



































ARTICLE VI,
COVENANTS OF THE DISTRICT

The District covenants and agrees with Pontiac as follows:

6.1  District's Obligation With Respect to_Pontiac_System Debt and Pontiac
svstem Debt - Collection System. District agrees to covenant to the holders of the
rermaining Pontiac System Debt io make seémiannual payments fo the holders of such
debt in the event the amounis paid by Pontiac and cther beneficial users of the Pontiac
System and Pontiac Collection System are not sufficient to meet such payments.
Pontiac understands and agrees that if thers is any amount due and owing to the
District (or assignees) under this Agreement, which is still unpaid at the time the County
of Qakland distributes funds to Pontiac from the Delinquent Tax Revoiving Fund of
Oakland County (“DTRF”), the District {or assignees) shall be entitled to reduce, set-off,
and permaneritly retain any amount due to Pontiac from the DTRF by any such amount
‘then still due and owing the District pursuant to this Agreement.

6.2 Cooperation. Subject fo the ierms and conditions of this Agreement, the
District shall cooperate with Pontiac to use its best efforts to secure all necessary
consents, approvals, authorizations, exemptions and waivers from ail Persons and
Governmeanial Entities as shall be requested by Fontiac or required to be obtained to
constimmate the transactions contemplated in this Agreement.

6.3  Litigation and Claims. The District shall promptly inform Pontiac in writing
" of any Claims {or communications indicating that the same may be contemplated) of
which Pontiac is or becomes aware that are or might reasonably be expected fo
become the subject of litigation affecting the Pontiac System or the transactions
contemplated by this Agraement.

6.4 Notice of Changss. The District shall inform Pontiac in writing i it
becomes aware that any representation or warranty made by the District in this
Agreement has ceased to be accurate or if the District becomes aware of the
occurrence of any breach of any covenant or other agreement required by th
Agreement to be performed or complied with by the District.

ARTICLEVI.
CONDITIONS TO OBLIGATIONS OF PONTIAC

The obligations of Pontiac to consummate the transactions conftembl-ated by this -
Agreement shail be subjéct to the satisfaction (or waiver by Pontiac) on. or prior to the
delivery of the Restructuring Payment of all of the following conditions:

7.1 Accuracy of Representations and Warranties. Except as set forth in the
Schedules, the representations and warranties of the District set forth in this Agreement
shall be true and correct in all Material respects as of {he date when made and as of the
delivery of the Restructuring Payment:
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7.2 Performance of Covenants and Agreements. The District shall have duly
performed and complied in .all Material réspects with the covenants, agreements and
condilions required by this Agreement to be performed or complied with by it.

ARTICLE VIIL . '
CONDITIONS TO OBLIGATIONS OF THE DiSTRICT

The obligations of the District to consummate the transactions contemplated by
this Agreement shall be subject to the satisfaction {or waiver by the District) on or before
the Restructuring Date, of ali of the foliowing conditions:

8.1 Accuracy of Reauoresentations and Warranties. The'representat'sons and
warranties of Pontiac set forth in this Agreement shall be true and correct in all Material
respecls as of the date when made and at'and as of the Restructuring Date.

82  Performanee of Covenants and Agreements, Pontiac shall have duly
performed and complied in all Material respects with the covenants, agreements and
corditions required by this Agreement to be perfermed or comphed with by it before or
on the Restructuring Date, _

8.3  Consent. Any consent required for the consummation of the transactions
contemplated by this Agreement or under any agreement, contract, license or other
instrument described in any- Schedule or exhibit hereto or referred to herein, shall have
been obtained and shall be effective.

8.4  Governmental Approvals. - All Reguisife Regulatory Approvals shail have
been obtained or made, shall be in full force and effect and shail not contain any
conditions which are not acceptable to the District, in its sole-discretion. There shall be
no injunction, restraining order:or decree of any nature that restrains or prohibits the
transacti ions contemplated by this Agreement.

85 Tile Insurance and Surveys. The District shall have obtained title
commitments and searches and, if the District elects, title insurance policies and
surveys with respect to real estate constituting the Pontiac System and the Pontiac
System Real Property Rights, from title companies, surveyors and engineering firms, as
applicable, in form and substance sati$factory to the District.

8.6  Act 342 Agreement. Pontiac shall have entered into an agreement with
the County of Oakland under Act 342 of Public Acts of 1939, as amended (the “Act 342
Agreement”) relating to the administration, operation and management of the Pontiac
sewage disposal system (also referred to as the Pontiac Collection System herein) after
the Restructuring Date, on terms and COl"ldl'[lOi‘]S satisfactory to the County, in its sole
discretion.

‘8.? ~ Chapter 20 Drain. A new boun’ty drain and drainage district shall have
been established pursuant to Chapter 20 of Act 40 of Public. Acts of 1956, as amended
(“New District”) on terms and conditions satisfactory to the District in its sole discretion.
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8.8 Bond Financing. Bond ﬁnancfng for the payment of the Restruciuring
Payment on terms and conditions satisfactory to the District, in its sole d:scretxon shall
be avaiiable to the District or its assignee hereunder,

8.9 Due Diligence. The District shall be safisfied, in its sole discretion, with
the condition of the Pontiac System and the suitability of the Pontiac System for the
District’s infended use, in its sole discretion.

810 Escrow Release. The Restructuring Instruments shall be released from
“escrow and delivered to the District.

ARTICLE IX.
TERMINATION

9.1 Term;natlon This Agreement may be Eermmated at any time before the
Resiructuring Date:

{a) By mutual written consent of Pontiac and the District.
{b) By written notice from Pontiac if the District is in Default,
(c)  Bywritien notice from the District if Pontiac is in Defauit.

(dy By written notice from the District if any condition set forth in Article
VHi is not satisfied on the Restructuring Date, or in the case of the conditions set forth in
Section 8.3, 8.4, 8.5, 8.7, 8.8 or 8.9, such cond:t ion is not satisfied at any time after the
-gdate hereof,

g2  Effect on Obligations. Termination of this Agreemerit pursuant to this
ARTICLE IX shall terminate all obligations of the Parties hereto; provided, however, that
termination shall hot relieve any defaulting party from any liability to the other party
resulting from such Default.  Notwithstanding the foregoing, any and all axisting
agreements -(other than this Agreement) between Pontiac and the District and/or any
constituent entity thereof which are related to the Pontiac System shall remain in ful
- force and effect following any termination of this Agreerment unless and until such -
existing agreements are otherwise terminated pursuant to the terms thereof.

ARTICLE X.
REMEDIES FOR BREACHES OF THIS AGREEMENT

10.1 Survival of Representations and Warranties. All of the representations,
warranties and covenants of the District and Pontiac in this Agreement and the
schedules and exhibits hereto shall survive and continue infull force and effect forever
thereafter (subject only t6 any applicable statutes of hmt’tatlons app%1cab1e to their
breach). _

10.2 Remedies. The Parties shalt have all remadies available at law anhd equity
for a breach of contract for any breaches of any terms of this Agreement.
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10.3 Remedies for Breach of Representations, Warranties and Covenants. if a
Party sustains any Losses because the reprasentations or warranties provided by the
‘other Parly are incorrect of untrue or because the other Party has breached its
covenants given herein, the other Party shall be liable for all Losses incurred by the
Party fo cure such representations, warrdnties or covenanis. In addltion or in the
alternative, the Party may require the other Party to take such actions as required {o
cure such misrepresentations, warranties or breached covenants.

10.4 Remedies to Curg Title Issues. in.the event that Pontiac does not
possess all necessary, permanent, perpelual and transferable interest in the real
property constituting the Pontiac System and the Pontiac System Real Property Rights,
the DIS’[HCt may obtain by purchase, condemnation or otherwise such easements, rights
of way, licenses ¢r other agreements on terms reasonably aceeptable to District and in
any case sufficient to entitle the District to use and operate the Pontiac System in the
same manner as used and operated by Pontiac, The District shail use good faith efforts
to minimize the cost of obtaining such easements, rights of way, licenses or other
agreements. Pontiac, at its sole cost and expense, shall cooperate in taking all actions
requested by the District to assist the District in obfaining such edsements and other
interests in property. Within B0 days of demand, as may be made from time to time by
the District, Pontiac shall reimburse the District in an amount equal to any and all costs
incurred by the District to obtain such easements and other interests in property
including, but not limited te, costs of acquisition or condemnation awards (including the
condemnation defendant's attorneys fees and costs) and all legal, expert and
professional fees and costs incurred by the District and any Losses actuaily incurred by
the District arising out of Claims asserted against the District by third parties based ori
the failure to have an easement, right of way, license or other agresment for real
property necessary for the use and routine operation of the Pontiac System. These
reimbursable costs include all costs incurred by the District to ascertain the location of
any improvements constituting any part of the Pontiac System. Further, within 60 days
of demand, as may be made from time to time by the District, Pontiac shall reimburse
the District for all Losses actually incurred by the District arising out of Claims asserted
- against the District arising out of any obligation occurting under the Pontiac System
Real Property Agreements.

ARTICLE X1
PROGEDURES IN THE EVENT OF CLAIMS BY THIRD PARTIES

111 Existing Service Contract. To he extent permitted by law, Pontiac
promises to hold harmless, indemnify and defend the District from claims by United
Water Environmental Services, Inc. for losses, damages, or injuries arising out of this
Agreement in any way, including but noi limited to judgments, verdicts, awards,
seltlement, attorney fees, costs, and fees.

11,2 Remedies For Third Party Claims Asseried Against One Party Arising out
of or Related fo Liabilities Assumed or Retained by the Other Party. In the event that a
~ - Third Party Claim, as defined below, is asserted against one Party {"Indemnified Party”)
arising out of or related to matters for which the other Party ("Indemnifying Party") has
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assumed liability under this Agreement, the Indemnifying Party shall defend the
Indemnified Parly from such Third Party Claims and shall reimburse the Indemnified

Party for any Loss incurred by the Indemnifisd Party resulting from such Third Party
Claims.

11.3 Defense and Setilement of Third Party Claims.

{a)  If any third party shall notify an Indemnified Party with respect to
any matter (a "Third Party Claim") which arises out of a matter for which liability was
expressly assumed or retained by the Indemnifying Party under this Agresment or
arises out of the breach of a representation, warranly or covenant given in this
Agreement, the Indemnified Party shall promptly (and in-any event within 30 days after
recaiving notice of the Third Party Claim) notify the Indemnifying Party thereof in writing.
Third Party Claim does not include any Claim covered by Seclion 10.4. Failure to give
the reguired notice shall not bar the rights of the indemnified Parly under this
Agreement except {o the extent that such failure prejudices the Indemnifying Party's
ability to defend and settle the Third Party Claim.

(b) . To the extent permitted by Applicable Law, the Indemnifying Party
will bave the right at any fime to assume and thereafter conduct the Indemnified Party’s
defense of the Third Party Claim with counsel of its choice reasonably satisfactory to the
- Indemnified Party provided that within 30 days after receipt of the netice of the claim the
indemnifying Party confirms in wriling i{s responsibility thérefore; provided, however,
that the indemnifying Party will not consent to the entry of any judgment or enter into
any settlement with respect to the Third Party Claim without the prior written consent of
the. Indemnified Party, (pot to be withheld unreasonably) unless the Judgment or
proposed settlement involves only the payment of money damages and does not
impose an injunction or other equitable relief upon the Indeminified Party and includes a
full and complete release cf the Indemnified Party as an unconditional term therecf.

{c) Unless and until the Indemnifying Party timely assumes the
defense of the Third Party Claim as provided in Section 11.2(b) above, however, the
Indemnified Party may defend against the Third Party Claim in any manner it
reasonably may deem appropriate.

{d) !n no event will the Indemnified Parly consent tc the entry of any
judgment or enter info any setflement with respect to the Third Party Clairm without
seeking the prior written consent of the lndemmfymg Party (not to be withheld
unreasonably).

() The mdemnn‘ymg Party shall not be entilled to control. (hut shall be
entitled to participate at its own expense) and the Indemnified Party shall be entitled to
have scle entire control over the defense or settlement of the Claim or portion of a
Claim to the extent the Claim or portion of a Claim seeks an order, injunction, non-
monetary or other squitable relief against the Indemnified Party which if successful,
could materially interfere with the business, operations assets, condition {financial or
othervwse} or prospects of the Indemnified Party. -
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~11.4 Survival of Remedies. The rights and remedies given in Article XI shall
survive ihdefinitely.

ARTICLE XIl.
MISCELLANEQUS

12,1 Assignment. - It is expressly acknowledged by Pontiac that the District will
assigh, in whole or in part, its interest under this Agreement in its sole discretion and
without the need of any approval of Pontiac, to the New District. Other than this
assignment, neither party shall assign its rights, nor secure the assumption of its®
obligations under this Agresment, in whole or in part, without the pricr writien consent of
the other party. This Agreement shall enure to the benefit of the parties hereto and their
respective successors and permitted assigns.

12,2 Continued Support. In the event and for so lang as the District is
coniesting or defending against any Claim in connection with (a) any transaction
contemplated under this Agreement, (b) the resolution of any encroachments or
trespasses by the Pontiac System, encroaching easements, encumibrances or rights-of-
way, or {c) any faci, situation, circumstance, status, condition, activity, practice, plan,
occurrence, event, incident, action, failure to act, or transaction involvirg the Pontiac
Systern, Pontiac will cooperate with the contesting or defending the District and its
counsel in the contest or defense, make available its personnel, and provide such
testimony and access to its books and records as shall be necessary in connection with
the contest or defense, all at the sole cost and expense of Pontiac. The righis and
obligations in this Section 12.2 shall survive indefinitely. :

123 Cooperation on Repairs. Afler the Restructuring Date, Poniiac. shall
cooperate with the District to faciiitate any repairs, improvements or expansions
constructed by the District to the Pontiac System. :

12.4 - Construction. The parhes have participated jointly in the negctiation and
drafting of this Agreement. In the event an ambiguity or gquestion of intent or
interpretation arises, this Agreement shall be construed as if drafted jointly by the
parties and no presumption or burden of proof shall arise favoring or disfavoring any
party by virtue of the authorship of any of the provisions of this Agreement. Any
reference to any federal, state, iocal, or foreign statute or law shall be desmed also io
refer to ali rules and regulations promulgated thereunder, unless the context requires
otherwise. The word "including” shall mean including without limitation.

12.5 Incorporation of Schedules and Exhibits. The schedules and exhibits
identified in this Agreement are incorporated by reference and made part of this
Agreement.

12.6 Entite_Agreement. This Agreement constitutes the entire agreement
between. the parties. No amendment to this Agreement shall be valid unless it is in
writing and signed by both parties by an autherized representative.
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12.7 Taking of Necessary Action. Subject to the terms and conditions of this
Agreement, each of the parties agrees, subject to Applicable Law, to use all reasonabie
best efforts promptly to take or cause to be takén all action and to promptly do or cause
to be done all things necessary, proper. or advisable under Applicable Laws and
regulations to consummate and make effective the transactions contemptated by this
Agreement, Without limiting the foregoing and subject to the terms and conditions of
this Agreement, the parties shall use their commercially reasonable efforts fo obtain and
make ail Required Regulatory Approvals. Each party hereto shall cooperate with the
other in good faith 10 help the other satisfy its obligations hereunder,

12.8 Seversbility and {nvalidity. If any pmvisien of this Agreement is declared
unenforceable or contrary to law, the remaining portioris shall be gzven full force and
effect.

12.9 - Counterparis; Facsimile Sianatures. This Agreement may be sexecuted in
one or more counterparts, each of which shall for all purposes be deemed to be an
original and all of which shall constitute the same instrument. This Agreement may be
executed by facsimile signatures which shall be considered originals.

12.10 Headings. The headings of the articles, sections and paragraphs of this
Agreement and of the exhibits hereto are included for convenience only and shall not be
deemed to constitute part of this Agreement or to affect the construction hereof or
thereof.

12.11 Construction and References, Words usad in this Agreement, regardiess
of the number or gender specifically used, shall be deemed and construed 10 include
any other number, singular or piural, and any other gender, masculing, feminine or
neuter, as the context shall require. Unless otherwise specified, all references in this
Agreement to articles, sections, paragraphs or clauses are deemed references o the
corresponding -articles, sections, paragraphs or clauses in this Agreement, and all
raferences in this Agreement to exhibits are references to the corresponding exhibits
attached to this Agreement.

12.12 Modification and Waiver. Any of the terms or conditions of this. Agreement
may be waived in writing at any time by the parly which is entitled to the benefils
thersof. No waiver of any of the provisions of this Agreement shall be deemed io or
shall constitute a waiver of any other provisions hereof (whether or not similar), Oral
modifications of this Agreement are not permitted. Madification or amendment of this
Agreement shall require the written approval of the District and Pontiac.

12.13 Dispute Resolution. In the event that a dispute arises among the parties,
the disputing party shall provide the other party with written notice of the dispute and
within twenty (20) days after receipt of said notice, the receiving party shall submit to the
other a written respanse. The notice and response shail include a statement of each
party’s position and g summary of the evidence and arguments supporting its position.
Each party shall designate a high level executive or officer to work together in good faith
to resolve the dispute; the name and title of said executive shall also be included in the
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notice and response. The executives shall meet at a mutually acceptable time and’
place within thirty (30) days of the date of the disputing party's notice and thereafter as
they reasonably deem necessary {o resolve the dispute. If the executives have hot
resolved the dispute through good faith efforis within sixty (60) days, then, before
resorting to taking the case to court, the parties shall try in good faith to resolve the
dispute by mediation administered by the American Arbitration Association {"AAA")
under its Commercial Mediation Rules. All costs attribuled to mediation shall be borne
equally by both parties. If either party is unsatisfied with the outcome of the mediation,
-either party may file suit.

12.14 Notices. Any notice, request, instiuction or other document to be given
under this Agresment shall be in writing and delivered personally, via telecopy (with
receipt confirmed) or by registered ofr certified mail, postage prepaid:

(a)  if to the District, to:

John P. McCulloch

Oakland County Water Resources Comissioner
District Secretary

One Public Works Drive, Bldg. 95 West
Waterford, Michigan 48328-1807

if to Pontiac, to:

City of Pontiac

City Clerk

Attn: Emergency Manager
47450 Woodward Ave,,
Pontiac, Michigan 48342

12.15 No Third-Parly Beneficiaries. Other than the assignee of the District,
which is an intended third party beneficiary of this Agreement, there are no intended
third-party beneficiaries of this Agreement. :

[Signatures on Fellowing Page]
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THIS AGREEMENT is executed on the date above-stated by each of the District
and Pontiac by its autherized Signatory.

PONTIAC CLINTON RIVER # 2 DRAIN
DRAINAGE DISTRICT

By:___ M\/

Dakland\County Water Resources
Commissioner
its: Authorized Agent

John P@ci)uﬁoch LT

CITY OF PONTIAC

B)‘iw WSy

Louis'H. Schimmel  10: 26 &.f
Its:” Emergency Manager under Act 4 of
Pubiic Acts 672011

BLOOMFIELD 12840-3567 1185802v10
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Exhibit A

City of Pontiac Wastewater Treatment Site,

Auburn Treatment Plant:

FParcel 1;

PART OF THE E %, SEC 27, T3N, R10E, BEG AT PT DIST N §1-42-23 W

. 210,14 FT FROM SE S8EC-COR, TH N 01-42-23 W 111920 FT, TH § 88-17-37

W 260.40 FT, TH'N 01-42-23 W 200 FT, TH N 88+17-37 E 146.21 FT, TH N 47-
37-0G W 233.35 FT, TH S 88-02-37 W 187.34 FT, TH N 48-07-03 W 525.78 FT,
TH N 57-20-42 W 321 44 FT, TH N 74-16-C0 W 324 FT, TH N 83-00-23 W 384
FT. TH N 86-00-23 W 706.59 FT, TO ELY LINE CF GTWRR R/W, TH & 02-28-
00 E 2416.33 FT TO PT DIST N 60 FT FROM S SEC LINE, TH N 87-45-20 €
167741 FT, TH N 02-14-40 W 558,72 FT, TH ALG CURVE TO RIGHT, RAD-
1164.60 FT, DIST OF 3.26 FT, TH § 55-32-54 E 432.57 FT, TH ALG CURVE TO
LEFT, RAD 587.80 FT,.CHORD BEARS S 70-26-14 E 286.65 FT, DIST OF
289:89FT, TH S 04-40-26 W 40 FT, TH ALG CURVE TO LEFT, RAD 587.8C FT,
CHORD BEARS N B8-34-48 EB7.8B FT, DIST OF 8788 FT, TH N-88-00-58 E
196.96 FT TQ BEG EXC THAT PART IN OPOYKE RD, ALSO EXC PONTIAC
CLINTON DRAIN, ALSO EXC BEG AT PT DIST N 87-51-40 E 150.08 FT & N
02-25-10 W 933 FT FROM § % COR, TH N 02-25-10 W1270.67 FT, TH S 67-
26-81 E 218,63 FT, TH ALG CURVE TO RIGHT, RAD 289 FT, CHORD BEARS
§ 38-53-16 E 27544 FT, DIST OF 287 10FT, TH $10-31-41 E660.47 FT, TH
ALG CURVE TO LEFT, RAD 447.20 FT, CHORD BEARS & 23-33-52 E201.75
FT, DIST OF 203,50 FT, TH 8 5 53-23-58 W 15.01 FT, TH ALG CURVE TO
LEFT, RAD 70 FT, CHORD BEARS 5 53-23-58 W 140 FT, DIST OF 219.81 FT,
TH-8 02-25-10 E 30 FT, TH § 87-51-49 W 400 FT TO BEG, ALSO EXC BEG AT
PT R2IST N §7-581-42 E 85008 FT & N 02-25-10 W60 FT FROM 3 % COR, THN
02-25-10 W 49835 FT, TH N 87-34-50 £ 35 FT, TH N 02-25-10 W 355,11 FT,
TH ALG CURVE TO LEFT, RAD 447,20 FT, CHORD BEARS S 77-05-42 &
9472 FT, DIST OF 9490 FT, TH 5 83-10-28 E211.49 FT, TH 8 62-25-10 E
796.11 FT, TH S 87-81-48 W 335 FT TO BEG, ALSO EXC THAT PART IN
PARCEL NO'S 14-27-400-014,14-27-400-015, 14-27-406-016, 14-27-400-018 &
14-27-400-019, 14-27-800-022 & 14-27-400-023, 14-27-400-024 & 14-27-400-
026 59.69 A 3-1-85 FR 021

Sidwell No, 14:27-400-025

‘East Blvd. Treatment Plant:

- Parcel 11

Parceil 2;

Lot 22, Assessor's Plat Na. 147, T3N, R10E, Section 27, except
that part lving southerly of the northerly line of M-89 as refocated.

Sidwell No, 14-27-102-001

Part of Lot 23, Assessar's Plat No. 147, T3N, R10E, Section 27,
described as follows; starting at the NW corner of Sec 27, thence

5 2-03-40 E, 285.585 Ft toa point of intarsection with the southerly
RIW line of Featherstone Rd; thence easterly on:the scuth R/W fine

of said'Rd, 654.583 Ft to the point of beginning, being the point of

intersection of the south R/W ling of said Rd and the west-R/W fine
of a RAW 60 Ftin width; thence 5 14-19-15 &, 383.07 Ft; thence’
S 51-23-20 E aleng the northeasterly fine of Lot 22, AIP 147,

Exhibii A - Chapter 20 Petitivh Pontiac WWTP Properties
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Parcel 3;

Patcel 4;

P;_arcal &

Parcel 6,

Parcel 7:

1206.83 Ft to the most easterly corner of said Lot 22; thence N 87-
16-55 E, 90.86 F, thence N 51-23-20 W, 1254.93 Ft; thence N 14-
19-15 W, 362.90 Ft to the southerly lineof Featherstons Rd; thence
S 75-40-45 W on the southerly ling of said Rd 60 Ft te the point of
beginning. Said lands to be used as private aguess road and for the
installation of utiiities all for the convenience of the second party. In
event the first parties adjoining land shall be subdivided , then said
access road shall become public roads. .

Sidwell No. 14-27-102-002

Part of Lot 21, Assessor's Plat No. 147, T3N, R?D_E,'isecttbn 27,
lying northeasterly 6f the northeasterly R/W ling of M-59'as
felocated.

Sidwell No. 14-27-103-003

Outlot A, Clinton Heights Subdivision, T3N, R10E, Ssction 27,
excapt thal part lying southery of the northerly RIW line of M-58
as relocated. )

Sidwelt No. 14-27-103-004

Part of Lot 23, Assessor's Plat No.147, T3N, -R10E, Section 27 lying south. of a
line described as beginning at the most easterly corner of Lot 22, A/P 147,
therice N 87-16-65 £ to a point in the west jine of Let 32, A/P 147, said point
being S 02-26-18 £ and S 87-16-55 W of the northeast corner of Lot 32, except
that part lying southerly of the northerly line of M-58 as relocated.

Sidwell No. 14-27-128-007

The south 1037.77 Ft of Lot 32, Assessor’s Plai 147, T3N, R10E,
Section 27, except that part lying southerly of the northerly line of
M-59 as relocated,

Sidwell No. 14-27-126-008

Lot 12, Assessor's Plat No.. 147, T3N, RT0E, Section 28, except
beginning at the northwest lct corner; thence southerly 17.3.71 Ft
aiong the west lot iine; thence N 78-38-50 &, 116.61 F; thence
5 52-23-50 £, 32,36 Ft; thence N 78-38-50 E, 90.0 F; thence

N 02-03-40 W, 200.0 Ft; thence 8 78-38-50 W, 275.55 Ft fo the
beginning.

Sidwell No.. 14-28-231-005

Exhibit A - Chapter 20 Petiton Pontiac WWTP Properties
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" Exhibit B

A. Aubyin Plant
The major components of the Auburn Wastewater Treatment Facsllty include the
following:

Grit Removal System -~ Building with blowers, diffusers and clamshell bucket.
Screening System — Buiiding with two machanical screens and manual rack.
Primary Clarlfiers — Two (2) clarifier structures with associated collectors/drives.
Aegration Basins — Two (2) aeration basin structures including surface aerators,

" agration blowers and diffusers..

Secondary Clarifiers — Two (2) clarifier striictures with asseciated collects/drives.
Tertiary Fiiters — Building with tertiary filters, backwash tank, snd washwater
standpipe.
Disinfection System — Two (2)'structures with asrators, chemical storage Ianks
and metering pumps,
Pumps -~ Primary sludge, RAS, WAS, scum, seconciary efﬂuerzt hackwash
sumﬂly

Siudge Treatment System — Digestors, mixing system, recirculation and digested
sludge pumps, bell filter press, incinerator:

East Boulevard Plant -

The.m_ajor compenents of the East Boulevard Treatment Facility include the

foliowmg

L]

e ¢ o B0

Grit Removal System — Building with blowérs, diffusers and clamshell bucket.

Screening System — Building with two mechanical screens bar rack with
mechanical rake.
F’rzmary Clarifiers — Two {2} clarifier structures with associated collectors/drives.

- Aeration Basins ~ Aeration basin structure including surface mixers, aeration

blowers and diffusers.

Secondary Clarifiers — Clarlfier structures with associated coliects/drives.
Disinfection Sysiem ~ Sthuctures with aerators, chlorinators / suffonators.

Pumps ~ Primary sludge, RAS, WAS.

Siudge Treatment System — Digestors, mixing system recxrculatlon and digested
sludge pumps.

Flow Equalization - Structure with transfer pump.

Exhibit B - Chapter 20 Petition’ F’ontiac WWTP Facilities



EXHIBIT C
Existing City of Pontiac Sanitary Sewer System Revenue B_onds

L. Publicly Sold Revenue Bond Issues ‘ -

Principal Due
issue ‘ ' After July'1, 2012

City of Pontiac Sewage Disposal

Systsm Révenue Bonds Serles 2002 $3,060,000.00
(. State Revolving Fund Revenue Bond [ssues
Maximum
Principal Due
Isgue. AfterJuly 1, 2012

City of Pontiac Sewage Disposal System

Revenue Bonds, Series 2010 : $9,315,000

City of Pontiatc Sewage Disposal System
Revenue Bonds, Sariss 2011 $5,230,000

City of Pontiac Sewage Disposat'System
Revenue Bonds, Series 2011A $455,000

City of Pantiac Sewage Disposal System
Revenue Bonds, Series 20118 51,080,000

$20,100,000

dmh/EFM Debt Savings



SCHEDULE 3.10

All contracts, permits and licenses associated with or required for the operation,
maintenance and repair of any part of the Pontiac System.



SCHEDULE 3.10

Operation Permits

~NPDES Annual Permit - EPA Permit administered by MDEQ
-Storm Water M54 Annual Permit

-Biosolids Annual Fee .

Maintenance and Repair Permits

~-MDOT Permit for work within r%ght—of—wav

-City of Pontiac Permit for work within t_’ight-cﬂw'ay

-DWSD Permit f‘oﬁr.Water Main Construction
-MDEQ Public Water Supply Construction Permiit

-MDEQ Wastewater Collection and Treatment Facilities Construction Permit

Contracts
~-DWSD Model Contract |
-United Water Operations and Maintenance Contract

-Contract with Sylvan Lake

LASSCHEDULE 3.1



ESCZROW AGREEMENT

April 2012

VIA HAND DELIVERY

Sheahan Title
47737 Van Dyke Avenue _
Shelby Township, Michigan 48317

Re: Pcmtlak, Wastewater Treatment Facility
YourNo.:

Ladies and Gentlemen:

The followirig constitutes the joint escrow instructions of City of Pontiac (“Pontiae™) and
Pontiac Clinton River # 2 Drain Drainage District {the “Distriet”™) to you as escrow holder in
connection with the conveyances by Pontiac to the District c‘:o'ntempiated by the City of Pontiac.
Wastewater Treatment Facility Restructuring Agreement dated April -, 2012 between Pontiac
and the District, as amended {the “Restructuring Agreemeni”). Capitalized terms used but not
defined herein shall have the meaning ascribed thereto in the Restructuring Agreement,

Enclosed and delivered to you in your.'cap_acity as escrow holder are the following
- documerts which have been executed by Pontiac (coliectively, the “Escrowed Documents™):

1. Warranty Deed.
2. Personal Property Transfer Agreement.
3. Assignment and Assumption Agreement.

Upon your receipt of written instructions from the District confirming that the
Restz’*ucturing Payme'ni has been made to Pontiac (the “Notice™), you shall deliver the Escrowed

The foregoing escrow instructions may be modified only by verbal or written
authorization from the District and Pontiac. In the eveit that you shall not have received the
Notice prior te January 31, 2016, you shall return the Escrowed Documents to Pontiac un}ess
you are-advised to the contrary by Pontiac and the District.

When the Escrowed Doeuments are released, this escrow shall terminate arid the éscrow
holder shall be released from any furthér lability, Pontiac and the District understand that the
escrow holder is acting as a depository and is not responsible or liable for the wifficiency,



correctness, genuineness, or validity of the documents deposited with, it or for the marketability k
of the title ag of the date of this escrow agreement or as of the date when any of the instruments

deposited with it are released for delivery,

Kindly atknowledge your acceptance of and agreement to the foregoing by signing

where indicated below.

CITY OF PONTIAC

By C—:ng\\ S&—-—&

Louis. Schimmel 1023 A
Its; Emergency Manager under Act 4
of Public Acts of 2011

ACCEPTED AND AGREED TO THIS
DAY OF APRIL, 2012

SHEAHAN TITLE

By:

Print Name:

Title:

BLOOMEIELD 12840-357 1 186312v2

Very truly yours,

PONTIAC CLINTON RIVER # 2 DRAIN
DRAINAGE DISTRICT

By: \ h ?\“’

John P. M¢Culloch 1% R
Oakland €ounty Water
Resources Commissioner

Its: Authorized Apent




WARRANTY DEED

KNOW ALL MEN BY THESE PRESENTS; That CITY OF PONTIAC, 4 Mzchigan
muricipal corporation ("Grantor"), having an address of 47450 Woodward Avenue, Pontiac,

Michigan 48242 conveys and warranis to PONTIAC CLINTON RIVER # 2 DRAIN
DRAINAGE DISTRICT, a Michigan statutory public corporation organized pursuant to
Chapter 20 of the Drain Code of 1956, as amended ("Grantee”), having an address of One Pubtic
Works Drive, Building 95 West, Waterford, Michigan 48328, the premises situated in the City of
Pontiac, County of Oakland, and State of Michigan, described on Exhibit A attached hereto for
the full consideration of Fifty Five Million and 00/100 Dollars ($55,000,000.00) subject to
easements and restrictions of record.

This property may be located within the vicinity of farmland or a farm operation. Generally
accepted agricultural and management practices which may generate noise, dust, odors and other
associated conditions may be used and are protected by the Michigan Right to Farm Act.

The Grantor grants to the Grantee the right to make all divisions under Section 108 ¢f the Land
Division Act, Act No. 288 of the Public Acts of 1967,

Dated this lj day of April, 2012,

CITY OF PONTIAC;,
a Michigan municipal corporation

By: ﬁm k\ Q)M

Nafne: Louis H. Schimmel 10123 4, M
Its: Emergency Manager under Act 4 of Public
Acts of 2011 '




STATE OF MICHIGAN
88,

T, WA

COUNTY OF OAKLAND

The foregoing instryment was acknowledged before me this f? “day of April, 2012; by
Loms H. Schimmel, the Emergency Manager of CITY OF PONTIAC, 2 Michigan mummpal

c,orporatlon on behaif of the corporaiton.
AWL/%%MW .

Pfint Nanfe: %ﬁ?ﬁ.&’é o ﬁ’fﬁ/ﬁvb’ﬁ*’é‘?

JOSEPH W. COLAIANNE
NOTARY PUBLIC, STATE OF M Notary Public, 2z ésspe County, Sitoe 08 /Y M/MJ
Wﬁ%ﬁfﬁ@iﬁ% 2018 Acting in the County of I8k L 857>
ACTNG INCOUNTY OF (g ¢/ 27> My commission expires: S —/2 - HosF

Exempt from County Real Estate Transfer Tax by virtus of MCL 207.505(h)(i). Exempt from
State Real Estate Transfer Tax by virtue of MCL 207.526()(i).

Drafted by and when recorded retum to:

Maureen H. Burke, Esq.
DICKINSON WRIGHT PLLC
2600 West Big Beaver Road
Suite 300

Troy, MI 48084



EXHIBIT A

LLEGAL DESCRIPTION

Auburn Treatment Plant:

Parcel 1:

PART OF THE E 1/2, SEC 27, T3N, R10E, BEG AT PT DIST N 01-42:23 W
210.14 FT FROM SE SEC COR, TH'N 01-42.23 W 1119.20 FT, TH S 88-17-37
W 260.40 FT, THN 01-42-23 W 200 FT, TH N 88-17-37 E 146.21 FT, THN 47-
37-00 W 233.35 FT, TH S 88-02-37 W 187.34 FT, TH N'48-07-03 W 525.78 FT,
TH N 57-20-42 W 321.44 FT, TH N 74-16-00 W 324 FT, TH N 83-00-23 W 364 -
FT, TH N 86-00-23 W 706.59 FT, TO ELY LINE OF GTWRR R/W, TH S 02-
26-00 E 2416.33 FT TO PT DIST N 60 FT FROM S SEC LINE, TH N §7-45-20
B 157741 FT, TH N 02-14-40 W 558.72 FT, TH ALG CURVE TO RIGHT,
RAD 1164.60 FT, DIST OF 3.26 FT, TH S 55-32-54 E 432.57 FT, TH ALG
CURVE TO LEFT, RAD 557.80 FT, CHORD BEARS § 70-26-14 E 286.65 FT,
DIST OF 289.89 FT, TH S 04-40-26 W 40 FT, TH ALG CURVE TO LEFT,
RAD 597.80 FT, CHORD BEARS N 88-34-48 E 67.86 FT, DIST OF 67.88 FT,
TH N 88-09-58 £ 196.96 FT TO BEG EXC THAT PART IN OPDYKE RD,
ALSO EXC PONTIAC CLINTON DRAIN, ALSO EXC BEG AT PT DIST N
87-51-49 E 15008 FT & N 02-25-10 W 933 FT FROM S 1/4 COR, TH N 02-25-
10 W 1270.67 FT, TH S 67- 26-51 E 218.63 FT, TH ALG CURVE TO RIGHT,
RAD 289 FT, CHORD BEARS S 38-59-16 E 275,44 FT, DIST OF 287.10 FT,
TH S 10-31-41 E 660.47 FT, TH ALG CURVE TO LEFT, RAD 447.20 FT,
CHORD BEARS S 23-33-52°E 201,75 FT, DIST OF 203.50 FT, TH S 5 53-23-
58 W 15.01 FT, TH ALG CURVE TO LEFT, RAD 70 FT, CHORD BEARS §
5§3.23-58 W 140 FT, DIST OF 219.91 F'T, TH S 02-25-10. B 30 FT, TH § 87-51-
49 W 400 FT TO.BEG, ALSO EXC BEG AT PT DIST N 87-51-49 E 850.08 FT

& N 02-25-10 W 60 FT FROM S 1/4 COR, TH'N 02-25-10 W 498.35 FT, TH N

"87-34-50 B. 35 FT, TH N 02-25-10 W 355.11 FT, TH ALG CURVE TO
LEFT, RAD 447.20 FT, CHORD BEARS § 77-05-42 E 94.72 FT, DIST OF
94.90 FT, TH S 83-10-28 £ 211,49 FT, TH S 02-25-10 E 796.11 FT, TH S 87-
51-45'W 335 FT TO BEG, ALSO EXC THAT PART IN PARCEL NO'S 14-27-
400-014,14-27-400-015, 14-27-400-016, 14:27-400-018 & 14-27-400-019, 14~
27-400-022 & 14-27-400-023, 14-27-400-024 & 14-27-400-026 59.69 A 3-1-95
FR 021

Sidwelt No. 14-27-400-025

East Blvd. Treatment Plant:

Parcel 1:

Lot 22, Assessor's Plat No, 147, T3N, RIOE, Section 27, é:{cept that part lying
southerly of the northerly line of M-59 as relocated.

Sidwill No, 14-27-102-001

EXHIBIT A -PAGE 1



Parcel 2:

Parcel 37

Parcel 4:

Parcel 3:

Parcel 4:

Parcel 7;

Part of Lot 23, Assessor's Plat No. 147, T3N, R10E, Section 27, described as
follows: starting at the NW corner of Sec.27, thence § 2-03-40 E, 285,585 Ftto a
point of intersection with the southerly R/W line of Featherstone Rd; thence
easterly on the souith R/W line of said Rd, 654.593 Ft to tlie point of beginning,
being the point of mtersection of the south R/W iine of said Rd and the west R/'W
line of a R‘W 60 Ft in width; thence S 14-19-15 E, 383.07 Ft; thence $51-23-20
E along the northeasterly line of Lot 22, A/P 147, 1206.83 Ft to the most easterly
corner of said Lot 22 thence N 8§7-16-55 E, 9(0.86 Fi; thence N 51-23-20 W,
1254.93 Ft; thence N 14-19-15 W, 362.90 Ft to the southerly ling of Featherstone
Rd; thence S 75-40-45 W on the southerly line of said Rd 60 Ft to the point of
beginning. Said lands to be used as private access road and for the mstallation of
utilities all for the convenience of the second party. In event the first parties
adjoining land shall be subdivided, then said access road shall become public
roads, ’

SidwellNo,  14-27-102-002

Part of Lot 21, Assessor's Plat No, 147, T3N, RIOE, Section 27, lying
northeasterly of the northeasterly R/W line of M-59 as relocated. .

Sidwell No. 14.27-103-003.

Qutlot A, .-Clinton Heights Subdivision, T3N, RI10E; Section 27, except that part
lying southerly of the northerly R/W ling of M-59 as relocated.

Sidwell No. 14-27-103-004 i
Part of Lot 23, Assessor's Plat No. 147, T3N, R10E, Section 27 lying south of a

line described as beginning at the most easterly corner of Lot 22, A/P 147,

thence N 87-16-55 F to a point in the west line of Lot 32, A/P 147, said point
being § 02-26-18 E and S 87-16-55 W of the northeast corner of Lot 32, except
that part lying southerly of the northerly line of M-59 as relocated.

Sidwell No. 14-27-126-007

The south 103777 Ft of Lot 32, Assessor's Plat 147, T3N, RI0E, Sectioh 27,
except that part lying southerly of the northerly line of M-59 as relocated.

Sidwell No. 14-27-126-008

Lot 12, Assessor's Plat No. 147, T3N, R1GE, Section 28, except beginning at the
northwest lot corner; thence southerly [73.71 Tt along the west lot line; thence N
78-38-50 E, 116,61 Ft; thence S 52-23-50 E, 32.36 Ft; thence N 78-38-30 E,

90.0 Ft; thence N §2-03-40 W, 200.0 Ft; thence S 78-38-50 W, 275.55 Ftto the

beginning.

Sidwell No, 14-28-231-005

BLOOMFIELD 12840-357 1156392v2
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' PERSONAL PROPERTY TRANSFER AGREEMENT

KNOW ALL MEN BY THESE PRESENTS, That CITY OF PONTIAC ("Seiler") for
good and valuable consideration, the receipt and adequacy of which is hereby acknowledged, has
bargained and sold, and by these presents does grant and convey, unto PONTIAC CLINTON
RIVER # 2 DRAIN DRAINAGE DISTRICT {"Purchaser") all Seller’s interest in the fumiture,
fixtures, equipment, machines, apparatus, supplies and other personalty of every nature and
~ description now owned by Seller and located on the real estate described on Exhibit A attached
hereto {the "Property") or used or usable in connection with the operation of the wastewater-
treatment facility located oii the Property, including without limitation, the property described on
Exhibit B attached hereto.

TO HAVE AND TO HOLD the same unto Purchaser, and Seller does covenant and agree
to and with Purchaser, to Wartant and Defend the sale of sald Property hereby made, unto
Purchaser, its executors, administrators and asSigns, ‘against all and every person or persons
whatsoever.

WITNESS the due execution ‘her-eo'f by Seller as of this 3 day of April, 2012

CITY OF PONTIAC

By: ;ﬁm Q;_\Y %L&..———J

Name: Louis H. Schimmel 10° 2% g
Its: Emergency Manager under Act 4 of
Public Acts of 2011

STATE OF MICHIGAN )
S8
COUNTY OF Z24£44/5> )

The foregoing instrument was acknowledged before me on this ZZ day of April. 2012, by
Louis H. Schimmel, an Emergenoy Manager of CITY OF PONTIAC, a .on

behalf of said ;G’tf:'fwf/ﬂ/fﬁ & f@ et P

JOSEPH W, COLAIANN?.
NOTARY PUBLIG, STATE OF 1t
COUNTY OF LIVINGSTON tary P;fghc LIS géf /wr/ County, MI

WY COMMISSION EXPIRES b ‘
ACT]NG[NGD{’NTY O; 122?;12&&1%3 AC{H’!B n ﬁ}?«ﬁgﬁ—/{,&b

My Commission Expires:_ & 7~ X0 /5

BLOOMFIELD 12840-357 1136398v12



EXH?BIT A

LEGAL DESCRIPTION

Auburn Treatment Plant:

Parcel 1;

PART OF THE E 1/2, SEC 27, T3N, R10E, BEG AT PT'DIST N 01-42-23 W
210.14 FT FROM SE SEC COR, TH N 01-42-23 W 1119.20 FT, TH S 88-17-37
W 260.40 FT, THN 01-42-23 W 200 FT, TH N 88-17-37 E 146.21 FT, TH N 47-
37-00 W 23335 FT, TH S 88-02-37 W 187,34 FT, TH N 48-07-03 W 525.78 FT,
TH N 57-20-42 W 321.44 FT, TH N 74-16-00 W 324 FT, TH N 83-00-23 W 364
PT, TIT N 86-00-23 W 706.59 FT, TO ELY LINE OF GTWRR R/W, TH S 02-
26-00 £.2416.33 FT TO PT DIST N 60 FT FROM § SEC LINE, TH N 87-45-20
E'1577.41 FT, TH N 02-14-40 W 558.72 FT, TH ALG CURVE TO RIGHT,
RAD 1164.60 FT, DIST OF 3.26 FT, TH § 55-32-54 E 432.57 FT, TH ALG
CURVE TO LEFT, RAD 557.80 FT, CHORD BEARS § 70-26-14 E 286.65 FT,
DIST OF 289.89 FT, TH S 04-40-26 W 40 FT, TH ALG CURVE TO LEFT,

- RAD 597.80 FT, CHORD BEARS N 88-34-48 E'67.86 I'T, DIST OF 67.88 FT,

TH N 88-09-58 E 19696 FT TO BEG EXC THAT PART IN OPDYKE RD,
ALSO EXC PONTIAC CLINTON DRAIN, ALSO EXC BEG AT PT DIST N
87-51-49 £ 150.08 FT & N 02-25-10 W 933 ¥T FROM S 1/4 COR, TH N 02-25-
10 W 1270.67 FT, TH 8 67- 26-51 E 218.63 FT, TH ALG CURVE TO RIGHT,
RAD 289 FT, CHORD BEARS S 38-359-16 E 275.44 FT, DIST OF 287.10 FT,
TH S 10-31-41 E 66047 FT, TH ALG CURVE TO LEFT, RAD 44720 FT,

CHORD BEARS §23-33-52. E 201.75 FT, DIST OF 203,50 FT, TH 5§ 5 53-23-

58 W 1S5.01 FT, TH ALG CURVE TOQ LEFT, RAD 70 FT, CHORD BEARS S
53-23-58 W 140 FT, DIST OF 219.91 FT, TH S 02-25-10 E 30 FT, TH S 87-51-
49 W 400 FT TO BEG, ALSO EXC BEG AT PT DIST N 87-51-49 E 850.08 FT
& N 02-25-10 W 60 FT FROM S 1/4 COR, THN 02-25-10 W 498,35 FT, THN
87-34-30 E 35 FT, TH N 02-25:10 W 355.11 FT, TH ALG CURVE TO
LEFT, RAD 447.20 FT, CHORD BEARS S 77-05-42 E $4.72 FT, DIST OF
94,90 FT, TH S 83-10-28 E211.49 FT, TH S 02-25-10 B 796.11 FT, TH § 87-

. 51449'W 335 FT TO BEG, ALSO EXC THAT PART TN PARCEL NO'S 14-27-

400-014,14-27-400-015, 14-27-400-016, 14-27-400-G18 & 14-27-400-019, 14~
27-400-022 & 14-27-400-023, 14-27-400-024 & 14-27-400-026 59.69 A 3-1-95
FR 021 -

Sidwell No, 14-27-400-025

East Blvd. Treatment Plant:

Parcel 1:

Lot 22, Assessor's Plat No. 147, T3N, RI0E, Section 27, except that part lying
southerly of the northerly line of M-39 as relocated.

Sidwell No. 14-27-102-001

EXHIBIT A - PAGE. ]



Parcel 2

Parcel 3:

Parcel 4:

Parcel 5.

_ Parcel 6:

Parcel 7:

Part of Lot 23, Assessot's Plat No, 147, T3N, RIOE, Section 27, described as
follows: starting at the NW-corner of Sec 27, thence § 2-03-40 E, 2§5.585 Ftto a

point of intersection with the southerly R/W line of Featherstone Rd; thence
easterly on the south R/W line of said Rd, 654.593 Ft to the point of beginning,

being the point of intersection of the south R/W line of said Rd and the west R/W
iine of a R/W 60 Ft in width; thence S 14-19-15 E, 383.07 Ft; thence §51-23-20

E afong the northeasterly line of Lot 22, A/P 147, 1206.83 Fi to the most easterly

corner of said Lot 22; thence N 87-16-35 E, 90.86 Ft; thence N 51-23-20 W,
1254.93 Ft; thence N 14-19-15 W, 362.90 Ft to the southerly line of Featherstone

~ Rdi thence S 75-40-45 W on the southerly fine of said Rd 60 Ft to the point of

beginning, Said lands to be used as-private access road and for the installation of
utilities all for the convenience of the second party. In event the first parties
adjoining land shall be subdivided, then said access road shall become public
roads.

Stdwell No.  14.27-102.002
Part. of Lot 21, Assessor's Plat No. 147, T3N, RI0E, Section 27, lying

_northeasterly of the northeasterly R/W line of M-59 as relocated.

Sidwell No. 14-27-103-003
Outlot A, Clinton Heights Subdivision, T3N, RI0E, Section 27, except that part

lying sontherly of the northerly R/W line of M-59 as relocated.
Sidwell No. 14-27-103-004

Part of Lot 23, Assessor's Plat No. 147, TN, R10E, Section 27 lying south of a
line described as beginning al the most easterly corner of Lot 22, A/P 147;
thence N 87-16-55 E to a point in the west line of Lot 32, A/P 147, said point
being $02-26-18 E and S 87-16-55 W of the northeast corner of Lot 32, except
that part lying southerly of the northerly line of M-59 as relocatéd.

Stdwell No. 14-27-126-007 -

The south 1037.77 Ft of Lot 32, Assessor’s Plat 147, T3N, R10E, Section 27,

except that part Iying southerly of the northerly line of M-59 as relocated.

Sidwell No. 14-27-126-008

Lot 12, Assessor’s Plat No. 147, T3N, RI10E, Section 28, except beginning at the
northwest lot corner; thence southerly 173.71 Ft along the west lot line; thence N
78-38-50 E, 116.6]1 Ft; thence S 52-23-50 'F, 32.36. Fi; thence N 78-38-50 E,
900 Ft; thence N 02-03-40 W, 200.0 Ft; thence S 78-38-50 W, 275.55 Ft to the
beginning.

Sidwell No, 14-28-23[-0035

EXHIBIT A - PAGE 2



EXHIBITB

WWTF COMPONENTS

o Auburn Plant

The major. coinponents of the Aubum Wastewater Treatment Facility include the
fallowing:

o Grit Removal System - Building with blowers, diffusers and clamshel! bucket,
& Screening Systent - Building with two mechanical screens and manual rack.

o Primary Clarifiers - Two {2) clarifier structures with associated callectors/drives.

e Aeration Basins - Two {2) aeration basin structures including surface aerators, aeration
blowers and diffusers.

o Secondary Clarifiers - Two (2) clarifier structures with associated coilects/drives.

o Tertiary Filters — Building with tertiary filters, backwash tank, and washwater standpipe.

o Disinfection System - Two (2) structures with aerators, chemical storage tanks and
metering pumps.

o Pumps - Primary sludge, RAS, WAS, scuin, secondary effluent, backwash Supply _

» Sludge Treatment System - Digestors, mixing system, recirculation and dlgested siudge
punps, belt filter press, incinerator.

3. East Boulevard Plan’t._'

"The major components of the East Boulevard Treatment Facility include the following:

o (rit Removal System - Building with blowers, diffusers and clamshell bucket.

¢ Screening System - Building with two mechanical sereens bar rack-with mechanical rake.

s  Primary Clarifiers — Two (2) clarifier structures with associated collectors/drives.

s Aeration Basins - Aeration basin structure including surface mixers, aeration blowers and
diffusers.

e Secondary Clarifiers - Clarifier structures with associated Collects/drivcs

e Disinfection System - Structures with aératers, chlorinators/sulfonators,

o Pumps - Primary sludge, RAS; WAS. ‘

e Sludge Treatment System - Digestors, mixing system, recirculation and digested sludge
pumps.

o F ow Equalization - Structure with transfer pump.

BLOOMFIELD 12840-357 | 146398712
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ASSIGNMENT AGREEMENT

THIS ASSIGNMENT AGREEMENT (this "Agreement") is made and entered into as of
this-  day of April, 2012, by and between CITY OF PONTIAC (“Ponnac”) and PONTIAC
CLINTON RIVER #2 DRA[N DRAINAGE DISTRICT ( the "District™).

RECITALS

A, Pontiac and the District are parties to that certain City of Pontiac Wastewater
Treatment Facility Restructuring Agreement dated as of April _, 2012, as amended (the
“Restructiring Agreement”), pursuant to which Pontiac has agreed to transftﬂ 1o the District all
tangible and intangible personal property of Pontiac related to the construction, operation or

maintenance of the Pontiac System, on the terms and conditions set torih in the Restructuring
Agreement,

B. Any and all capitalized terms‘used but not defined herein shatl have the respective
meanings ascribed to such terms in the Restructuring Agresment.

AGREEMENT

NOW THEREFORE, for other good and valuable consideration, the receipt, adequacy
and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:

1. . Assignment. Pontiac hereby assigns, sells, transfers and sets over to the District
all of Pontiac’s right, title, bensft, privileges and interest in and to, all contracts, ‘watranties,
guarantees, licenses, permits, architectural and eng;neermo drawings, work product and all other
intangible personal property rel ated to the construction, operanon or maintenance of the Pontiac
System (“Assigned Assets™). :

2, Further Assurances. The parties hereto, from time to time, upon another party's
réasonable request and without further consideration, agree to execute and deliver such
additional papers, instruments and documents and take such other actions reasonably requested
to consummate and make more effective the assignment of the Assigneéd Assets and other
transactions contemplated by the Restriicturing Agreement or this Agreement.

4. Relationship to Restructuring Agreement.  The terms of the Restruchiring
Agreement are incorporated herein by this reference, and will not be superseded by this
Agreement, but will remain in full force arid effect to the full extént provided therein. In the
event of any conflict o inconsistency between the Restructuring Agreement and this Agreement,
the Restructuring Agreement will eontrol,

3. Governing Law, This Agreement shall be governed by the laws of the State of
Michigan :
6 Successors and Assiens. This Agreement shall be binding upon and shail iraa;sre; Lo

the benefit of the parties hereto and their respective successors and permiited assigns.

[Balance of pagé intentiorally remains b’lla'nk:}



IN WITNESS WHEREOF, edch of the parties heréto has duly exécuted this Agreement

as of the date first written above.

CITY OF PONTIAC

BY:S%M“, SM

Louis H. Schimmel OBy fhxf‘\i\
Its: Emergency Manager under Act 4 of
Public Acts of 2011

BLOOMFIELTY 12840-3537 1186405¢2

PONTIAC CLINTON RIVER # 2 DRAIN

.DR.A.INAG% DISTRICT

By: { i\/

John PAMcCulloch 19331 pes
Oakland{County Water
Resources Commissioner

Its: -Authorized Agent




