Sabrina Freeman
From: Mark E. Nettleton [MNettleton@mmbijlaw.com]
Sent:  Monday, April 11, 2011 11:38 AM

To: Frank Force

Cc: Jim Fues; Sabrina Freeman

Subject: Sewer Improvement Project Financing

Frank,

Attached to this email, in PDF, is the resolution to authorize the financing of the sewer improvement
projects under the provisions of Act 99,

The resolution approves the purchase and installation of the center irrigation pivot project with C&L
Excavating, LLC and the mechanica! and electrical compaonent upgrades with Grandtech, Inc, With
respect to both improvement projects (the center irrigation pivot project and the mechanical and
electrical component upgrades) the amounts approved include the contingency amounts. Based upon
the favorable contractor bids (primarily with Grandtech, Inc. for the mechanical and electrical
component upgrades), the amount to be borrowed has been reduced from $500,000 to $457,000.

The resolution also approves the financing of the projects with Firstbank — West Michigan. Asyau know,
the Township received two financing proposals fast Thursday, one from ChoiceOne Bank and the other
from Firstbank ~ West Michigan. Firstbank — Waest Michigan proposed financing the project in
accordance with the financing specifications we had prepared on behalf of the Township (15 years,
annual principal, semi-annual interest) and quoted a rate of 3.56%. ChoiceOne Bank quoted an interest
rate of 3.91% over fifteen years. These are both competitive rates and, based upon the rate quoted by
Firstbank — West Michigan, | recommend the Township finance the projects with Firsthank — West
Michigan,

The total interest cost to borrow $457,000 and repay over 15 years at Firstbank’s rate of 3.56% is
approximately $139,000. Total principal and interest over 15 years would be 5596,249,

For your reference, | attach a proposed debt service schedule for the 1% year Note Agreement and Note
to be entered into by the Township and the Bank, as well as the revised estimate of cost for the project
(as bid) and the Act 99 debt limit analysis.

The resolution approves the various documents to be entered into with the bank and the two
contractors for the project. Under the terms of the resolution, you, the Clerk, and the Treasurer are
authorized and directed to sign the necessary closing documents and you and the Clerk are authorized
to make changes to the closing documents, if necessary and in the interest of the Township.

At this time and assuming the Township Board approves the attached resolution, we can tikely close on
the financing by May 10, 2011.

With respect to the Act 99 debt limit analysis attached, even with the proposed $457,000 sewer
improvement project financing and the Township’s outstanding Act 99 installment purchase financing
for the fire station (2005), the Township should have approximately S1 miltion available for other Act 99
installment purchase financings, if needed in the future. As always, to the extent the Township pays
down outstanding Act 99 balances, the Township has additional Act 99 debt limit for financing, if

necessary.

Please let me know if you have any questions. If the Board approves the resolution, let me know so that
I can make arrangements with the two contractors and the bank for execution of the various documents

in advance of the closing.

4/1172011
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TOWNSHIP OF GRATTAN
KENT COUNTY, MICHIGAN
Minutes of a regular meeting of the Township Board of the Township of Grattan, Kent
o 12050 ol BelthegPed, PeVAing
County, Michigan, held at the Grattan Township Hall,-73943-kake-Steest-Grattan,Michigan, on the

I'th day of April, 2011, at 7:00 p.m. Local Time.

PRESENT:  Members:

ABSENT: Members:

The following preamble and resolution were offered by Member and supported by
Member
RESOLUTION NO.

RESOLUTION APPROVING PURCHASE CONTRACT,
NOTE AGREEMENT AND RELATED MATTERS

WLEREAS, the Township Board of the Township of Grattan, County of Kent, State of
Michigan (the “Township”), determines it to be necessary for the public health, safety and welfare of
the Township and its residents to acquire the personal property described on Exhibit A attached
hereto and made a part hereof (the “Property”); and

WHEREAS, under the provisions of Act No. 99, Public Acts of Michigan, 1933, as amended
{"Act 997), the Township Board is authorized to enter into any contracts or agreements for the
purchase of real or personal property to be paid for in installments over a period of not to exceed the
useful life of the property acquired as determined by resotution of the Township Board; and

WHEREAS, the outstanding balance of all purchases by the Township under Act 99,
exclusive of interest, shall not exceed one and one quarter percent (1 1/4 %) of the taxable value of

the real and personal property in the Township at the date of such contract or agreement; and
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WHEREAS, purchase of the Property pursuant to an installment purchase agreement will not
result in the outstanding balance of all such purchases exceeding the limitation contained within Act
99 as set forth above; and

WHEREAS, the Township has received financing proposals from ChoiceOne Bank and
Firstbank — West Michigan in the forms attached hereto as Exhibit B for the financing of the
acquisition of the Property;

WHEREAS, the Township Board has received the offers of the vendors listed on Exhibit A
attached hereto and made a part hereof (each a “Vendor™), for the sale to the Township of the
Property, which proposals have been reviewed by the Township Beard, and the Township Board has
concluded that the ofters of the Vendors are in the best interest of the Township and said offers have
been approved; and

WHEREAS, the Township Board has reviewed (1) a form of Purchase Contract in the form
attached hereto as Exhibit C (the “Purchase Contract”) setting forth the terms and provisions of the
sale of the Property to the Township and the payment by the Township therefor, (2) a form of
Assignment of Purchase Contract of the Vendor (the “Assignmcnt”),' and (3) a form of Note
Agreement to be entered into by the Township and a bank selected by the Township (the “Note
Agreement”) and the Note to be provided by the Township to the Bank (the “Note™) and it is the
desire of the Township Board to approve the purchase of the Property, award the financing of the
Property to one of the banks listed on Exhibit B, and to approve the terms ot'the financing thereof as
set forth in the Purchase Contract, the Assignment, the Note Agreement. the Note, and the execution
thereof.

NOW THEREFORE, BE IT RESOLVED THAT:

i The form of the Purchase Contract in the form attached as Exhibit C hereto, is hereby

approved, ratified and confirmed. A separate Purchase Contract and Assignment shall be prepared
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for each Vendor listed on Exhibit A hereto for the Purchase Price listed on Exhibit A. The Township
Supervisor and Clerk are hereby authorized and directed to execute cach Purchase Contract when in
final form, including such additions, changes and modifications as shall be approved by the
Township Supervisor and the Township Clerk of the Township.

2. The form of the Assignment in the form attached as Exhibit D is acknowledged.

3. The Township Board previously authorized and directed the Township Treasurer,
with the assistance of Bond Counsel, to prepare financing specifications and obtain financing
proposals from local area banks and financial institutions for the financing of the Property. The
Township Board hereby approves and ratifies the financing specifications, dated as of March 29,
2011, and in the form on file with the Township, for the financing of the Property.

4. The Township Board hereby determines that it is necessary and in the best interest of
the Township to award the financing of the Property to Firstbank ~ West Michigan (the "Bank”) in
accordance with the financing specifications and the Bank’s proposal, which is attached hereto as
Exhibit B.

5. The Note Agreement is hereby approved substantiatly in the form attached as
Exhibit E hereto with such additions, changes and modifications as shall be approved by the
Township Supervisor and the Township Clerk of the Township, inchuding a principal amount not to
exceed $457,000, the final interest rate which shall not exceed 3.56% per annum and the
cotresponding payment schedule which shall be based upen 15 annual principal payments, with
interest payable semi-annually on April 1 and October 1 of each year commencing October 1, 2011,
and an annual principal payment payable on April I each year commencing April 1, 2012, The
Township Supervisor and the Township Clerk are hereby authorized and directed to execute the

Note Agreement and the Note authorized therein, when in final form, and deliver them to the Bank.

[F}
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0. The useful life of the Property is hereby determined to be not less than fifteen (15)
vears.

7. The Township Supervisor, Township Clerk, and Township Treasurer are gach
dirvected and autherized to execute such additional documentation as shatl be necessary to effectuate
the closing contemplated by the Purchase Contract and the Note Agreement.

8. The Township hereby agrees to include in its budget for each year, commencing with
the 2011-2012 fiscal year, a sum which will be sufficient to pay the principal installment of and the

interest coming due under the Note Agreement before each following fiscal vear. In addition, the

Township hereby pledges to levy ad valorem taxes on all taxable property in the Township each year
© Jes oAt A

=

in an amount necessary to make its debt service payments under the Note Agreement, subject to
applicable constitutional and statutory tax rate limitations.

9. The Township covenants that, to the extent permitted by law, it shall take all actions
within its contro] necessary to maintain the exclusion of the interest component of the payments due
under the Note Agreement from adjusted gross income for general federal income tax purposes
under the Internal Revenue Code of 1986, as amended (the “Code™) including but not limited to,
actions relating to the rebate of arbitrage earnings, if applicable.

10.  The Township hereby designates the Note authotized by the Note Agreement as a
“qualified tax exempt obligation™ within the meaning of Section 265{(b)(3) of the Code, it being
reasonably anticipated that the aggregate amount of qualified tax exempt obligations which will be
issued by the Township and all subordinate entities to the Township shall not exceed $10,000,000

during calendar year 201 1.

Il.  The acquisition of the Property and the approval of the Purchase Contract and the
Note Agreement hereby are found and declared to be for a valid public purpose and in the best

interest of the health and welfare of the residents of the Township.
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12, Allresalutions and parts of resolutions insofar as they conflict with the provisions of

this resolution be and the same hereby are rescinded to the extent of such conflict.

AYES: Members:
NAYS: Members:

ABSTAIN:  Members;

RESOLUTION DECLARED ADOPTLED.

Jim Fues, Township Clerk

STATE OF MICHIGAN )
} ss.
COUNTY OF KENT )

1, the undersigned, the duly qualified and acting Clerk of the Township of Grattan, Kent
County, Michigan (the “Township”) do hereby certify that the foregoing is a true and complete copy
of a resolution adopted by the Township Board at a regular meeting on the | Ith day of Apri}, 2011,
the original of which is on file in my office. Public notice of said meeting was given pursuant to and
in compliance with Act No. 267, Public Acts of Michigan, 1976, as amended, including in the case
of a special or rescheduled meeting, notice by posting at least eighteen (18) hours prior to the time
set for the meeting.

IN WITNESS WHEREOF, | have hereto affixed my official signature on this T1th day of
April, 2011,

Jim Fues, Township Clerk
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EXHIBIT A

TOWNSHIP OF GRATTAN
DESCRIPTION OF PROPERTY TO BE ACQUIRED

Property Vendor Total Cost
Electrical component upgrade (Grattan | Grandtech, Inc, $150,173.11

Sewer System and Grattan/Vergennes Sewer
System) and related contingencies

Mechanical component upgrade (Grattan | Grandtech, Ine. $ 46,779.89
Sewer System and Grattan/Vergennes Sewer
System) and related contingencies

Center pivot irrigation system and upgrades | C&L Trucking & Excavating, LLC
(Grattan/Vergennes Sewer System) and $260.047.00
related contingencies

$457,000.00
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EXHIBIT B

FINANCING PROPOSALS

TOWNSHIP OF GRATTAN
$500,000 NOTE AND NOTE AGREEMENT
(SANITARY SEWER IMPROVEMENT PROJECT)

BID FORM
Aprad 6, 2010

Township of Grattan

Attn: Sabrina Freeman, Treasurer
12050 Old Belding Road
Belding, Ml 48809-9167

Ladies and Genttemen:
We offer to assist the Township by accepting an assignment of the vendors® intecest in the
twa purchase contracts for the acquisltion of propenty, as described in and subject lo the terms and

conditions of the Financing Specifications dated March 29, 2011, on the follewing terms:

I Principal Amount $300,000 (Lhis is an estimatesd amount subject Lo adjustment by the
Township to conform to the purchase price of property;

Maturity Amount | Rate
April 1,2012 $22,000 |3.56 %
April 1, 2013 $24000 |35 %
April 1,2014 325,000 .56 %
April 2015 $26,000 3 56 %
Aprit1,2016 328,000 |3.56 %
Aprit 1,2017 $29,000 1,56 %
April 1,2018 S3ILO00 1,56 %
April 1,2019 $33000 [3.56 %
April 1,2020 $34,000 |3.56 %
April 1, 2021 $36,000 | 3.56 %
April 1, 2022 838,000 (3.56 %
April 1, 2023 G000 | 3.56 %
Apell 1, 2024 $42,000 | 3.56 %
Apeil 1, 2025 345000 |3.56 %
April 1, 2026 $47.000 [r 28 %
Tolsl §300,000

RETURTENE|

SE7IARN o POSEESELS IR DLNTLLTYD
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Total Interest Cost {assuming that the Note i3 dated May {0, 2011, and
payable in fifteen payments of principat payable o April 1, 2012, and
annually oo each April | therzafter until paid in full with interest payable
semi-annually on October | and Aprit [ of each year beginning October |,

2010 $ 157,880.66
2. We recognize that the Township resetves the right to reject any and all bids, increase

or dacrease the amount to be financed under the Note and not to proceed with financing,

3 This bid shatl remain open and capable of acceptance until 5:00 pim., Local Time,
Wednesday, April 13,2011, Cloging of the transaction shall occur not later than 45 days thereafier,
but is tentatively scheduled for May 10, 2011,

Respectfully submitts

By;

Authorized Representative
Title: Executive Vice Presldent

Dated: __Aprll 6 204,
Firstbank = West Kichigan

Name of Bidder

Title

302 W. Main St., leniz, MI 48846
Business Address

Business Phoier (616)527-7751

Business E-majl: ccolwell@flrstbankmi.com

HELGIRE A 2
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TOWNSHIP OF GRATTAN
$500,000 NOTE AND NOTE AGREEMENT
(SANTTARY SEWER IMPROVEMENT PROJECT)

BIDR FORM
npril 7,101t

Townshlp of Grattan

Afth! Sabrina Freeman, Treasurer
12050 Qld Beiding Road

Belding, MI 48809-9347

Ladies and Gentlemet!

We offer fo assist the Townshlp by accepting an asslgnmant of the vendors* interést in the
twa purciiase contracts for the aequlsition of property, a1 desciibed tn and subject to the terms and
conditions of the Finaneing Specifioations dated Mareh 29, 2011, on the followlng terms:

L Principal Amount $500,000 (this I3 an estimated amoun stbject to sdjustment by the

Township to confarm to the purchase prics of propenty):

Maturity Amount | Rate

Apeil 1, 2012 $I000 [ 395 %
Apri 1, 2013 $24,000 | 3.B% %
Aprli 1, 2014 $75000 [ 2395 %
Aprit 1, 2015 $26000 | _31.95 %
April 1, 2016 $I8000 |} 405 %
April 1, 2017 §20,000 [ 977 %
Aprii 1, 2018 50 | 3.95 %
April 1, 2019 $33000 | 3.95 %
Aprl 1, 2020 $34.000 | 3.35 %
April 1, 2021 $36,000 LR
April 1, 2022 $38,000 | _3:95 %
April 1, 2023 $40,000 3,95 U
April |, 2024 P N T
[ Apni), 2025 $45000 | 3.95 %
[ hpAl 1, 2026 | $47.000 | 395 W%
\ Total $500,000

|

o

|

o

=
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Total Lnterest Cost (assuming that the Note it dated May 10, 2031, und
payable in fftcen payments of principal payadle on April 1, 2012, and
annually on each Aptil | thereafter until paid in full with interest payable
semi-atinually an October | and April 1 of cach year beginning October 1,
WLH §L15,212.04

3. Werecognize that the Township reserves the rlght to reject any and all bids, increase
or decrease the emount to be financed undes the Note and 1ot fo proceed with financing.

1. This bid shall remain open and capabla of acceptance until 5,00 p.m., Local Time,
Wednesday, April 13, 2011, Closing of the transaction shall occur not [ater than 45 days therea fter,
but Is tentatively scheduled for May 10. 2011,

Respectfslly submitted,

€ tativel
Title™JPresident & CEO

Page M3
PESE £)-90-1L0Z

Dated: _April 7 2011
ChelceOne Bank
Name of Bidder
Title
103 Anderson, Sparte, MI
Business Address
Bushess Phone; (61618872347
Businoss H-mall: jbaasardgcholicacne. com.
(0052181 1) 2
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EXHIBIT C
PURCHASE CONTRACT

THIS PURCHASE CONTRACT, dated as of 2011, by and between the
Township of Grattan, County of Kent, State of Michigan (the “Township”), and
(the “Vendor™), is as follows:

I Purchase Price; Payment Amount; Closing Date; Title. The Township agrees to
purchase and the Vendor agrees to sell (the “Equipment”), as set forth in the
Township's Information for Bidders (the “Specifications”), the Vendor’s proposal in respense
thereto (the “Proposal”), and that certain contract by and between the Township and the Vendor,
dated as of , 2011 (the “Acquisition Contract™), for the sum of § including
project contingencies and related costs (the “Purchase Price”), of which sum the amount of $0.00
will be paid by the Township to the Vendor on the dated date of this Purchase Contract {the “Closing
Date™) and the remaining $ (the “Payment Amount”) will be payable in fifteen (15) annual
principal installments as set forth on Exhibit A attached hereto and made a part hereof.

The Township shall pay interest on the unpaid balance of the Payment Amount to the Bank
as assignee of this Purchase Contract at the interest rate per annum and on the interest payment date
to be determined by the Township and the Bank on or before the Closing Date.

The Purchase Price includes the Equipment and other rights assigned and conveyed by the
Vendor to the Township. Upon delivery, instatlation, and acceptance by the Township of the
Equipment, title to the Equipment shall vest in the Township.

2. Incorporation by Reference. The Specifications and the Proposal are incorporated
in full herein by this reference. In the event of a conflict in terms of payment for the Equipment
between this Purchase Contract and the Specifications and the Proposal, the terms of this Purchase
Contract shall govern,

3. Closing Date; Payment of Payment Amount. As of the Closing Date, the
Township shall cause the Payment Amount to be paid to the Vendor in accordance with the terms of
the Acquisition Contract between the Township and the Vendor, and the Vendor shall assign and
deliver to the Bank this Purchase Contract.

4. Warraaty. The Vendor warrants the Equipment as set forth in the Specifications and
the Proposal and pursuant to the manufacturer’s warranties. Any warranties with respect to the
Equipment shall not be assigned but shall remain enforceable by the Township.

3. Governing Law. This Purchase Contract shall be governed and construed in
accordance with the laws of the State of Michigan.

6. Counterparts.  This Purchase Contract may be executed in any number of
counterparts,

100663271 |} C-1



EXHIBIT D
ASSIGNMENT OF PURCHASE CONTRACT
THIS ASSIGNMENT OF PURCHASE CONTRACT (the “Assignment”) made this ___ day

of 2011, by (“Assignor”), to (* BANK ("BANK™).

WHERFEAS, the Assignor and the Township of Grattan, County of Kent, State of Michigan, a
Michigan general law township (the “Township™), entered into & Purchase Contract dated as of

, 2011 (the “Purchase Contract™), to enable the Township to purchase a [insert description

of property to be acquired] (the “Property”); and

WHEREAS, the Township desires to finance part of the cost of the purchase of the Property;
and

WHEREAS, the Assignor, by this Assignment, shall assign its rights to receive payment
under the Purchase Contract to the Bank in exchange for the full payment of the debt owed by the
Township to the Assignor in accordance with that certain Acquisition Contract datedasof _____,
2011, between the Township and Assignor.

NOW, THEREFORE, in consideration of the premises, and for the good and valuable
considerations:

1. Assignor hereby assigns to the Bank the right to receive all payments due under and
pursuant to the Purchase Contract in an amount equal to the Payment Amount, as defined in the

Purchase Contract, plus interest.

2. The Bank shall have no liability for payment of money to the Assignor or further
performance of any obligations to the Assignor. The Assignor represents and warrants that this
Assignment does not violate any agreement, contract or loan agreement o which the Assignor is a
party and that the Assignment has been duly autherized, executed and delivered by the Assignor and

is enforceable in accordance with its terms.
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3. The Township consents to this Assignment, except with respect to the warranty and
other obligations of Assignor set {orth in the Purchase Contract, any conveyance or other document
delivered or to be delivered pursuanl{here[o,anclﬂlef\ssignorlnereb)facknoxvledgesthatallofsuch
waﬂﬂnﬁcsandcﬁherobﬁgadonsshﬂlnotbeasﬂgnedorasmunedbytheBankandsha“rmnah1uw
sole responsibitity of the Assignor.

4. Assignor hereby represents and warrants that it is the owner of'and has absolute title
to the Purchase Contract, free of all liens, security interests and encumbrances of any kind.

5. This Assignment shall be binding upon Assignor and its successors and assigns, and
shall inure to the benefit of Bank, its successors and assigns.

ASSIGNOR

its:
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EXHIBIT E

TOWNSHIP OF GRATTAN

NOTE AGREEMENT
(Act 99, P.A. 1933)

THIS NOTE AGREEMENT made and executed on , 2011 (the “Note
Agreement™), by and between the TOWNSHIP OF GRATTAN, County of Kent, State of Michigan,
a Michigan general law township, organized and existing under the constitution and laws of the State

of Michigan (the “Township”), and the Bank (the “Bank™).

WITNESSETH:

WHEREAS, the Township intends to acquire certain property that is more particularly
deseribed on Exhibit A attached hereto (the “Property”), from the entities identified on Exhibit A
(each entity referred o as a “Vendor” or collectively, the “Vendors”) for use by the Township tor
public purposes; and

WHEREAS, the Township is authorized, pursuant to Act 99 of the Public Acts of Michigan
of 1933, as amended (“Act 99™), to purchase property, to be paid for in installments, and the
Township desires to pay for the Property in installments, in accordance with Act 99; and

WHEREAS, the Bank is willing to provide the required funding to the Township pursuant to

the terms and conditions of this Note Agreement.

RECITALS
Al The Township shall purchase the Property from the Vendors pursuant to the terms of
a Purchase Agreement (the “Purchase Agreement”), for the aggregate price of $ (the “Sale

Price™).
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B. The Township shali pay as a down payment to the Vendors $ from funds on
hand and shall pay the balance of the Sale Price in the amount of $ (the “Payment Amount™),
in installments as set forth in the Note attached hereto and by this reference made a part hereof,

C. The interest of the Vendors to receive a portion of the Sale Price equal to the amount
of the Payment Amount from the Bank has been assigned to the Bank.

NOW, THEREFORE, the paities hereto agree as follows:

[ Definitions. The following terms, wherever used in this Note Agreement shall have
the following meanings, unless the context shall indicate another or different meaning:

“(Code” means the Internal Revenue Code of 1986, as amended. Relerence to the Code shall
also include applicable final or temporary regulations and proposed regulations thereunder and any
successor provisions thereol.

“[nterest Rate” means an interest rate of % per annum, computed on the basis of 365
o 5 P
or 366 days in the vear, as the case may be, for the actual number of days elapsed.

~Note” means the Note evidencing the Township’s obligation to repay the Payment Amount
with interest at the Interest Rate, substantially as set forth in Exhibit B attached hereto and made a
part hereof.

“Payment Amount” means the amount required to be paid by the Township to the Bank,
pursuant hereto, in the amount of §

“Payment Date” means the date a payment of principal and/or interest is due and payable in
accordance with the Note.

“State” means the State of Michigan.

2. [ustallment Payments. The Township agrees to pay to the Bank the Payment
Amount in installments on the Payment Dates, and to pay interest on the unpaid balance of the
Payment Amount at the Interest Rate, all in accordance with the Note.

3. Payments Unconditional. The Township’s obligation to pay the principal of and
interest and any other amounts owed pursuant to the Note is absolute and unconditional and shall
remain in full force and effect until the amounts owed under the Note shall have been paid, and such
obligation shall not be affected, modified or impaired upon the happening from time to time of any
event, including without limitation, any of the fotlowing:

(a) Any failure of title with respect to the Township’s intevest in the Property;

(b) - The invalidity, unenforceability or termination of this Note Agreement;

0668271 1Y E-2
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(¢) The modification or amendment (whether material or otherwise) of any
obligation, covenant or agreement set forth in this Note Agreement;

(d) The voluntary or involuntary tiquidation, dissolution, sale or other disposition
of all or substantially all of the assets, marshalling of assets and liabilities, receivership, insolvency,
bankruptey, assignment for the bencfit of creditors, reorganization, arrangement, composition with
creditors or readjustment or other similar proceedings affecting Vendor or any of its assets or any
allocation or contest of the validity of this Note Agreement or the Note, or the disaffirmance of this
Note Agreement or the Nete in any such proceeding;

(e) Any casualty or destruction of the Property.

The Township shall make payments when due and shall not withhold any such payments as a
result of any disputes arising between the Township and any Vendor or any other person, nor shail
the Township assert any right of set off or counterclaim against its obligation to make such payments
or be entitled to any abatement of such payments as a result of accident or unforeseen circumstances,
or the Property being inoperative.

4. Prepayment. The balance of principal under the Note may be prepaid by the
Township at any time upon at least seven (7) days prior written notice to the Bank.

5. Useful Life of Property. The Township represents that the useful life of the Property
is equal to or longer than the date of the final payment on the Note.

6. Security for Payment Limited Full Faith and Credit. The Township agrees to
include in its budget for each fiscal year during the term hereaf an amount sufficient to pay when
due the principal of and interest coming due under this Note Agreement during such fiscal year. In
addition, the Township hereby pledges to levy in each fiscal year ad valorem taxes on all taxable
property in the Township in an amount which, together with other funds available for such purpose,
shall be sufficient to pay when due the principal of and interest coming due under this Note
Agreement during such fiscal year. Any such tax levy is, however, subject to existing statutory and
constitutional tax limitations.

7. No Sccurity Interest in Property. The Bank shall have no security interest in the
Property.
8. Term of Agreement. This Note Agreement shall terminate on such date that all

amounts due hereunder by the Township to Bank are paid in full.

9. Representations of the Township.  The Township makes the- following
representations:

(a) The Township is a Michigan general law township duly organized and legally
existing under the constitution and laws of the State of Michigan.

(b) The Township will do ot cause to be done all things necessary to preserve and
keep in Full force and effect its existence as a Michigan general law township.

L)
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(c) The Township is authorized under the constitution and laws of the State to
enter into this Note Agreement and the transactions contemplated hereby and to perform all of its
obligations hereunder.

(d) This Note Agreement constitutes a legal, valid, binding and enforceable
obligation of the Township in accordance with its terms, except to the extent limited by applicable
bankruptey, insolvency, reorganization or aother laws affecting creditors’ rights generally, now
existing or hereafter enacted, and the application of the general principles of equity, including the
doctrine of equitable subordination.

(e) During the term of this Note Agreement, the Property will be used exclusively
by the Fownship only for the purpose of performing one or more governmental public functions of
the Township consistent with the permissible scope of the Township's authority.

() The Township will provide the Bank with a copy of its annual audit upon
written request of the Bank,

(g)  Neither the payment of principal and interest under the Note nor any portion
thereol'is directly or indirectly (a) secured by any interest in (i) property used or to be used for a
private business use within the meaning of Section 141(b) of the Code or (ii) payments in respect of
such property, or (b) to be derived from payments (whether or not to the Township) in respect of
property, or borrowed money, used or to be used for a private business use within the meaning of
Section 141(b) of the Code. The Property will not be used for any private business use within the
meaning of Section 141(b).

10, Disclaimer of Warranties by Bank. The Bank makes no warranty or representation,
either expressed or implied, as to the value, design, condition, merchantability or fitness for
particular purpose or fitness for use of the Property, or warranty with respect thereto. In no event
shall the Bank be liable for any incidental, indivect, special, or consequential damage in connection
with or arising out of this Note Agreement or the existence, furnishing, functioning or the
Township’s use of the Property.

Ll. Events of Default. The following shall be an “Event of Default” under this Note
Agreement:
(a) Failure by the Township to make the principal and/or interest payments at the

times specified in the Note; or

(b) Failure of the Township to observe and perform any other covenant, condition
oragreement hereunder on its part to be observed or performed and continuation of such failure for a
period of 30 days after written notice specifying such failure and requesting that it be remedied,
unless the Bank shall agree in writing to an extension of time prior to its expiration and shall be such
that it cannot with due diligence be corrected within such period, it shall not constitute an Event of
Default if corrective action is instituted by the Township within such period and diligently pursued
until corrected; or

(c} The Township shall: (i) admit in writing its inability to pay its debts generally
as they become due; (ii) commence a proceeding under any federal or state bankruptey, insolvency,
reorganization or other similar law, or have such a proceeding comimenced against it and either have
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an order of insolvency or reorganization entered against it or have the proceeding remain
undismissed or unstayed for 60 days; (iii} imake an assignment for the benefit of creditors or provide
for the entry into any agreement for the composition of creditors; or (iv) have applied for the
appointment of a receiver, purchaser or liquidator tor it or the whole or any substantial part of'its
properly; or

(d)  The Township shalt materially breach any representation or warranty under
this Note Agreement.

t2. Remedies Upon Default. Whenever an Event of Default referred to in Section 11
hereof shall occur and be continuing the Bank may:

(a) Upon the occurrence of an Event of Default described in Section 11 (a) hereof
and the failure to cure such Event of Default within § days after receipt of written request from the
Bank, declare all of the unpaid amounts of principal and interest (the portion thereof accrued) to be
immediately due and payable, whereupon such amounts shall become immediately due and payable
without presentment, demand, protest or other notice of any kind, all of which are expressly waived;
alxd

(b)  Take whatever action at law or in equity may appear necessary or desirable to
enforce its rights under this Note Agreement.

13. Assignment by the Bank. This Note Agreement and the Note hereunder may be
assigned by the Bank at any time subsequent to its execution, without the necessity of obtaining the
consent of the Township. The Bank agrees to give notice of assignment to the Township, and upon
receipt of such notice the Township agrees to make all payments to the assignee, notwithstanding
any claim, defense, set off or counterclaim whatsoever (whether arising from a breach of this Note
Agreement, the Note or otherwise) that the Township may from time to time have against the Bank,
or the assignee. The interest of the Bank in this Note Agreement and the Note may not be assigned
or reassigned in whole or in part unless (i) the document by which such assignment or reassignment
is made discloses the name and address of the assignee, and (ii) the Township receives written
notification of the name and address of the assignee. The Township hereby designates the Bank or
its assignee as its agent to maintain a book entry system in conformance with Section 149(a) of the
Code, consisting of a record of ownership that identifies the owner of any interest in the Note
Agreement, which record may be examined by the Township at its request. The right to payment of
the amounts due hereunder may be transferred only through such book entry system. Anything in
the foregoing to the contrary notwithstanding, the interest of the Bank in this Note Agreement may
be assigned in whole or in part upon terms which provide in effect that the assignor or assignee will
act as a collection and paying agent for holders of certificates of participation in this Note

Agreement.

14, Notices. All notices, certificates or other communications hereunder shatl be
sufficiently given and shalt be deemed given when dispatched by registered or certified mail, return
receipt requested, postage prepaid, or by hand delivery, or by telegram or facsimile transmission and
confirmed the same day by registered or certified mail, return receipt requested, postage prepaid,
addressed as tollows:
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If to the Township:

Township of Grattan

Attm: Township Supervisor
12050 Old Belding Road
Belding, MI 43009

[fto the Bank:

The parties hereto may, by notice given hereunder, designate any further or different address to
which subsequent notices, certificates or other communications may be sent.

I5.  Governing Law. This Note Agreement and the Note shall be construed in all
respects in accordance with the laws of the State,

[6.  Severability. Inthe event any provision of this Note Agreement shali be held invalid
or unenforceable by any court of competent jurisdiction, stich holding shall not invalidate or render
unenforceable any other provision hereol.

b7, Binding Effect. The covenants herein contained shall bind, and the benefits and
advantages shall inure to, the respective successors and assigns of the parties hereto.

£8. Counterparts. This Note Agreement may be simultancously executed in several
counterparts, each of which shall be an criginal and all of which shall constitute but one and the
same nstrument.

19.  Entire Note Agreement. This Note Agreement and the Note constitute the entire
agreement between the parties, and there are no representations, warranties, promises, guarantees or
agreements, oral or written, express or implied, between the parties hereto with respect to this Note
Agreement and the Nate.

20.  Amendments. Neither this Note Agreement nor the Note may be effectively
amended, changed, modified, altered ot terminated without the prior written consent of the
Township and the Bank.

(00668271 1} E-0



IN WITNESS WHEREOF, the Township and the Bank have caused these presents to be
signed al! as of the day and year first above written.

100663271 1)

TOWNSHIP OF GRATTAN

Franklin J. Force, Township Supervisor

Jim Fues, Township Clerk

BANK

B }

Title




EXHIBIT A
LIST OF VENDORS
AND PROPERTY
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EXHIBIT B

TO
NOTE AGREEMENT
NOTE
Principal Amount:  §
Interest Rate: % Issue Date: May __, 2011
Tax I.D. No: Final Due Date: 2026

KNOW ALL PERSONS BY THESE PRESENTS: that the Township of Grattan, County of
Kent, State of Michigan, a Michigan general law township (the “Township”), hereby acknowledges

itselfindebted and for value received promises to pay to (the “Bank™), or its
assigns, the sum of Thousand Dollars ($ ), together with interest
thereon at the rate of percent ( %) per annum from the date hereof, All payments

of principal and interest shall be made on the Payment Dates as set forth on Schedule | attached
hereto and made a part hereof, Both principal of and interest on this Note are payable in lawful
money of the United States of America at the office of the Bank,

. MI , as paying agent and Note registrar.

Interest on this Note shall be calculated on the basis of a 365 or 366 day year, as the case may
be, for the actual number of days elapsed.

This Note evidences the Township’s obligations to pay the Payment Amount as described in
the Note Agreement, dated . 2011 (the “Note Agreement™), between the Township and
the Bank, in accordance with the provisions of Act No. 99 of the Public Acts ot 1933, as amended,
which provides a means by which a Township may enter into agreements for the purchase of real or
personal property for public purposes, to be paid for in installments. The obligation of the Township
to make the principal and interest payments under this Note is a general obligation of the Township,
and the Township has pledged its limited tax full faith and credit general obligation to the payment
of principal of and interest on this Note, as and when due, subject to constitutional and statutory

[imitations.

This Note is subject to prepayment at any time prior to the dates on which principal and
interest are due at the discretion of the Township, upon seven (7) days written notice to the Bank.

It is hereby certificd, recited and declared that all acts, conditions and things required to exist,
happen and be performed precedent to the issuance of this Note, existed, happened and have been
performed in the time form and manner as required by the Constitution and statutes of the State of
Michigan, and that the amount of this Note, together with all other indebtedness of the Township
does not exceed any constitutional or statutory fimitations; and that no other note or notes have been
issued or will be issued having equal dignity with this Note.
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IN WITNESS WHEREOF, the Township of Grattan, by its Township Board, has caused this
Note to be signed in its name by the Supervisor and Township Clerk, on , 201L

100668271 1}

TOWNSHIP OF GRATTAN
a Michigan general law township

By
Franktin J. Ferce, Supervisor
By
Jim Fues, Clerk
L-B-2



SCHEDULE 1 TO NOTE
PRINCIPAL AND INTEREST PAYMENTS

INTEREST RATE %
PRINCIPAL AMOUNT §
Interest Total [nterest Total Principal Total
Pavment Interest Payment Interest Payment Principal
Date L7010 Date Payment Date Payment | Balance

QOctober 1, 2011
Octeber 1, 2012 April 1,2012 April 1, 2012
October 1, 2013 April {, 2013 April 1, 2013
October 1, 2014 April 1, 2014 April 1, 2014
October 1, 2015 April 1, 2015 April 1, 2015
October 1. 2016 April 1, 2016 April [, 2016
October [, 2017 April 1, 2017 April 1, 2017
October 1, 2018 April 1, 2018 April 1, 20138
October 1, 2019 April 1, 2019 April 1, 2019
October 1, 2020 April 1, 2020 April 1, 2020
October 1, 2021 April 1, 2021 April 1, 2021
October {, 2022 April 1, 2022 April 1, 2022
October [, 2023 April 1, 2023 April 1, 2023
October 1, 2024 April 1, 2024 Aprif 1, 2024
October 1, 2023 April 1, 2025 Aoril 1, 2025
Oclober 1, 2026 April 1, 2026 April 1, 2026
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IPA Debt Limit Analysis

2010 TV $153,667,445.00
Act 99 limit 1.25%
Totat Act 99 limit $1,920,843.00
2005 IPA Financing $825,000.00
Paid total (2005-2010) $375,000.00
Total 2005 1PA Outstanding balance $450,000.00
Proposed 2011 [PA financing 457,000
Total 2005 IPA Outstanding balance $450,000.00
Total proposed [PA balances $907,000.00
Total Act 99 limit $1,920,843.06
Total proposed [PA balances $907,000.00

Total remaining Act 99 debt limit $1,013,843.00



' DEBT SERVICE SCHEDULE

TOWNSHIP OF GRATTAN
L 457,000.00 .
"~ INSTALLMENT PURCHASE AGREEMEN

Dated May 10,2011
Principal [nterest Interest Coupon Total

Year 1) {4/1) (10/1) Rate P&l Balance

457,000
2011 {0 0.00 6,372.10 6,372.10 457,000
2012 24,000 8.134.60 7.707.40 3.56% 39,842.00 433,000
2013 24,000 7.707.40 7.280.20 3.56% 38,987.60 409,000
2014 25,000 7,280.20 6.835.20 3.56% 39,115.40 384,000
2013 26,000 6,835.20 6,372.40 3.56% 39,2(7.60 358,000
2016 27,000 6,372.40 5,891.80 3.56% 39,264.20 331,000
2017 28,000 5,891.80 5,393.40 3.56% 39,285.20 303,000
2018 29,000 3,393.40 4,877.20 3.56% 39,270.60 274,000
2019 30,000 4,877.20 4,343.20 3.56% 39.,220.40 244,000
2020 31,000 4,343.20 3,791.40 3.56% 39.134.60 213,000
2021 32,000 3,791.40 3,221.80 3.56% 39,013.20 181,000
2022 34,000 3,221.80 2,616.60 3.56% 39.838.40 147,000
2023 35,000 2,616.60 £,993.60 3.56% 39.610.20 112,060
2024 36,000 1,993.60 £,352.80 3.56% 39,346.40 76,000
20235 37,000 1,352.80 694.20 3.56% 39,047.00 39,000
2026 39,000 694.20 .00 3.56% 39,694.20 0

457.000 70,505.80 68.743.30 596.249.10
interest rate (as bid): 3.50% 139,249.10

Dated April 8, 2011

30.47



