the Rule.

Section 2. Definitions. In addition to the defined terms set forth in the
Resolution, which apply to any capitalized term used in this Disclosure Certificate
unless otherwise defined in this Section, the following capitalized terms shall have the
following meanings:

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

"Audited Financial Statements" means the Issuer's [Obligated Municipality's]
annual financial statements, which are currently prepared in accordance with generally
accepted accounting principles [GAAP for governmental units as prescribed by GASB]
and which the Issuer intends to continue to prepare in substantially the same form.

"Fiscal Year" means the fiscal year of the Issuer.

"Final Official Statement" means the final official statement dated ,
delivered in connection with the Securities, which is available from the MSRB.

"Governing Body" means the Board of Commissioners of the Issuer or such
other body as may thereafter be the chief legislative body of the Issuer.

"Issuer" means County of Washtenaw which is the obligated person with
respect to the Securities.

"Issuer Contact" means the Clerk, Administrator or Treasurer of the Issuer
who can be contacted at County.

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



"MSRB" means the Municipal Securities Rulemaking Board located at 1150 18th
Street, N.W., Suite 400, Washington, D.C. 20036.

"NRMSIR" means any nationally recognized municipal securities information
repository as recognized from time to time by the SEC for purposes of the Rule.

"Participating Underwriter" means any of the original underwriter(s) of the
Securities (including the Purchaser) required to comply with the Rule in connection with
the offering of the Securities.

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

"Rule” means SEC Rule 15c2-12(b)(5) promulgated by the SEC under the
Securities Exchange Act of 1934, as the same may be amended from time to time.

"SEC" means the Securities and Exchange Commission.

"SID" means any public or private repository or entity designated by the State of
Michigan as a state information depository for the purpose of the Rule. The SID shall
be the Municipal Advisory Council of Michigan, 1445 First National Building, Detroit,
Michigan 48226.

Section 3. Provision of Annual Financial Information and Audited Financial
Statements.

(@  The Issuer shall, not later than two hundred seventy (270) days after the
end of the Fiscal Year, commencing with the year that ends December 31,
provide each Repository with annual financial information which is consistent with the the
requirements of Section 4 of this Disclosure Certificate. The annual financial
information may be submitted as a single document or as separate documents
comprising a package, and may cross-reference other information as provided in
Section 4 of this Disclosure Certificate; provided that the Audited Financial Statements
of the Issuer may be submitted separately from the balance of the annual financial
information; and provided further that unaudited financial statements will be included
with the other financial information, if audited statements have not already been
furnished.

(b) If the Issuer is unable or fails to provide to the Repositories an Annual
Report by the date required in subsection (a), the Issuer shall send a notice of that fact
in a timely manner to any NRMSIR, the MSRB and any SID.

(c) The Issuer shall determine each year prior to the date for providing the
Annual Report the name and address of each NRMSIR and each SID, if any.

Section 4. Content of Annual Reports. The Issuer's Annual Report shall contain
or incorporate by reference the following:

Updates of the "History of Property Valuations”, “Tax Rates”, "Tax Levies and
Collections"”, "General Fund-Fund Balance", and "Debt Statement (Direct and
Overlapping Debt and Debt Ratios)" contained in the Final Official Statement and
the current Audited Financial Statements.

Any or all of the items listed above may be incorporated by reference from other
documents, including official statements of debt issues of the Issuer or related public



entities, which have been submitted to each of the Repositories or the SEC. If the
document incorporated by reference is a final official statement, it must be available
from the MSRB. The Issuer shall clearly identify each such other document so
incorporated by reference.

Section 5. Reporting of Material Events.

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

1. Principal and interest payment delinquencies;

2. Non-payment related defaults;

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

4. Unscheduled draws on credit enhancements reflecting financial
difficulties;

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

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

7. Modification to rights of beneficial holders of the Securities;

8. Securities calls;

9. Defeasances;

10. Release, substitution or sale of property securing repayment of the
Securities; and

11. Rating changes.

(b) Whenever a Material Event occurs, the Issuer shall promptly file a notice
of such occurrence with either all NRMSIRs or with the MSRB and with any SID.
Notwithstanding the foregoing, notice of Material Events 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 holders of affected Securities
pursuant to the Resolution.

(©) Unless otherwise required by law and subject to technical and economic
feasibility, the Issuer shall employ such methods of information transmission as shall be
requested or recommended by the designated recipients of the Issuer's information.

Section 6. Termination of Reporting Obligation. The Issuer's obligations under
the Resolution and this Disclosure Certificate shall terminate upon the legal defeasance,
prior redemption or payment in full of all the Securities.

Section 7. Issuer Contact; Agent. Information may be obtained from the Issuer
Contact. Additionally, the Issuer may, from time to time, appoint or engage a




dissemination agent to assist it in carrying out its obligations under the Resolution and
this Disclosure Certificate, and may discharge any such agent, with or without
appointing a successor dissemination agent. The initial dissemination agent shall be
the Municipal Advisory Council of Michigan, 1445 First National Building, Detroit,
Michigan 48226.

Section 8. Amendment; Waiver. Notwithstanding any other provision of the
Resolution or this Disclosure Certificate, as provided in this Section 8, any provision of
this Disclosure Certificate may be amended or waived, if such amendment or waiver is
supported by an opinion of nationally recognized bond counsel to the effect that such
amendment or waiver would not, in and of itself, cause the undertakings 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 Issuer delivers to each then
existing NRMSIR and 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 otherwise do not apply to the Securities.
The provisions of this Disclosure Certificate constituting the Undertaking may be
amended without the consent of the beneficial holders of the Securities, but only upon
the delivery by the Issuer to each then existing NRMSIR and SID, if any, of the
proposed amendment and an opinion of nationally recognized bond counsel to the
effect that such amendment, and giving effect thereto, will not adversely affect
compliance by the Issuer under this Disclosure Certificate with the Rule. Any such
amendment may only be made in connection with a change in circumstances that arises
from a change in legal requirements, change in law, or change in the identity, nature, or
status of the Issuer or other obligated person (as defined in the Rule) or type of
business conducted. No such amendment may be made unless the Undertaking, as
amended, would have complied with the requirements of the Rule at the time of the
primary offering of the Securities, after taking into account any amendments or
interpretations of the Rule, as well as any change in circumstances. No such
amendment shall be made unless it does not materially impair the interests of beneficial
holders of the Securities, as determined by nationally recognized bond counsel. The
annual financial information containing any amended operating data or amended
financial information will explain, in narrative form, the reasons for the amendment and
the impact of the change in the type of operating data or financial information being
provided.

If an amendment is made to the Undertaking specifying the accounting principles
to be followed in preparing financial statements, the annual financial information for the
year in which the change is made will present a comparison between the financial
statements or information prepared on the basis of the new accounting principles and
those prepared on the basis of the former accounting principles. The comparison will
include a qualitative discussion of the differences in the accounting principles and the
impact 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 Issuer or any obligated person to meet its obligations. To the extent
reasonably feasible, the comparison will also be quantitative. A notice of the change in
the accounting principles will be sent to each then existing NRMSIR or the MSRB, and
to the SID, if any.

Section 9. Additional Information. Nothing in this Disclosure Certificate shall be
deemed to prevent the Issuer from disseminating any other information, using the
means of dissemination set forth in this Disclosure Certificate or any other means of
communication, 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 chooses to include any information in any Annual Report or
notice of occurrence of a Material Event in addition to that which is specifically required
by this Disclosure Certificate, the Issuer shall have no obligation under this Disclosure
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 to comply with any
provision of this Disclosure Certificate any holder of the Securities may take such
actions as may be necessary and appropriate, including seeking mandamus or specific
performance by court order, to cause the Issuer to comply with its obligations under the
Resolution and this Disclosure Certificate. A default under this Disclosure Certificate
shall not be deemed an event of default with respect to the Securities and the sole
remedy under this Disclosure Certificate in the event of any failure of the Issuer to
comply with this Disclosure Certificate shall be an action to compel performance.

Section 11. Beneficiaries. This Disclosure Certificate shall inure solely to the
benefit of the Issuer the Participating Underwriters and beneficial owners from time to
time of the Securities, and shall create no rights in any other person or entity.

IN WITNESS WHEREOF, | have executed this Certificate in my official capacity
effective the day of ,

[SEAL]



"STATE OF MICHIGAN
COUNTY OF WASHTENAW

ORDER AUTHORIZING ISSUANCE OF
OAK PARK WASHTENAW HEIGHTS DRAIN BONDS, SERIES 2006

This Order Authorizing Issuance (the "Order") is made on
2006, by Janis A. Bobrin, Drain Commissioner of the County of Washtenaw, Mlchlgan
(the "Drain Commissioner").

WHEREAS, proceedings have been completed under Act No. 40, Public Acts of
Michigan, 1956, as amended (the "Drain Code"), to install and construct certain intra
county storm drain improvements to the Oak Park Washtenaw Heights Drain (the
"Project"), located in the Oak Park Washtenaw Heights Drain Drainage District (the
"District"), in the Township of Pittsfield (the "Municipality"), in the County of Washtenaw,
Michigan (the "County"); and

WHEREAS, the cost of the Project has been computed at $1,699,653, as
appears by the records in the office of the Drain Commissioner, and such cost has been
apportioned and assessed as is set forth in APPENDIX A attached and by this
reference made a part hereof; and

WHEREAS, such assessments have been divided into 20 equal annual
installments, the first installment being levied on December 1, 2006, and the balance to
be levied on each December 1 annually thereafter with interest upon all unpaid amounts
at the rate that is one percent (1%) per annum more than the average annual interest
rate on the bonds to be issued pursuant to this Order; and

WHEREAS, to obtain the total funds necessary for the Project, it is necessary
that bonds be issued in anticipation of the collection of the unpaid portion of such
assessments, as authorized by the Drain Code, and the principal amount of such bonds
will not exceed the aggregate of such unpaid assessments; and

WHEREAS, pursuant to a resolution adopted by its Board of Commissioners, the
County will pledge its full faith and credit to the prompt payment of the principal of and
interest on the bonds to be issued pursuant to this Order as the same shall become
due.

NOW, THEREFORE, IT IS ORDERED BY THE DRAIN COMMISSIONER THAT:

1. Bond Details. Bonds of the District in the aggregate principal amount of
not to exceed $1,650,000 shall be issued for the purpose of defraying the cost of the
Project. The bonds shall be issued in substantially the form of APPENDIX B to this
Order. The bonds are hereby designated and shall be known as "Oak Park Washtenaw
Heights Drain Bonds, Series 2006" (the "Bonds"). The Bonds shall be dated July 1,
2006 or such later date on or before July 1, 2007 as the Drain Commissioner may
designate in the official notice of sale of the Bonds (the "Notice of Sale"). Bonds issued
thereafter shall bear interest from the interest payment date through which interest has
been paid, and if no interest has yet been paid, they shall bear interest from their date of
issuance. The Bonds shall be fully registered Bonds, both as to principal and interest,
in any one or more denominations of $5,000 or a multiple of $5,000, up to a single
maturity, numbered from 1 upwards, and shall mature on the first day of May in each
year as follows:




YEAR PRINCIPAL YEAR PRINCIPAL YEAR PRINCIPAL

2007 $50,000 2014 $75,000 2021 $ 95,000
2008 60,000 2015 80,000 2022 95,000
2009 70,000 2016 80,000 2023 95,000
2010 75,000 2017 85,000 2024 100,000
2011 75,000 2018 85,000 2025 100,000
2012 75,000 2019 90,000 2026 100,000
2013 75,000 2020 90,000
2. Interest Payments and Date of Record. The Bonds shall bear interest

payable on May 1, 2007, and semi-annually thereafter on each November 1 and May 1,
until maturity, which interest rate shall not exceed eight percent (8%) per annum.
Interest shall be paid by check or draft mailed by first class mail to the registered owner
of each bond as of the applicable date of record. The date of record for each interest
payment shall be the 15th day of the month preceding the date such payment is due.

3. Prior Redemption. Bonds maturing prior to May 1, 2015, shall not be
subject to redemption prior to maturity. Bonds maturing on and after May 1, 2015 shall
be subject to redemption in whole or in part on any interest payment date on and after
May 1, 2014, and in any order, at the option of the County, at par, plus accrued interest
to the date fixed for redemption.

With respect to partial redemptions, any portion of a bond outstanding in a
denomination larger than the minimum authorized denomination may be redeemed
provided such portion and the amount not being redeemed each constitutes an
authorized denomination. In the event that less than the entire principal amount of a
bond is called for redemption, upon surrender of the Bond to the bond registrar, the
bond registrar shall authenticate and deliver to the registered owner of the Bond a new
bond in the principal amount of the principal portion not redeemed.

Notice of redemption shall be sent to the registered holder of each Bond being
redeemed by first class mail at least thirty (30) days prior to the date fixed for
redemption, which notice shall fix the date of record with respect to the redemption if
different than otherwise provided in the resolution authorizing the issuance of the
Bonds. Any defect in such notice shall not affect the validity of the redemption
proceedings. Bonds so called for redemption shall not bear interest after the date fixed
for redemption provided funds are on hand with the bond registrar to redeem the same.

4. Capitalized Interest. Interest payable on the Bonds for up to two years
may be capitalized and paid from Bond proceeds if so ordered by the Drain
Commissioner.

5. Discount. The Bonds may be offered for sale at a discount of not to
exceed one and one half percent (1 1/2%).

6. Reduction in Aggregate Amount of Bonds. In the event bids received
for the total cost of the Project shall be less than the estimate or in the event and to the
extent that the assessments made in connection with the Project are prepaid before the
Bonds are issued, the Drain Commissioner may order reduction of the principal amount
of the Bonds in such manner as he or she shall provide by order, and the form of the
Bonds and the Notice of Sale shall be correspondingly altered.




7. Bond Registrar and Paying Agent/Book Entry Depository Trust. The
Drain Commissioner shall designate, and may enter into an agreement with, a bond
registrar and paying agent for the Bonds (sometimes referred to as the “Bond
Registrar”) which shall be a bank or trust company located in the State of Michigan
which is qualified to act in such capacity under the laws of the United States of America
or the State of Michigan. The Drain Commissioner from time to time as required may
designate a similarly qualified successor bond registrar and paying agent. The Bonds
shall be deposited with a depository trustee designated by the Drain Commissioner who
shall transfer ownership of interests in the Bonds by book entry and who shall issue
depository trust receipts or acknowledgements to owners of interests in the Bonds.
Such book entry depository trust arrangement, and the form of depository trust receipts
or acknowledgements, shall be as determined by the Drain Commissioner after
consultation with the depository trustee. The Drain Commissioner is authorized to enter
into any depository trust agreement on behalf of the County upon such terms and
conditions as the Drain Commissioner deem appropriate and not otherwise prohibited
by the terms of this Resolution, which agreement shall be executed by the Drain
Commissioner. The depository trustee may be the same as the Bond Registrar
otherwise named by the Drain Commissioner, and the Bonds may be transferred in part
by depository trust and in part by transfer of physician certificates as the Drain
Commissioner may determine.

8. Transfer or Exchange of Bonds. Any bond shall be transferable on the
bond register of the District maintained by the Bond Registrar with respect to the Bonds
at any time prior to the applicable date of record preceding an interest payment date
upon the surrender of the bond together with an assignment executed by the registered
owner or his or her duly authorized attorney in form satisfactory to the Bond Registrar.
Upon receipt of a properly assigned bond, the Bond Registrar shall authenticate and
deliver a new bond or bonds in equal aggregate principal amount and like interest rate
and maturity to the designated transferee or transferees.

Bonds may likewise be exchanged at any time prior to the applicable date
of record preceding an interest payment date for one or more other bonds with the
same interest rate and maturity in authorized denominations aggregating the same
principal amount as the bond or bonds being exchanged. Such exchange shall be
effected by surrender of the bond to be exchanged to the Bond Registrar with written
instructions signed by the registered owner of the bond or his or her attorney in form
satisfactory to the Bond Registrar. Upon receipt of a bond with proper written
instructions, the Bond Registrar shall authenticate and deliver a new bond or bonds to
the registered owner of the bond or his or her properly designated transferee or
transferees or attorney.

The Bond Registrar shall not be required to honor any transfer or
exchange of bonds during the period from the applicable date of record preceding an
interest payment date to such interest payment date. Any service charge made by the
Bond Registrar for any such registration, transfer or exchange shall be paid by the
District. The Bond Registrar may, however, require payment by a bondholder of a sum
sufficient to cover any tax or other governmental charge payable in connection with any
such registration, transfer or exchange.

9. Execution _and Delivery. The Bonds shall be signed by the Drain
Commissioner on behalf of the District, and countersigned by the County Clerk, either
by manually executing the same or by causing their facsimile signatures to be affixed. If
facsimile signatures are used, the Bonds shall thereafter be authenticated by the Bond
Registrar, as authenticating agent. The Bonds shall be sealed with the seal of the




District or a facsimile thereof shall be imprinted thereon. When so executed and (if
facsimile signatures are used) authenticated, the Bonds shall be delivered to the County
Treasurer who thereafter shall deliver the Bonds to the purchaser upon receipt in full of
the purchase price for the Bonds.

10.  Eull Faith and Credit of the District and the County. The Bonds are to
be issued pursuant to the provisions of the Drain Code in anticipation of, and are
primarily payable from, collections of assessments made against the County, the
Municipality, and benefited properties in the District. The full faith and credit of the
District (which has no taxing power) is pledged for the prompt payment of the principal
of and interest on the Bonds. Pursuant to a resolution adopted by its Board of
Commissioners, the County has also pledged its limited tax full faith and credit for the
prompt payment of the principal of and interest on the Bonds as the same shall become
due. The ability of the County to raise funds with which to meet such pledge is subject
to applicable statutory and constitutional tax limitations.

11. Bond Payment Fund. The District shall establish a separate fund to be
designated "Oak Park Washtenaw Heights Drain Bond Payment Fund" (the "Bond
Payment Fund"). All accrued interest and premium, if any, received from the purchase
of the Bonds and all amounts (including both principal and interest) at any time received
in payment of the assessments against the County, the Municipality or benefited
properties shall be deposited in the Bond Payment Fund as they are received; provided,
however, that if and whenever such payments (including both principal and interest)
exceed the amount required to pay the entire principal of and interest due and to
become due on the Bonds, the amount of such excess shall be deposited in the Project
Fund (as hereinafter defined). All capitalized interest shall be deposited in the Bond
Payment Fund.

Moneys in the Bond Payment Fund shall be used solely to pay principal of
and premium, if any, and interest on the Bonds.

Moneys in the Bond Payment Fund may be continuously invested and
reinvested in any legal investment for District funds, which shall mature, or which shall
be subject to redemption by the holder thereof, not later than the dates when moneys in
the Bond Payment Fund will be required to pay the principal of and interest on the
Bonds. Obligations purchased as an investment of moneys of the Bond Payment Fund
shall be deemed at all times to be a part of such fund, and the interest accruing thereon
and any profit realized from such investment shall be credited to such fund.

12. Project Fund. Except for amounts required by this Order to be deposited
in the Bond Payment Fund, the proceeds from the sale of the Bonds shall be deposited
in a separate fund to be designated "Oak Park Washtenaw Heights Drain Project Fund"
(the "Project Fund").

Moneys at any time in the Project Fund shall be used solely to pay costs
of the Project or to reimburse the District for any costs of the Project paid before the
Bonds are delivered, except that upon payment (or provision for payment) in full of the
costs of the Project any excess moneys remaining in the Project Fund shall be
transferred to the Bond Payment Fund (if any Bonds are outstanding) or applied as
required by law.

Moneys in the Project Fund may be continuously invested and reinvested
in any legal investment for District funds, which shall mature, or which shall be subject
to redemption by the holder thereof not later than, the estimated dates when moneys in



the Project Fund will be required to pay costs of the Project. Obligations purchased as
an investment of moneys in the Project Fund shall be deemed at all times to be a part of
the Project Fund, and the interest accruing thereon and any profit realized from such
investment shall be credited to such fund.

13. Mutilated, Lost, Stolen or Destroyed Bonds. In the event any bond is
mutilated, lost, stolen or destroyed, the Drain Commissioner and the County Clerk may,
on behalf of the District, execute and deliver, or order the Bond Registrar to authenticate
and deliver, a new bond having a number not then outstanding, of like date, maturity,
interest rate and denomination as that mutilated, lost, stolen or destroyed.

In the case of a mutilated bond, a replacement bond shall not be delivered
unless and until such mutilated bond is surrendered to the Bond Registrar. In the case
of a lost, stolen or destroyed bond a replacement bond shall be delivered unless and
until the District and the Bond Registrar shall have received such proof of ownership
and loss and indemnity as they determine to be sufficient, which shall consist at least of
(i) a lost instrument bond for principal and interest remaining unpaid on the lost, stolen
or destroyed bond; (ii) an affidavit of the registered owner (or his or her attorney) setting
forth ownership of the bond lost, stolen or destroyed and the circumstances under which
it was lost, stolen or destroyed; (iii) the agreement of the owner of the bond (or his or
her attorney) to fully indemnify the District and the Bond Registrar against loss due to
the lost, stolen or destroyed bond and the issuance of any replacement bond in
connection therewith; and (iv) the agreement of the owner of the bond (or his or her
attorney) to pay all expenses of the District and the Bond Registrar in connection with
the replacement, including the transfer and exchange costs which otherwise would be
paid by the District.

14. Arbitrage and Tax Covenants. Notwithstanding any other provision of
this Order, the District covenants that it will not at any time or times:

(@) Permit any proceeds of the Bonds or any other funds of the District
(or under its control) to be used directly or indirectly (i) to acquire any securities or
obligations, the acquisition of which would cause any bond to be an "arbitrage bond" as
defined in Section 148 of the Internal Revenue Code of 1986, as amended (the "Code"),
or (ii) in a manner which would result in the exclusion of any bond for the treatment
afforded by Section 103(a) of the Code by reason of the classification of any bond as a
"private activity bond" within the meaning of Section 141(a) of the Code, as a "private
loan bond" within the meaning of Section 141(a) of the Code or as an obligation
guaranteed by the United States of America within the meaning of Section 149(b) of the
Code; or

(b)  Take any action, or fail to take any action (including failure to file
any required information or other returns with the United States Internal Revenue
Service or to rebate amounts to the United States, if required, at or before the time or
times required), within its control which action or failure to act would (i) cause the
interest on the Bonds to be includable in gross income for federal income tax purposes,
cause the interest on the Bonds to be includable in computing any alternative minimum
tax (other than the alternative minimum tax applicable to interest on all tax-exempt
obligations generally) or cause the proceeds of the Bonds to be used directly or
indirectly by an organization described in Section 501(c)(3) of the Code or (ii) adversely
affect the exemption of the Bonds and the interest thereon from State of Michigan
income taxation.
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15. Not Qualified Tax-Exempt Obligations. The Bonds are not hereby
designated as "qualified tax-exempt obligations" for purposes of deduction of interest
expense by financial institutions under the provisions of Section 265 of the Code,
provided that such designation shall have no effect if, at the time the Notice of Sale is
published, the Bonds have been determined to be eligible to be so designated on the
basis of the District's reasonable expectations at the time of such publication. In such
event, the Notice of Sale shall be changed appropriately.

16. Defeasance or Redemption of Bonds. If at any time,

(@) the whole amount of the principal of and interest on all outstanding
Bonds shall be paid, or

(b) (i) sufficient moneys, or Government Obligations (as defined in this
section) not callable prior to maturity, the principal of and interest on which when due
and payable will provide sufficient moneys, to pay the whole amount of the principal of
and premium, if any, and interest on all outstanding Bonds as and when due at maturity
or upon redemption prior to maturity shall be deposited with and held by a trustee or an
escrow agent for the purpose of paying the principal of and interest on such Bonds as
and when due, and (ii) in the case of redemption prior to maturity, all outstanding Bonds
shall have been duly called for redemption (or irrevocable instructions to call such
Bonds for redemption shall have been given) then, at the time of the payment referred
to in clause (a) of this section or of the deposit referred to in clause (b) of this section,
the District shall be released from all further obligations under this Order, and any
moneys or other assets then held or pledged pursuant to this Order for the purpose of
paying the principal of and interest on the Bonds (other than the moneys deposited with
and held by a trustee or an escrow agent as provided in clause (b) of this section) shall
be released from the conditions hereof, paid over to the District and considered excess
proceeds of the Bonds. In the event moneys or Government Obligations shall be so
deposited and held, the trustee or escrow agent holding such moneys or Government
Obligations shall, within thirty (30) days after such moneys or Government Obligations
shall have been so deposited, cause a notice signed by it to be published once in a
newspaper of general circulation in the City of Detroit, Michigan, setting forth (x) the
date or dates, if any, designated for redemption of the Bonds, (y) a description of the
moneys or Government Obligations so held by it and (z) that the District has been
released from its obligations under this Order. All moneys and Government Obligations
so deposited and held shall be held in trust and applied only to the payment of the
principal of and premium, if any, and interest on the Bonds at maturity or upon
redemption prior to maturity, as the case may be, as provided in this section.

The trustee or escrow agent referred to in this section shall (a) be a bank
or trust company permitted by law to offer and offering the required services, (b) be
appointed by the Drain Commissioner and (c) at the time of its appointment and so long
as it is serving as such, have at least $25,000,000 of capital and unimpaired surplus.
The same bank, or trust company may serve as trustee or escrow agent under this
section and as Bond Registrar so long as it is otherwise eligible to serve in each such
capacity.

As used in this section, the term "Government Obligations" means direct
obligations of, or obligations the principal of and interest on which are unconditionally
guaranteed by, the United States of America.

17. Filing with Municipal Finance Division. The Drain Commissioner, if
necessary, shall:
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(@) apply to the Municipal Finance Division of the Michigan Department
of Treasury for approval of the sale of the Bonds;

(b) file with such application all required supporting material; and
(©) pay all fees required in connection therewith.

18. Notice of Sale. Subject to first obtaining the approval of the Michigan
Department of Treasury to sell the Bonds or an order granting an exception from the
requirement that such approval be obtained, the Drain Commissioner shall fix the date
of sale of the Bonds and publish the Notice of Sale in accordance with law, once in The
Bond Buyer at least seven (7) days prior to the date fixed for receipt of bids for the
purchase of the Bonds. The Notice of Sale shall be in substantially the form attached
hereto as APPENDIX C with such changes therein as are not inconsistent with this
Order and are approved by the Drain Commissioner after conferring with bond counsel.

19. Retention of Bond Counsel. The firm of Axe & Ecklund, P.C., attorneys
of Grosse Pointe Farms, Michigan, is hereby retained to act as bond counsel for the
District in connection with the issuance, sale and delivery of the Bonds.

20. Retention of Financial Consultants. Bendzinski & Co., Detroit,
Michigan, is hereby retained to act as financial consultant and advisor to the District in
connection with the sale and delivery of the Bonds.

Janis A. Bobrin, Washtenaw County

Drain Commissioner, for and on behalf

of the Oak Park Washtenaw Heights Drain
Drainage District

Las.r2-wasdr3
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APPENDIX A
To Order Authorizing Issuance of Bonds

Current Cost Estimates Including
Uses for Bond Proceeds

Entities Responsible

for Paying Part of Costs Percentage of Cost
COUNTY OF WASHTENAW at large for

Road Benefits 21.5075%
TOWNSHIP OF PITTSFIELD at large for

Public Health Benefits 35.0000%
MICHIGAN DEPARTMENT OF TRANSPORTATION

at large for Road Benefits 2.8050%
Benefited Properties 40.6875%

100.0000%

Cost Estimates

See attached Exhibit A

Las.r2-wasdr3



[APPENDIX B - FORM OF BOND]

UNITED STATES OF AMERICA-STATE OF MICHIGAN-COUNTY OF WASHTENAW
OAK PARK WASHTENAW HEIGHTS DRAIN DRAINAGE DISTRICT
OAK PARK WASHTENAW HEIGHTS DRAIN BONDS, SERIES 2006

RATE MATURITY DATE DATE OF ISSUANCE CusIP
, 2006

REGISTERED OWNER:
PRINCIPAL AMOUNT:

FOR VALUE RECEIVED, the Oak Park Washtenaw Heights Drain Drainage
District, Washtenaw County, Michigan (the "District"), hereby acknowledges itself
indebted and promises to pay on the Maturity Date specified above, unless paid prior
thereto as hereinafter provided, to the Registered Owner specified above or its
registered assigns, the Principal Amount specified above upon presentation and
surrender of this Bond at the principal corporate trust office  of
Michigan, as paying agent and bond registrar
(the "Bond Registrar"), together with the interest thereon to the Registered Owner of this
Bond, as shown on the books of the District maintained by the Bond Registrar, on the
applicable date of record from the Date of Issuance specified above, or such later date
through which interest has been paid, at the Rate per annum specified above,
commencing 1, , and semi-annually thereafter on the first day of

and in each year to and including the Maturity Date or earlier redemption
of this Bond. The date of record for each payment of interest shall be the 15th day of
the month preceding the date such payment is due. Interest is payable by check or
draft mailed by the Bond Registrar to the Registered Owner at the address shown on
the books of the District maintained by the Bond Registrar on the applicable date of
record and shall be calculated on the basis of a 360-day year consisting of twelve (12)
thirty (30) day months.

This Bond is one of a series of bonds of like date and tenor except as to
denomination, date of maturity and interest rate, numbered from 1 upwards,
aggregating the principal sum of 63 ),
issued by the District, pursuant to and in full conformity with the Constitution and
Statutes of the State of Michigan and especially Act No. 40, Public Acts of Michigan,
1956, as amended (the "Drain Code") and pursuant to an Order of the Drain
Commissioner of the County of Washtenaw dated , , (the "Order") for
the purpose of defraying the cost of making certain improvements to the Oak Park
Washtenaw Heights Drain (the "Project”), in the Township of Pittsfield (the
"Municipality”), County of Washtenaw, (the "County") Michigan.

Bonds maturing prior to , , shall not be subject to redemption prior
to maturity. Bonds maturing on or after 1, shall be subject to redemption
prior to maturity at the option of the County, in any order, in whole or in part, on any
interest payment date on or after 1, . Bonds so called for redemption shall

be redeemed at par, plus accrued interest to the date fixed for redemption.

With respect to partial redemptions, any portion of a bond outstanding in a
denomination larger than the minimum authorized denomination may be redeemed
provided such portion as well as the amount not being redeemed each constitutes an
authorized denomination. In the event that less than the entire principal amount of a



bond is called for redemption, upon surrender of the bond to the Bond Registrar, the
Bond Registrar shall authenticate and deliver to the Registered Owner of the bond a
new bond in the principal amount of the principal portion not redeemed.

Notice of redemption shall be sent to the registered holder of each bond being
redeemed by first class mail at least thirty (30) days prior to the date fixed for
redemption, which notice shall fix the date of record with respect to the redemption, if
different than otherwise provided in the resolution authorizing the issuance of the bonds.
Any defect in such notice shall not affect the validity of the redemption proceedings.
Bonds so called for redemption shall not bear interest after the date fixed for
redemption, provided funds are on hand with the Bond Registrar to redeem the same.

This Bond is issued in anticipation of, and is primarily payable from, the collection
of assessments made against the County, the Municipality and specially benefited
properties in the District in an amount equal to the principal of and interest on the
bonds. The full faith and credit of the District (which has no taxing power) is pledged for
the prompt payment of the principal of and interest on the bonds when due. In addition,
the limited tax full faith and credit of the County has been pledged for the making of
such payments. HOWEVER, THE ABILITY OF THE DISTRICT AND THE COUNTY TO
RAISE FUNDS WITH WHICH TO MEET SUCH PLEDGE IS SUBJECT TO
APPLICABLE CONSTITUTIONAL AND STATUTORY LIMITATIONS.

This Bond shall be transferable on the books of the District maintained by the
Bond Registrar upon surrender of the bond to the Bond Registrar together with an
assignment executed by the Registered Owner or his or her duly authorized attorney in
form satisfactory to the Bond Registrar. Upon receipt of a properly assigned bond, the
Bond Registrar shall authenticate and deliver a new bond or bonds in authorized
denominations in equal aggregate principal amount and like interest rate and maturity to
the designated transferee or transferees.

This Bond may likewise be exchanged for one or more other bonds with the
same interest rate and maturity in authorized denominations aggregating the same
principal amount as the bond or bonds being exchanged. Such exchange shall be
effected by surrender of the bond to be exchanged to the Bond Registrar with written
instructions signed by the registered owner of the bond or his or her attorney in form
satisfactory to the Bond Registrar. Upon receipt of a bond with proper written
instructions the Bond Registrar shall authenticate and deliver a new bond or bonds to
the Registered Owner of the bond or his or her properly designated transferee or
transferees or attorney.

The Bond Registrar is not required to honor any transfer or exchange of bonds
during the fifteen (15) days preceding an interest payment date. Any service charge
made by the Bond Registrar for any such registration, transfer or exchange shall be
paid for by the District, unless otherwise agreed upon by the District and the Bond
Registrar. The Bond Registrar may, however, require payment by a bondholder of a
sum sufficient to cover any tax or other governmental charge payable in connection with
any such registration, transfer or exchange.

This Bond and the bonds of this series has been designated as "qualified
tax-exempt obligations" for purposes of Paragraph 265 (b)(3) of the Internal Revenue
Code of 1986, as amended.



This Bond shall not be valid or become obligatory for any purpose or be entitled
to any security or benefit until the certificate of authentication hereon has been duly
executed by the Bond Registrar, as authenticating agent.

It is hereby certified, recited and declared that all things, conditions and acts
required to exist, happen and be performed precedent to and in connection with the
issuance of this Bond and the other bonds of this series, existed, have happened and
have been performed in due time, form and manner as required by the Constitution and
Statutes of the State of Michigan, and that the total indebtedness of the District,
including this series of bonds, does not exceed any constitutional or statutory limitation.

IN WITNESS WHEREOF, this Bond has been executed by the Drain
Commissioner for and on behalf of the District and countersigned by the Clerk of the
County by their facsimile signatures, a facsimile of the seal of the District has been
affixed hereto and the Drain Commissioner has caused this Bond to be authenticated by
the Bond Registrar, as the District's authenticating agent, all as of the Date of Issuance
set forth above.



OAK PARK WASHTENAW HEIGHTS
DRAIN DRAINAGE DISTRICT

By:
Washtenaw County Drain Commissioner

[SEAL]
By

'County Clerk

DATE OF AUTHENTICATION:
BOND REGISTRAR'S CERTIFICATE OF AUTHENTICATION

This Bond is one of the series of bonds designated "Oak Park Washtenaw
Heights Drain Bonds, Series 2006."

, Michigan
as Bond Registrar and Authenticating Agent

By:
Authorized Representative

ASSIGNMENT
FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers
unto this Bond and all rights hereunder, and hereby
irrevocably constitutes and appoints attorney to

transfer this Bond on the books kept for registration thereof with full power of
substitution in the premises.

Dated:

Las.r2-wasdr3



[APPENDIX C - FORM OF NOTICE OF SALE]
OFFICIAL NOTICE OF SALE

$
OAK PARK WASHTENAW HEIGHTS DRAIN DRAINAGE DISTRICT
WASHTENAW COUNTY, MICHIGAN
OAK PARK WASHTENAW HEIGHTS DRAIN BONDS, SERIES 2006

SEALED OR ELECTRONIC BIDS: Sealed written bids for the purchase of the bonds
described herein (the "Bonds") will be received by the undersigned, on behalf of the
Oak Park Washtenaw Heights Drain Drainage District (the "District"), at the Office of the
County Drain Commissioner, 705 N. Zeeb Road, Ann Arbor, Michigan 48103, on

, 2006, until : .m., Eastern [Dayllght Savings/Standard] Time, at
which time and place said bids will be publlcly opened and read.

In the alternative, sealed bids also will be received on the same date and until the
same time by an agent of the undersigned at the offices of Bendzinski & Co. Municipal
Financial Advisors, 607 Shelby, Suite 600, Detroit, Michigan 48226-3282, where they
will be publicly opened simultaneously. Bids received at Ann Arbor, Michigan will be
read first followed by the bids received at the alternate location. Bidders may choose
either location to present bids and good faith checks, but not both locations. Any bidder
may submit a bid in person to either bidding location. However, no bidder is authorized
to submit a FAX bid to Ann Arbor, Michigan.

Also in the alternative, electronic bids will also be received on the same date and
until the same time by an agent of the undersigned Bidcomp/Parity. Further information
about Bidcomp/Parity, including any fee charged, may be obtained from Bidcomp/Parity,
Eric Washington, 1359 Broadway, 2" floor, New York, New York, 10018, (212) 849-
5021.

NO ELECTRONIC BIDS WILL BE ACCEPTED UNLESS THE BIDDER HAS
SUBMITTED A FINANCIAL SURETY BOND OR A GOOD FAITH CHECK IN THE
AMOUNT REQUIRED.

If any provision of this Notice of Sale shall conflict with information provided by
Bidcomp/Parity as the approved provider of electronic bidding services, this Notice of
Sale shall control.

The Bonds will be awarded or all bids will be rejected by the Drain
Commissioner at a proceeding to be held within forty-eight hours of the sale.

BOND DETAILS: The Bonds will be fully registered Bonds, both as to principal and
interest, in any one or more denominations of $5,000 or a multiple of $5,000 not
exceeding the aggregate principal amount for each maturity, will be numbered from 1
upwards, will be dated , 2006, and will bear interest from their date of issuance
payable on May 1, 2007 and semiannually thereafter on each November 1 and May 1
until maturity. The Bonds will mature on the first day of May in each year, as follows:

YEAR PRINCIPAL YEAR PRINCIPAL YEAR PRINCIPAL

2007 $50,000 2014 $75,000 2021 $ 95,000
2008 60,000 2015 80,000 2022 95,000
2009 70,000 2016 80,000 2023 95,000
2010 75,000 2017 85,000 2024 100,000
2011 75,000 2018 85,000 2025 100,000
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2012 75,000 2019 90,000 2026 100,000
2013 75,000 2020 90,000

PRIOR REDEMPTION: Bonds maturing prior to May 1, 2015, shall not be subject to
redemption prior to maturity. Bonds maturing on and after May 1, 2015 shall be subject
to redemption in whole or in part on any interest payment date on and after May 1,
2014, and in any order, at the option of the County, at par, plus accrued interest to the
date fixed for redemption.

With respect to partial redemptions, any portion of a bond outstanding in a
denomination larger than the minimum authorized denomination may be redeemed
provided such portion as well as the amount not being redeemed each constitutes an
authorized denomination. In the event that less than the entire principal amount of a
bond is called for redemption, upon surrender of the bond to the Bond Registrar, the
Bond Registrar shall authenticate and deliver to the Registered Owner of the bond a
new bond in the principal amount of the principal portion not redeemed.

Notice of redemption shall be sent to the registered holder of each bond being
redeemed by first class mail at least thirty (30) days prior to the date fixed for
redemption, which notice shall fix the date of record with respect to the redemption, if
different than otherwise provided in the resolution authorizing the issuance of the bonds.
Any defect in such notice shall not affect the validity of the redemption proceedings.
Bonds so called for redemption shall not bear interest after the date fixed for
redemption, provided funds are on hand with the Bond Registrar to redeem the same.

INTEREST RATE AND BIDDING DETAILS: The Bonds shall bear interest at a rate or
rates not exceeding 7% per annum, to be fixed by the bids therefor, expressed in
multiples of 1/8 or 1/20 of 1%, or both. The interest on any one bond shall be at one
rate only and all bonds maturing in any one year must carry the same interest rate. The
difference between the highest and lowest interest rates bid shall not exceed 2%. No
proposal for the purchase of less than all of the Bonds, at a price less than 98.5% of
their par value or at an interest rate or rates that will result in a net interest cost of more
than 7% per annum, will be considered.

BOOK-ENTRY-ONLY: The Bonds will be issued in book-entry-only form as one fully-
registered bond per maturity and will be registered in the name of Cede & Co., as
nominee for The Depository Trust Company, (“DTC”), New York, New York. DTC will
act as securities depository for the Bonds. Purchase of the Bonds will be made in book-
entry-only form, in the denomination of $5,000 or any multiple thereof. Purchasers will
not receive certificates representing their interest in Bonds purchased. The book-entry-
only system is described further in the nearly final official statement for the Bonds.

BOND REGISTRAR, PAYING AGENT AND DATE OF RECORD: LaSalle Bank,
National Association, Troy, Michigan, has been selected as bond registrar and paying
agent (the "Bond Registrar") for the Bonds. The Bond Registrar will keep records of the
registered holders of the Bonds, serve as transfer agent for the Bonds, authenticate the
original and any re-issued bonds and pay interest on the applicable date of record by
check or draft mailed to the registered holders of the Bonds as shown on the
registration books of the District maintained by the Bond Registrar. The date of record
for each interest payment shall be the 15th day of the month before such payment is
due. The principal of and premium, if any, on the Bonds will be paid when due upon
presentation and surrender thereof to the Bond Registrar.

PURPOSE AND SECURITY: The Bonds are to be issued pursuant to the provisions of
Act No. 40, Public Acts of Michigan, 1956, as amended (the "Drain Code"), to defray the
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cost of constructing improvements to the Oak Park Washtenaw Heights Drain (the
"Project”), in the Township of Pittsfield (the "Municipality”), Washtenaw County,
Michigan (the "County"). The Bonds are to be issued in anticipation of, and are
primarily payable from, the collection of installments of assessments against the
County, the Municipality and the benefited properties in the District in an amount equal
to the principal of and interest on the Bonds. The full faith and credit of the District
(which has no taxing power) has been pledged for the prompt payment of the principal
of and interest on the Bonds.

FULL FAITH AND CREDIT OF COUNTY: Pursuant to a resolution adopted by its
Board of Commissioners, the County has pledged its limited tax full faith and credit as
additional security for the prompt payment of principal of and interest on the Bonds. In
the event and to the extent that moneys required to pay such principal and interest are
not collected from the aforementioned assessments the County is required to pay from
its general fund, as a first budget obligation, sufficient moneys to pay such principal and
interest. The ability of the County to raise funds with which to meet such pledge is
subject to applicable statutory and constitutional tax limitations.

BOND INSURANCE AT PURCHASER’'S OPTION: If the Bonds qualify for issuance of
any policy of municipal bond insurance or commitment therefor at the option of the
bidder/purchaser, the purchase of any such insurance policy or the issuance of any
such commitment shall be at the option and expense of the purchaser of the Bonds.
Any increased costs of issuance of the Bonds resulting from such purchase of
insurance shall be paid by the purchaser. Any additional rating agency fees shall be the
responsibility of the purchaser. FAILURE OF THE MUNICIPAL BOND INSURER TO
ISSUE THE POLICY AFTER THE BONDS HAVE BEEN AWARDED TO THE
PURCHASER SHALL NOT CONSTITUTE CAUSE FOR FAILURE OR REFUSAL BY
THE PURCHASER TO ACCEPT DELIVERY OF THE BONDS FROM THE DISTRICT.

GOOD FAITH: A certified or cashier's check drawn upon an incorporated bank or trust
company or a financial surety bond in an amount equal to one percent (1%) ($16,500)
of the face amount of the Bonds, and payable to the order of the Drain Commissioner
must accompany each bid as a guarantee of good faith on the part of the bidder, to be
forfeited as liqguidated damages if such bid be accepted and the bidder fails to take up
and pay for the Bonds. If a check is used, it must accompany each bid. If a financial
surety bond is used, it must be from an insurance company licensed to issue such a
bond in the State of Michigan and such bond must be submitted to the Drain
Commissioner prior to the opening of the bids. The financial surety bond must identify
each bidder whose good faith deposit is guaranteed by such financial surety bond. If
the Bonds are awarded to a bidder utilizing a financial surety bond, then that purchaser
(the "Purchaser") is required to submit its good faith deposit to the District in the form of
a cashier's check (or wire transfer such amount as instructed by the District or its
financial advisor) not later than noon, Eastern Time, on the next business day following
the award. If such good faith deposit is not received by that time, the financial surety
bond may be drawn upon by the District to satisfy the good faith deposit requirement.
The good faith deposit will be applied to the purchase price of the Bonds. No interest
shall be allowed on the good faith checks, and checks of each unsuccessful bidder will
be promptly returned to such bidder's representative or by registered mail. The good
faith check of the successful bidder will be cashed immediately, in which event,
payment of the balance of the purchase price of the Bonds shall be made at the closing.

AWARD OF THE BONDS — TRUE INTEREST COST: The Bonds will be awarded to
the bidder whose bid produces the lowest true interest cost determined in the following
manner: the lowest true interest cost will be the single interest rate (compounded on
May 1, 2007 and semi-annually thereafter) necessary to discount the debt service
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payments from their respective payment dates to 1, 2006 in an amount equal
to the price bid, excluding accrued interest. Each bidder shall state in its bid the true
interest cost to the City, computed in the manner specified above. , 2006 is
the anticipated date of delivery of the Bonds.

LEGAL OPINION: Bids shall be conditioned upon the unqualified approving opinion of
Axe & Ecklund, P.C., attorneys of Grosse Pointe Farms, Michigan (the "Bond Counsel"),
a copy of which will be printed on the reverse side of each bond and the original of
which will be furnished without expense to the purchaser of the Bonds at the delivery
thereof. The fees of Bond Counsel for its services in connection with such approving
opinion are expected to be paid from bond proceeds. Except to the extent necessary to
issue such opinion and as described in the official statement, Bond Counsel has not
been requested to examine or review, and has not examined or reviewed, any financial
documents, statements or other materials that have been or may be furnished in
connection with the authorization, marketing or issuance of the Bonds and, therefore,
has not expressed and will not express an opinion with respect to the accuracy or
completeness of the official statement or any such financial documents, statements or
materials.

TAX MATTERS: In the opinion of Bond Counsel, subject, however to certain
gualifications described herein, under existing law, the interest on the Bonds is excluded
from gross income for federal income tax purposes, such interest is not an item of tax
preference for purposes of the federal alternative minimum tax imposed on individuals
or corporations, although for the purpose of computing the alternative minimum tax
imposed on certain corporations, such interest is taken into account in determining
certain income and earnings. In the further opinion of Bond Counsel, the Bonds and the
interest thereon are exempt from all taxation in the State of Michigan except inheritance
taxes and taxes on gains realized from the sale, payment or other disposition thereof.

"NOT QUALIFIED TAX-EXEMPT OBLIGATIONS": The Bonds have not been
designated as "qualified tax-exempt obligations" within the meaning of Section 265(b)(3)
of the Internal Revenue Code of 1986.

CERTIFICATE REGARDING "ISSUE PRICE": The successful bidder will be required
to furnish, prior to the delivery of the Bonds, a certificate in a form acceptable to Bond
Counsel, as to the "issue price" of the Bonds within the meaning of Section 1273 of the
Code.

DELIVERY OF BONDS: The District will furnish Bonds ready for execution at its
expense. Bonds will be delivered without expense to the purchaser. The usual closing
documents, including a certificate that no litigation is pending affecting the issuance of
the Bonds, will be delivered at the time of delivery of the Bonds. If the Bonds are not
tendered for delivery by twelve o'clock noon, Eastern Time, on the 45th day following
the date of sale or the first business day thereafter if the 45th day is not a business day,
the successful bidder may on that day, or any time thereafter until delivery of the Bonds,
withdraw its bid by serving written notice of cancellation on the undersigned, in which
event the District shall promptly return the good faith deposit. Payment for the Bonds
shall be made in Federal Reserve Funds. Accrued interest to the date of delivery of the
Bonds shall be paid by the purchaser at the time of delivery. Unless the purchaser of
the Bonds furnishes the Bond Registrar with a list of names and denominations in which
it wishes to have the Bonds issued at least ten (10) business days before delivery of the
Bonds, the Bonds will be delivered in the form of one bond for each maturity, registered
in the name of the purchaser.



UNDERTAKING TO PROVIDE CONTINUING DISCLOSURE: In order to assist the
winning bidder in complying with SEC Rule 15c¢2-12, as amended, the County will
covenant to undertake (pursuant to a resolution adopted or to be adopted by its
governing body), to provide annual reports and timely notice of certain events for the
benefit of beneficial owners of the Bonds. The details and terms of the undertaking are
set forth in a Continuing Disclosure Certificate to be executed and delivered by the
County, a form of which is included in the preliminary official statement and in the final
official statement.

OFFICIAL STATEMENT:

Hard Copy

A copy of the preliminary Official Statement (the "Preliminary Official Statement")
may be obtained by contacting Bendzinski & Co. at the address listed below. The
Preliminary Official Statement is in a form deemed final as of its date by the District for
purposes of SEC Rule 15c2-12(b)1, but is subject to revision, amendment and
completion of a final Official Statement (the "Final Official Statement"). The successful
bidder shall supply to the District, within twenty-four hours after the award of the Bonds,
all pricing information and any underwriter identification determined by Bond Counsel to
be necessary to complete the Final Official Statement.

Internet

In addition, the District has authorized the preparation and distribution of a
Preliminary Official Statement containing information relating to the Bonds via the
Internet. The Preliminary Official Statement can be viewed and downloaded at www.i-
dealprospectus.com/PDF.asp?doc=___ or at www.tm3.com.

The District will furnish to the successful bidder, at no cost, 100 copies of the
Final Official Statement within seven (7) business days after the award of the Bonds.
Additional copies will be supplied upon the bidder's agreement to pay the cost of the
District for those additional copies.

The District shall deliver, at closing, an executed certificate to the effect that as of
the date of delivery the information contained in the Final Official Statement, including
revisions, amendments and completions as necessary, relating to the District and the
Bonds is true and correct in all material respects, and that such Final Official Statement
does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements therein, in light of the circumstances under which
they were made, not misleading.

CUSIP NUMBERS: Itis anticipated that CUSIP identification numbers will be printed on
the Bonds, but neither the failure to print such numbers nor any improperly printed
number shall constitute cause for the purchaser to refuse to accept delivery of, or to pay
for, the Bonds. All expenses for printing CUSIP numbers on the Bonds will be paid by
the District, except that the CUSIP Service Bureau charge for the assignment of such
numbers shall be the responsibility of and paid for by the purchaser.

ADDITIONAL INFORMATION: Further information may be obtained from Bendzinski &
Co., Municipal Finance Advisors, 607 Shelby, Suite 600, Detroit, Michigan 48226-3282,
telephone: (313) 961-8222, fax: (313) 961-8220.

THE RIGHT IS RESERVED TO REJECT ANY OR ALL BIDS.




ENVELOPES: Envelopes containing the bids should be plainly marked "Proposal for
the Oak Park Washtenaw Heights Drain Bonds, Series 2006".

Janis Bobrin, Washtenaw
County Drain Commissioner
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