December Execution Version

BASELINE AND ALL RECEIPTS TRUST AGREEMENT
among
the City of Flint,
the Great Lakes Water Authority,
the Karegnondi Water Authority,
the Genesee County Drain Commissioner, and
U.S. Bank National Association, as Trustee

This Baseline and All Receipts Trust Agreement (this “Agreement”) is made as of
December 1, 2017 (the “Effective Date”) by and among the City of Flint, a Michigan
municipality, the address of which is 1101 S Saginaw Street, Flint, Michigan 48502 (the “City”),
the Great Lakes Water Authority, a Michigan municipal authority and public body corporate
organized pursuant to Act 233, Public Acts of Michigan, 1955, as amended, the address of which
is 735 Randolph, Detroit, Michigan 48226 (“GLWA”), the Kdregnondi Water Authority, a
Michigan municipal authority and public body corporate organized pursuant to Act 233, Public
Acts of Michigan, 1955, as amended, the address of which is 4610 Beecher Road, Flint,
Michigan 48532 (“KWA”), the Genesee County Drain Commissioner, as the designated County
Agency for the County of Genesee, Michigan, pursuant to the provisions of Act 342, Public Acts
of Michigan, 1939, as amended, the address of which is 4610 Beecher Road, Flint, Michigan
48532 (“GCDC”) and U.S. Bank National Association, as Trustee, a national banking
association, the address of which is 535 Griswold Street, Suite 550, Detroit, Michigan 48226 (the
“Trustee™). The City, GLWA, KWA, GCDC and the Trustee may be referred to individually as
“Party” or collectively as the “Parties.”

RECITALS

WHEREAS, the City and GLWA are entering into the Water Service Contract as of the
date of this Agreement;

WHEREAS, under the terms of the Water Service Contract, the City is contractually
obligated to make certain payments to GLWA;

WHEREAS, GLWA and GCDC are entering into the Reciprocal Backup Water Service
Contract as of the date of this Agreement;

WHEREAS, under the terms of the Reciprocal Backup Water Service Contract, the
GCDC Pass-Through Charges are billed from GCDC to GLWA, and those monthly service
charges are assessed on a direct pass through basis from GLWA to the City pursuant to Water
Service Contract;

WHEREAS, the City and KWA have previously entered into the KWA Financing
Contract;



WHEREAS, under the terms of the KWA Financing Contract, the City is contractually
obligated to make certain payments to KWA;

WHEREAS, the City and KWA have previously entered into the Raw Water Supply
Contract,

WHEREAS, under the terms of the Raw Water Supply Contract, the City is contractually
obligated to make certain payments to KWA; and

WHEREAS, the Parties are entering into this Agreement to provide for the orderly
payment of amounts due to (i) GLWA under the Water Service Contract, (ii) KWA under the
KWA Financing Contract, and (iii) GCDC under the Reciprocal Backup Water Service Contract.

NOW, THEREFORE, the Parties hereto, for valuable consideration the receipt of which
is hereby acknowledged, agree as follows:

ARTICLE I
DEFINITIONS

Section 1.1  Definitions. In this Agreement, the following words and terms shall,
unless the context otherwise requires, have the following meanings:

“Aggregate Monthly Amount Due” means, as of any Monthly Due Date, the total of
(1) the amount then due to GLWA under the Water Service Contract, which includes the GCDC
Pass-Through Charge, as such amounts are identified by GLWA and GCDC in written notice to
the Trustee and other Parties in accordance with Section 2.2, and (ii) the amount then due to
KWA for KWA Designated Debt Service.

“Agreement” has the meaning set forth in the introductory paragraph of this Agreement.

“All Receipts Trust Fund” means the trust fund created by the Trustee pursuant to
Section 4.1 of this Agreement.

“Applicable Monthly Statement Date” has the meaning set forth in Section 2.1.

“Baseline Trust Fund” means the trust fund created by the Trustee pursuant to Section
3.1 of this Agreement.

“Business Day” means any day other than (i) a Saturday, Sunday or legal holiday on
which banking institutions in Detroit, Michigan or the designated corporate trust office of the
Trustee is located are authorized by law to close, or (ii) a day on which the New York Stock
Exchange or the Federal Reserve Bank is closed.

“City” has the meaning set forth in the introductory paragraph of this Agreement.



“Conversion Date” means the date on which the Trustee mails the Notice of Second
Failure to Deposit in the Baseline Trust Agreement together with Notice of Conversion to All
Receipts Trust Agreement, pursuant to Section 3.5.

“Lffective Date” has the meaning set forth in the introductory paragraph of this
Agreement.

“First Instance of Failure to Deposit” has the meaning set forth in Section 3.4 hereof.
“GCDC” has the meaning set forth in the introductory paragraph of this Agreement.
“GLWA?” has the meaning set forth in the introductory paragraph of this Agreement.

“GCDC Pass-Through Charge” means the monthly service charge that is billed from
GCDC to GLWA under the terms of the Reciprocal Backup Water Service Contract, and the
monthly service charge is assessed on a direct pass through basis from GLWA to the City
pursuant to Water Service Contract.

“KWA” has the meaning set forth in the introductory paragraph of this Agreement.

“KWA Bonds” means, collectively, the Series 2014 Bonds, the Series 2016 Bonds and
any bonds hereafter issued by KWA pursuant to the KWA Financing Contract (including any
future supplement or amendment thereto) to refund, directly or indirectly through a series of
refundings, all or any portion of the outstanding Series 2014 Bonds or Series 2016 Bonds.

“KWA Designated Debt Service” means the sum of (1) the City’s share of the debt
service on the KWA Bonds required to be paid by the City under the KWA Financing Contract,
which amount (a) is required to be paid by the City to KWA on a monthly basis pursuant to the
Attachment entitled “Cost Calculation Methodology per Unit for KWA Debt Service — All
Payments are Estimated” to the First Addendum dated March 6, 2014 to the Raw Water Supply
Contract, and (b) is subject to adjustment as described in Section 2.07 of the Raw Water Supply
Contract and the Attachment entitled “Cost Calculation Methodology per Unit for KWA Debt
Service — All Payments are Estimated” to the First Addendum dated March 6, 2014 to the Raw
Water Supply Contract, (2) the City’s share of the annual transfer agent fees with respect to the
KWA Bonds, and (3) in the event the failure of the City to pay its share of debt service on the
KWA Bonds as required by the KWA Financing Contract results in a draw on any debt service
reserve fund for the KWA Bonds, and the City is obligated to replenish such debt service reserve
fund pursuant to the terms of Exhibit B of the KWA Financing Contract, then any such payments
required to be paid by the City to KWA to replenish such debt service reserve fund. For the
avoidance of doubt, the City’s share of the debt service on the KWA Bonds required to be paid
by the City pursuant to the KWA Financing Contract as described in clause (1) of this definition
includes the City’s share of the debt service on the “Intake Bonds” as provided in the Raw Water
Supply Contract, which are the $35,000,000 original principal amount Water Supply System
Revenue Bonds (Limited Tax General Obligation), Series 2013, issued by the County of Genesee
and dated October 3, 2013.



“KWA Financing Contract” means the Karegnondi Water Authority Financing
Contract among KWA, the City and the County of Genesee, dated as of August 1, 2013, as the
same may be supplemented or amended from time to time.

“Monthly Due Date” means the 30" day of each month immediately following the
month in which the Applicable Monthly Statement Date occurs except for the month of
February, in which case the Monthly Due Date is the last day of the month of February. For
example, the Applicable Monthly Statement Date for water supplied in January would be
February 20 and the Monthly Due Date for such payment would be March 30.

“Party” and “Parties” have the meanings set forth in the introductory paragraph of this
Agreement.

“Raw Water Supply Contract” means the Raw Water Supply Contract between the City
and KWA, dated as of June 28, 2013, as amended by the First Addendum thereto dated
March 6, 2014, and as amended by the Second Addendum thereto dated as of the date of this
Agreement.

“Reciprocal Backup Water Service Contract” means the Reciprocal Backup Water
Service Contract between GLWA and GCDC, dated the date of this Agreement, pursuant to
which certain backup water services are provided.

“Series 2014 Bonds” means the $220,500,000 original principal amount Water Supply
System Bonds (Karegnondi Water Pipeline), Series 2014A, issued by KWA pursuant to the
KWA Financing Contract.

“Series 2016 Bonds” means the $74,370,000 original principal amount Water Supply
System Bonds (Karegnondi Water Pipeline), Series 2016, issued by KWA pursuant to the KWA
Financing Contract.

“Trustee” has the meaning set forth in the introductory paragraph of this Agreement.

“Underlying Contracts” means, collectively, the Water Service Contract, the KWA
Financing Contract, the Raw Water Supply Contract and the Reciprocal Backup Water Service
Contract.

“Water Service Contract” means the Water Service Contract between the City and
GLWA, dated the date of this Agreement, pursuant to which GLWA supplies potable water to
the City.



ARTICLE II
PAYMENT TERMS ON THE UNDERLYING CONTRACTS

Section 2.1  Payments Due under the Underlying Contracts. The City’s obligations
under the Underlying Contracts include the obligations to make payments as follows:

(a) The monthly payments under the Water Service Contract vary from month to month
based on, among other factors, the amount of water supplied by GLWA to the City and
the GCDC Pass-Through Charge. GLWA agrees to provide a monthly statement to the
City by no later than the 20™ day of the calendar month following the applicable month in
which the water was supplied (each such date, the “Applicable Monthly Statement Date”)
and the City agrees to pay such amount prior to the respective Monthly Due Date, subject
to Section 12.02 of the Water Service Contract. Each such monthly statement shall
provide for a credit equal to (i) the payment, if any, actually made by the Trustee to
GCDC for the GCDC Pass-Through Charge reflected on such monthly statement, and (i1)
the payment, if any, actually made by the Trustee to KWA for debt service on the KWA
Bonds on the Monthly Due Date, as reflected on Schedule 1.

(b) The monthly payments for the KWA Designated Debt Service are fixed amounts
based on the City’s share of the debt service on the KWA Bonds. Set forth on Schedule 1
are the monthly installments the City has agreed to pay for the KWA Designated Debt
Service, and the respective Monthly Due Dates for such payments. Within thirty (30)
days following the issuance by KWA of any series of KWA Bonds for the purpose of
refunding any then outstanding KWA Bonds, KWA shall deliver to the Parties a revised
Schedule 1 reflecting the monthly installments the City is obligated to pay for KWA
Designated Debt Service, (after taking into account the refunding), whereupon Schedule
1 shall be deemed to be amended in accordance therewith. Additionally, in the event that
the failure of the City to pay its share of debt service on the KWA Bonds as required by
the KWA Financing Contract results in a draw on any debt service reserve fund for the
KWA Bonds, and the City is obligated to replenish such debt service reserve fund
pursuant to the terms of Exhibit B of the KWA Financing Contract, then KWA shall
deliver to the Parties an amendment to Schedule 1 that shall set forth any additional
payments required to be made by the City to KWA to replenish such debt service reserve
fund, whereupon Schedule 1 shall be deemed to be amended in accordance therewith.

(¢) The GCDC Pass-Through Charges vary from month to month based on, among other
factors, the volume of water provided by GCDC to the City. GCDC agrees to provide a
monthly statement to the City and GLWA of the GCDC Pass-Through Charge by no later
than the 15" day of the calendar month following the applicable month in which the
water was supplied.



Section 2.2 Notification to Trustee and other Parties of Monthly Amounts Due.
GLWA agrees to provide written notice to the Trustee, KWA and GCDC of the monthly amount
due under the Water Service Contract, as set forth on the invoice provided to the City on the
Applicable Monthly Statement Date, at the same time that notice of such is provided to the City.
GCDC agrees to provide written notice to the Trustee and KWA of the GCDC Pass-Through
Charge at the same time that notice of such is provided to the City and GLWA.

ARTICLE IIT
BASELINE TRUST AGREEMENT

Section 3.1  Establishment of Baseline Trust Fund. The Trustee shall establish on
its books the Baseline Trust Fund. Such trust fund shall be held by the Trustee for the benefit of
the City, GLWA, KWA and GCDC. All payments made to the Trustee pursuant to Section 3.2
shall be deposited in the Baseline Trust Fund.

Section 3.2  Payment by the City to the Trustee of Aggregate Monthly Amounts
Due. The City shall pay to the Trustee, three Business Days prior to each Monthly Due Date, an
amount equal to the Aggregate Monthly Amount Due. The amounts required to be paid to the
Trustee pursuant to this section shall be transmitted via wire transfer to the Trustee pursuant to
the wire transfer instructions set forth in Part A of Schedule 2.

Section 3.3  Payment by the Trustee to GLWA, KWA AND GCDC. The Trustee
shall use the amounts deposited pursuant to Section 3.2 in the Baseline Trust Fund to pay
GLWA, KWA and GCDC on the Monthly Due Date, or on the preceding Business Day if such
Monthly Due Date is not a Business Day, the monthly amounts due to GLWA and KWA in
accordance with Section 2.1 and to pay to GCDC the applicable GCDC Pass-Through Charge.
Payments shall be made pursuant to the wire transfer instructions set forth in Parts B, C and D of
Schedule 2. In the event that the amount deposited pursuant to Section 3.2 is less than the
Aggregate Monthly Amount Due, the Trustee shall use the amount on deposit in the Baseline
Trust Fund to pay GLWA, KWA and GCDC on a pro-rata basis based on the total amounts due
to GLWA, KWA and GCDC on that Monthly Due Date. In the event that the amount deposited
pursuant to Section 3.2 is more than the sum of the Aggregate Monthly Amount Due, the Trustee
shall refund the excess to the City.

Section 3.4  First Instance of the Failure of the City to Deposit with the Trustee
the Agoregate Monthly Amount Due. If the City has not deposited with the Trustee the
Aggregate Monthly Amount Due by 10:00 a.m., Eastern Time, on the respective Monthly Due
Date, the Trustee shall, immediately upon the first instance of such failure (the “First Instance of
Failure to Deposit™), send to all of the Parties a Notice of First Failure to Deposit in the Baseline
Trust Agreement, the form of which is set forth in Schedule 3.

Section 3.5  Second Instance of the Failure of the City to Deposit with the Trustee
the Aggregate Monthly Amount Due. If during the term of this Agreement, the City (i) fails to
cure the First Instance of Failure to Deposit within sixty (60) days of the First Instance of Failure
to Deposit, or (ii) fails on a second occasion to deposit with the Trustee the Aggregate Monthly
Amount Due by 10:00 a.m., Eastern Time, on the respective Monthly Due Date, then the Trustee
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shall send to all of the Parties a Notice of Second Failure to Deposit in the Baseline Trust
Agreement together with Notice of Conversion to All Receipts Trust Agreement, the form of
which is set forth in Schedule 4.

Section 3.6 Monthly Statement. At all times prior to the Conversion Date, the
Trustee shall provide all Parties, within five Business Days of the end of each calendar month, a
statement showing all deposits to and payments from the Baseline Trust Fund.

ARTICLE IV
ALL RECEIPTS TRUST AGREEMENT

Section 4.1  Establishment of All Receipts Trust Fund. Following the Conversion
Date, the Trustee shall establish on its books the All Receipts Trust Fund. Such trust fund shall
be held by the Trustee for the benefit of the City, GLWA, KWA and GCDC. All payments made
to the Trustee pursuant to Section 4.2 shall be deposited in the All Receipts Trust Fund.

Section 4.2  Deposits to the All Receipts Trust Fund. On the date of this Agreement,
the City shall establish and keep in existence a new deposit account with one of its primary
banking institutions entitled “Flint All Receipts Receiving Account” and such banking
institution, the City and the Trustee shall enter into an Account Control Agreement acceptable to
the Parties granting the Trustee control over such deposit account and specifying the manner in
which the Trustee may access funds under such account.

Within 60 days following the Conversion Date, the City shall provide for all receipts
from all of its sewer and water customers to be paid directly to the Trustee and upon receipt by
the Trustee such funds shall be deposited in the All Receipts Trust Fund. Additionally, any
receipts received by the City from its sewer and water customers during the 60 days following
the Conversion Date that are not paid directly to the Trustee shall be deposited by the City into
the Flint All Receipts Receiving Account and then paid by the City to the Trustee for deposit in
the All Receipts Trust Fund, on a weekly basis, and such weekly transfer shall be made on the
Thursday of each week, except that if any given Thursday falls on a day that is not a Business
Day, then on the first Business Day thereafter.

If after such 60 day period, notwithstanding the above, the City receives any such
payments from its sewer and water customers, the City shall deposit such payments into the Flint
All Receipts Receiving Account and thereafter shall be paid by the City to the Trustee for deposit
in the All Receipts Trust Fund, on a weekly basis, and such weekly transfer shall be made on the
Thursday of each week, except that if any given Thursday falls on a day that is not a Business
Day, then on the first Business Day thereafter.

At least five (5) business days prior to each Monthly Due Date following the Conversion
Date, the City shall provide a statement to the Trustee, GLWA, KWA and GCDC of the amount
of money in the All Receipts Trust Fund received from payments on invoices (including the
allocable share of any penalties or fines paid with respect to such invoices) from the City’s
sanitary sewer system enterprise fund. Within twenty (20) calendar days following the
Conversion Date, the Parties shall agree on a methodology for how the Trustee shall notify the
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City of receipts into the All Receipts Trust Fund and how the City shall determine the amount of
such receipts allocable to its sanitary sewer system enterprise fund, provided that such allocation
shall be based on the same methodology that that the City uses as of the Effective Date to
allocate receipts between its sanitary sewer system enterprise fund and its water system
enterprise fund.

Section 4.3  Payment by the Trustee from the All Receipts Trust Fund. On each
Monthly Due Date, the Trustee shall use the amounts deposited pursuant to Section 4.2 in the All
Receipts Trust Fund to make the following payments, in the following order:

(a) The amount of money in the All Receipts Trust Fund received from payments on
invoices (including the allocable share of any penalties or fines paid with respect to such
invoices) from the City’s sanitary sewer system shall be transferred to the City, for
deposit in the City’s sanitary sewer system enterprise fund or as otherwise directed in
writing by the City;

(b) Next, remaining amounts in the All Receipts Trust Fund shall be used to pay GLWA,
KWA and GCDC the monthly amounts due to GLWA, KWA and GCDC on that
Monthly Due Date in accordance with Section 2.1;

(¢) Any remaining amounts after the transfers set forth in (a) and (b) above shall be
transferred to or at the direction of the City, for deposit in the City’s water system
enterprise fund or as otherwise directed in writing by the City;

(d) Inthe event that after the transfer required by (a) above, there are not sufficient funds
to pay the amounts due in (b) above, then all available funds after the transfer in (a) shall
be used to pay GLWA, KWA and GCDC on a pro-rata basis based on the total amounts
due to GLWA, KWA and GCDC on that Monthly Due Date, including any amounts due
as a result of insufficient payments on prior Monthly Due Dates.

Section 4.4  Monthly Statement. At all times following the Conversion Date, the
Trustee shall provide all Parties, within five Business Days of the end of each calendar month, a
statement showing all deposits to and payments from the All Receipts Trust Fund.

Section 4.5  Reestablishment of Baseline Trust Agreement. On the six year
anniversary date of the Conversion Date, the City, GLWA, KWA and GCDC may, by mutual
written consent, which consent is subject to the sole discretion of each such Party, provide for the
reestablishment of the Baseline Trust Fund to replace the All Receipts Trust Fund. Any such
written consent shall be in a written agreement that sets forth the mechanics for the
reestablishment of the Baseline Trust Fund.

ARTICLE V
PROVISIONS REGARDING THE TRUSTEE
Section 5.1  Acceptance of Trusts. The Trustee hereby accepts and agrees to execute

the trusts hereby created, but only upon the additional terms set forth in this Article V, to all of
which the City, GLWA and KWA agree.
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Section 5.2  No Responsibility for Recitals. The Trustee does not assume, and shall
not have, any responsibility or obligation for the correctness of the recitals, statements or
representations made in this Agreement.

Section 5.3  Limitations on Liability. The Trustee undertakes to perform only such
duties as are expressly set forth herein and no duties shall be implied. The Trustee has no
fiduciary or discretionary duties of any kind. The Trustee’s permissive rights shall not be
construed as duties. The Trustee shall have no liability under and no duty to inquire as to the
provisions of any document other than this Agreement, including without limitation any other
agreement between any or all of the parties hereto or any other persons even though reference
thereto may be made herein and whether or not a copy of such document has been provided to
the Trustee.

The Trustee may execute any of the powers hereof and perform the duties required of it
hereunder by or through attorneys, agents, receivers or employees, and shall be entitled to advice
of counsel concerning all matters of trust and its duties hereunder and shall incur no liability
whatsoever for actions taken in good faith and in accordance with the advice of such counsel.
The Trustee shall not be answerable for the exercise of any discretion or power under this
Agreement or for anything whatsoever in connection with the trust created hereby, except only
for its own gross negligence, fraud or willful misconduct. In no event shall the Trustee be liable
for incidental, indirect, special, consequential or punitive damages or penalties of any kind
(including, but not limited to lost profits), even if the Trustee has been advised of the likelihood
of such damages or penalty and regardless of the form of action.

The Trustee shall not be liable for any error of judgment made in good faith by any of its
directors, officers, employees or agents, unless it shall be established that the Trustee engaged in
gross negligence, fraud or willful misconduct in ascertaining the pertinent facts.

The Trustee shall be protected in acting upon opinions of counsel and upon any notice,
request, consent, certificate, order, affidavit, letter, or other paper or document (including
electronic transmissions) believed to be genuine and correct and to have been signed or sent by
an authorized representative of such person or persons.

All moneys received by the Trustee, until used or applied or invested as herein provided,
shall be held as special trust funds for the purposes specified in this Agreement. Such moneys
need not be segregated from other funds except to the extent required by law or herein provided,
and the Trustee shall not otherwise be under any liability for interest on any moneys received
hereunder except such as may be agreed upon.

The Trustee shall not be obligated to take any legal action in connection with this
Agreement or any other matter or to appear in, prosecute or defend any such legal action. No
provision of this Agreement shall require the Trustee to expend or risk its own funds or
otherwise incur any financial liability in the performance of any of its duties hereunder, or in the
exercise of any of its rights or powers.



Section 5.4 Compensation, Expenses, Advances and Indemnification. The Trustee
shall be entitled to such compensation for services as shall be agreed upon by the Parties hereto
and, absent such agreement, to reasonable compensation for its services rendered hereunder,
including expenses, charges, disbursements, extraordinary time and services (not limited by any
provision of law in regard to the compensation of the trustee of an express trust) and to
reimbursement promptly for its actual out-of-pocket expenses (including fees and expenses of
counsel, accountants, consultants and other experts, agent fees and expenses and Trustee’s costs
of enforcement of this Section 5.4) reasonably incurred in connection with the Trustee’s services
or any claim asserted against the Trustee by any Party hereto or any other person or entity in
connection with this Agreement, except to the extent determined by a court of competent
jurisdiction to have been directly caused by the Trustee’s gross negligence, fraud or willful
misconduct. In no event will the Trustee look to the moneys in the Baseline Trust Fund or the
All Receipts Trust Fund for compensation for its services or expenses.

Section 5.5  Good Faith Reliance. The Trustee shall be protected and shall incur no
liability in acting or proceeding in good faith upon any resolution, notice (including telephonic
notice), email, or facsimile transmission, request, consent, waiver, certificate, statement,
affidavit, voucher, requisition or other paper or document which it shall in good faith believe to
be genuine and to have been passed or signed by the proper board, body or person or to have
been prepared and furnished pursuant to any of the provisions of this Agreement or upon the
written opinion of any attorney, engineer, accountant or other expert believed by the Trustee, to
be qualified in relation to the subject matter, and the Trustee shall be under no duty to make any
investigation or inquiry as to any statements contained or matters referred to in any such
instrument, but may accept and rely upon the same as conclusive evidence of the truth and
accuracy of such statements.

Section 5.6  Resignation and Removal of Trustee. The Trustee may resign and be
discharged of the trusts created by this Agreement by executing an instrument in writing
resigning such trust and specifying the date when such resignation shall take effect, and filing the
same with the Parties hereto not less than 45 calendar days before the date specified in such
instrument when such resignation shall take effect. Such resignation shall take effect on the day
specified in such instrument and notice, unless previously a successor Trustee shall have been
appointed by the Parties, in which event such resignation shall take effect immediately upon the
appointment of such successor Trustee. Notwithstanding the above, such resignation shall not be
effective until a successor Trustee has assumed the Trustee’s duties hereunder. The Trustee may
be removed with the prior written consent of GLWA, KWA, GCDC and the City upon 30
calendar days’ prior written notice, provided that at the effective time of removal a successor
Trustee has been appointed by such Parties and the successor Trustee has assumed the Trustee’s
duties hereunder.

Section 5.7  Successor Trustee. Any successor Trustee shall be a corporation or
association organized and doing business under the laws of the United States or the State of
Michigan, authorized under such laws to exercise corporate trust powers, having a combined
capital and surplus of at least $50,000,000 and subject to the supervision or examination by
federal or state authority. Any successor Trustee shall execute, acknowledge and deliver to the
Parties and the Trustee an instrument accepting such appointment hereunder, and the Trustee
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shall immediately execute and deliver an instrument transferring to such successor Trustee,
subject to the terms of this Agreement, all the rights, powers and trusts of the Trustee hereunder.

Section 5.8  Successor by Merger or Consolidation. Any corporation into which any
Trustee hereunder may be merged or converted or with which it may be consolidated, or any
corporation resulting from any merger or consolidation to which any Trustee hereunder shall be a
party or any corporation succeeding to the corporate trust business of the Trustee, shall be the
successor Trustee under this Agreement, without the execution or filing of any paper or any
further act on the part of the parties hereto, anything in this Agreement to the contrary
notwithstanding.

Section 5.9  Force Majeure. In no event shall the Trustee be responsible or liable for
any failure or delay in the performance of its obligations hereunder arising out of or caused by,
directly or indirectly, forces beyond its control, including, without limitation, strikes, work
stoppages, accidents, acts of war or terrorism, civil or military disturbances, nuclear or natural
catastrophes or acts of God, and interruptions, loss or malfunctions of utilities, communications
or computer (software and hardware) services; it being understood that the Trustee shall use
reasonable efforts which are consistent with accepted practices in the banking industry to resume
performance as soon as practicable under the circumstances.

Section 5.10 Permitted Investments. Moneys in the Baseline Trust Fund and the All
Receipts Trust Fund shall be invested by the Trustee in the following investment fund
maintained by the Trustee: First American Funds Government Obligation Fund. In the event
such fund is not offered by the Trustee in the future, then such moneys shall be invested as may
be jointly directed in writing by the City, GLWA, KWA and GCDC.

The other Parties recognize and agree that the Trustee will not provide supervision,
recommendations or advice relating to either the investment of funds or the purchase or
disposition of any investment and the Trustee shall not have any liability for any loss in an
investment made pursuant to the terms of this Agreement. The Trustee has no responsibility
whatsoever to determine the market or other value of any investment and makes no
representation or warranty as to the accuracy of any such valuations. To the extent applicable
regulations grant rights to receive brokerage confirmations for certain security transactions, the
City, GLWA, KWA and GCDC waive receipt of such confirmations.

The Trustee may elect, but shall not be obligated, to credit the Baseline Trust Fund and/or
the All Receipts Trust Fund with funds representing income or principal payments due on, or
sales proceeds due in respect of, assets in the Baseline Trust Fund and/or the All Receipts Trust
Fund, or to credit to the Baseline Trust Fund and/or the All Receipts Trust Fund assets intended
to be purchased with such funds, in each case before actually receiving the requisite funds from
the payment source, or to otherwise advance funds for Baseline Trust Fund and/or All Receipts
Trust Fund transactions. The City, GLWA, KWA and GCDC acknowledge that the trust’s legal
obligation to pay the purchase price of any assets arises immediately at the time of the purchase.
Notwithstanding anything else in this Agreement, (i) any such crediting of funds or assets shall
be provisional in nature, and the Trustee shall be authorized to reverse or offset any such
transactions or advances of funds in the event that it does not receive good funds with respect

-11-



thereto, and (ii) nothing in this Agreement shall constitute a waiver of any of the Trustee’s rights
as a securities intermediary under Uniform Commercial Code §9-206.

ARTICLE VI
GENERAL TERMS

Section 6.1 Term of the Agreement. This Agreement will be in effect as of the
Effective Date and shall continue in effect until no amounts are due pursuant to the Underlying
Contracts. Notwithstanding the foregoing, the parties agree that at such time that no further
amounts are due under the KWA Financing Contract and the Raw Water Supply Contract for
debt service related to the KWA Bonds, then the City, GLWA, KWA and GCDC may, by mutual
written consent, which consent is subject to the sole discretion of each such Party, terminate this
Agreement.

Section 6.2  Potential Payments from the State Treasurer to KWA on Behalf of
the City. Any payments by the State Treasurer to KWA on behalf of the City pursuant to
Section 10 of the KWA Financing Contract shall be applied to past due KWA Designated Debt
Service payments and the City shall notify the Trustee, GLWA, KWA and GCDC that such
payments have been applied to such past due KWA Designated Debt Service payments.

Section 6.3  Notices. Any notice to be given in connection with any of the terms or
provisions of this Agreement shall be in writing and be given in person, by delivery service, by
facsimile transmission, or by mail, and shall become effective (a) on delivery if given in person,
(b) on the date of delivery if sent by delivery service, (¢) on the date of delivery if sent by
facsimile transmission or other similar unsecured electronic methods, or (d) five Business Days
after being deposited in the mail, with proper postage for first class registered or certified mail,
prepaid.

Until notified in writing by the appropriate Party of a change to a different address, notices shall
be addressed as follows:

6] if to the City:

Mayor

City of Flint

1101 S. Saginaw Street
Flint, Michigan 48502

Attention: City Attorney
(ii) if to the GLWA:

Great Lakes Water Authority
735 Randolph Street, Suite 1901
Detroit, Michigan 48226

Attention: General Counsel

-12-



(i)  ifto the KWA:

Karegnondi Water Authority
(G-4610 Beecher Road
Flint, Michigan 48532

Attention; Chief Executive Officer
(iv)  ifto the GCDC:

Genesee County Drain Commissioner
Division of Water and Waste Services
G-4610 Beecher Road
Flint, Michigan 48532

Attention: Drain Commissioner
(V) if to the Trustee:

U.S. Bank National Association
535 Griswold Street, Suite 550
Detroit, Michigan 48226

Attention: Global Corporate Trust Service

Section 6.4  Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Michigan.

Section 6.5 Amendments. This Agreement may be amended or revised only by a
written agreement signed by all of the Parties hereto.

Section 6.6  Counterparts. This Agreement may be executed in one or more
counterparts, all of which shall be deemed to be one and the same document. When all Parties
hereto have executed at least one counterpart, this Agreement shall be binding on all the Parties
hereto.

Section 6.7 Binding Effect; Assignment. This Agreement shall be binding upon the
Parties to this Agreement and upon their respective successors. No Party to this Agreement may
assign this Agreement without the prior written consent of the other Parties to this Agreement.

Section 6.8  Entire Agreement. This Agreement, including the schedule and exhibits
hereto (which are incorporated herein by reference), embodies the entire Agreement and
understanding between the Parties as to the matters addressed in this Agreement.

Section 6.9  Continuing Effectiveness of Underlying Contracts. The City and each
of the other Parties hereto acknowledge and agree that nothing contained in this Agreement
constitutes or is intended to constitute a modification, amendment or waiver of any of the
Underlying Contracts, or of any term or provision of any of the Underlying Contracts, each of
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which shall remain in full force and effect in accordance with the terms thereof and shall be
enforceable by the applicable Parties thereto in accordance with the terms thereof.

Section 6.10 Parties in Interest. Nothing in this Agreement expressed or implied is
intended or shall be construed to confer upon, or to give any person or entity, other than the
Parties, any right, remedy or claim under or by reason of this Agreement or any covenant,
condition or stipulation hereof, and all covenants, stipulations, promises and agreements in this
Agreement shall be for the sole and exclusive benefit of the Parties.

Section 6.11 Representations and Warranties. The City, GLWA, KWA and GCDC
each respectively make the following representations and warranties to the Trustee:

(a) It has full power and authority to execute and deliver this Agreement and to
perform its obligations hereunder; and this Agreement has been duly approved by all
necessary action and constitutes its valid and binding agreement enforceable in
accordance with its terms.

(b) Each of the applicable persons designated on Schedule 5 attached hereto has been
duly appointed to act as its authorized representative hereunder and individually has full
power and authority on its behalf to execute and deliver any instruction or direction, to
amend, modify or waive any provision of this Agreement and to take any and all other
actions as its authorized representative under this Agreement and no change in
designation of such authorized representatives shall be effective until written notice of
such change is delivered to each other Party to this Agreement pursuant to Section 6.3
and the Trustee has had reasonable time to act upon it.

Section 6.12 Security Measures. In the event instructions, including funds transfer
instructions, address change or change in contact information are given to the Trustee (other than
in writing at the time of execution of this Agreement), whether in writing, by facsimile or
otherwise, the Trustee is authorized but shall not be required to seek confirmation of such
instructions by telephone call-back to the applicable person or persons designated on Schedule 5
hereto, and the Trustee may rely upon the confirmation of anyone purporting to be the person or
persons so designated. The persons and telephone numbers for call-backs may be changed only
in writing actually received and acknowledged by the Trustee and shall be effective only after
the Trustee has a reasonable opportunity to act on such changes. The Parties agree that the
Trustee may at its option record any telephone calls made pursuant to this Section. The Trustee
in any funds transfer may rely solely upon any account numbers or similar identifying numbers
provided by the beneficiary to identify (a) the beneficiary, (b) the beneficiary’s bank, or (c) an
intermediary bank, even when its use may result in a person other than the beneficiary being
paid, or the transfer of funds to a bank other than the beneficiary’s bank or an intermediary bank
so designated.  The Parties acknowledge that these optional security procedures are
commercially reasonable.

Section 6.13 Suspension of Performance; Disbursement into Court. If, at any time,
(a) a dispute exists with respect to any obligation of the Trustee hereunder, (b) the Trustee is
unable to determine, to the Trustee’s sole satisfaction, the Trustee’s proper actions with respect
to its obligations hereunder, or (¢) the other Parties have not, within 30 days of receipt of a notice
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of resignation, appointed a successor the Trustee to act hereunder, then the Trustee may, in its
sole discretion, take either or both of the following actions:

1) Suspend the performance of any of its obligations (including without limitation
any disbursement obligations) under this Agreement until such dispute or uncertainty
shall be resolved to the sole satisfaction of the Trustee or until a successor the Trustee
shall have been appointed.

(i) Petition (by means of an interpleader action or any other appropriate method) any
court of competent jurisdiction, in any venue convenient to the Trustee, for instructions
with respect to such dispute or uncertainty and, to the extent required or permitted by
law, pay into such court, for holding and disposition in accordance with the instructions
of such court, all funds held hereunder, after deduction and payment to the Trustee of all
fees and expenses (including court costs and attorneys’ fees) payable to, incurred by, or
expected to be incurred by the Trustee in connection with the performance of its duties
and the exercise of its rights hereunder.

The Trustee shall have no liability to the other Parties for suspension of performance or
disbursement into court, specifically including any liability or claimed liability that may arise
due to any delay in any other action required or requested of the Trustee.

[Remainder of page intentionally left blank]
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Accordingly, the City, GLWA, KWA and the Trustee by and through their duly
authorized officers and representatives, have executed this Agreement.

City of Flint: , (f
e :
) ’}";’t L AR S ;(\, 5 5§ nFv
K§1r6n Weaver

Mayor
Attest: ,
:/ ~\i \\ , ; / ->
By: Dot LA e SN R e

Inez ‘Brown//"'f
City Clerk =

Approved by
Flint City Council on:

A
I

roved as to Form by
sf%?(?ity Attorney og: 2 :

k«iﬁ%émre ; -
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Great Lakes Water Authority:

» ’ ‘ , i
Sue F. McCormick
Its:  Chief Executive Officer

Approved by
GLWA Board of Directors on:

November 29, 2017

Date

Approved as to Form by
GLngA'fGencralw Counsel on:

i

s

A ol
/Signature

is

Karegnondi Water Authority:

By: Executed in Counterpart

Its:

Approved by
KWA Board of Directors on:

Date

Approved as to Form by
KWA General Counsel on:

Executed in Counterpart
Signature Date

GCDC:
By: Executed in Counterpart

Its:

Approved as to Form by
GCDC General Counsel on:

Executed in Counterpart

Signature Date
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Great Lakes Water Authority:

By: Executed in Counterpart

Sue F. McCormick
Its; Chief Executive Officer

Approved by
GLWA Board of Directors on:

Date

Approved as to Form by
GLWA General Counsel on:

Executed in Counterpart
Signature Date

Karegnondi Water Amhonty

D
By: \/njfi"w {jj\,,f,

Tts: i VN ; O Rryan ?34»:‘1‘“} %v‘»sg‘ g 1RV & éi,y getst Tl
§ §

Approved by
KWA Board of Directors on:

August 30, 2017

Date

Appzov as to Form by

KW /,x cncral Cf mscy
«;( x&f&gﬁ@Qfﬁ

Slgf& e (/ o Date
GCDC: Ll
e L WA

I1s: }Nﬁ a\j Luv"v\mm@mw;\gmgé

Approved as to Form by

Dafe

GCne Ccncra Cow 055
/M 4
“/’% fi{” mmxwfz/z/;&/fw
‘?m cﬂu]/@/ /} {

217~

N
@ TRsa



U.S. Bank National Asfsociati}'jn, as Trustee:

e o’ .
By: /%/M/ VIIET NS
Sa g 7 e f

SN L
Its,” ;. VICE PRESIDENT
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Schedule 1

Monthly Amounts Due under KWA Financing Contract
and respective Monthly Due Date

The KWA Designated Debt Service monthly payments shall be made on each Monthly Due
Date. Pursuant to the Trust Agreement, the Monthly Due Date is the 30" day of each month,
except for the month of February, in which case the Monthly Due Date is the last day of the
month of February.

The column entitled “Flint Portion” under the heading “Total Payments due from GCDC and
City of Flint” on the attached spreadsheet sets forth the KWA Designated Debt Service monthly
payments due from Flint to KWA. The “Payment Billing Period” on such spreadsheet is October
through September of the following year. Accordingly the October monthly payment shall be
due on the October 30 Monthly Due Date, and likewise each monthly payment thereafter shall be
due on the 30" day of the month, with the September monthly payment being due on the
September 30 Monthly Due Date.



Payment
Date

11/1/2014
5/1/2015
11/1/2015
5/1/2016
11/1/2016
5/1/2017
11/1/2017
5/1/2018
11/1/2018
5/1/2019
11/1/2019
5/1{2020
11/1/2020
5/1/2021
11/1/2021
5/1/2022
11/1/2022
5/1/2023
11/1/2023
5/1/2024
11/1/2024
5/1/2025
11/1/2025
5/1/2026
11/1/2026
5/1/2027
11/3/2027
5/1/2028
11/1/2028
5/1/2029
11/1/2029
5/1/2030
13/1/2030
5/1/2031
11/1/2031
5/1/2032
11/1/2032
5/1/2033
11/1/2033
5/1/2034
11/1/2034
5/1/2035
11/1/2035
5/1/2036
11/1/2036
5/1/2037
11/1/2037
5/1/2038
11/1/2038
5/1/2039
11/1/2039
5/1/2040
11/1/2040
5/1/2041
11/1/2041
5/1/2042
11/1/2042
5/1/2043
11/1/2043

KWA Band $220,500,000 Series 2014A {TIC4.69%)

Total GCDC
Payment Annual Partion
Amount Payment 0%
$6,027,389.06  $6,027,389.06

$5,563,743.75

$5,563,743.75 $11,127,487.50
$5,563,743.75

$5,563,743.75  $11,127,487.50
$5,563,743.75

$9,668,743.75  $15,232,487.50 $10,662,741.25
$5,481,118.75

$9,756,118.75  $15,237,237.50 $10,666,066.25
$5,380,743.75

$9,855,743.75  $15,236,487.50 $10,665,541.25
$5,288,868.75

$9,943,868.75 $15,232,737.50 $10,662,916.25
$5,182,493.75

$10,052,493.75 $15,234,987.50 $10,664,491.25
$5,080,743.75

$10,155,743.75  $15,236,487.50 $10,665,541.25
$4,953,868.75

$10,278,868.75 $15,232,737.50  $10,662,916.25
$4,820,743.75

510,415,743.75 $15,236,487.50 $10,665,541.25
$4,680,868.75

$10,555,868.75 $15,236,737.50 $10,665,716.25
$4,533,993.75

$10,698,993.75  $15,232,987.50 $10,663,091.25
$4,379,868.75

$10,854,868.75 $15,234,737.50 $10,664,316.25
$4,209,900.00

$11,024,900.00 $15,234,800.00 $10,664,360.00
$4,031,006.25

$11,206,006.25 $15,237,01250  $10,665,908.75
$3,842,662.50

$11,392,662.50 $15,235325.00 $10,664,727.50
$3,644,475.00

$11,589,475.00 $15,233,950.00 $10,663,765.00
$3,435,918.75

$11,800,918.75 $15,236,837.50  $10,665,786.25
$3,216,337.50

$12,016,337.50  $15,232,675.00 $10,662,872.50
$3,018,337.50

$12,218,337.50  $15,236,675.00 $10,665,672.50
$2,776,837.50

$12,436,837.50 $15,233,675.00 $10,663,572.50
$2,522,737.50

$12,712,737.50  $15,235,475.00 $10,664,832.50
$2,255,250.00

$12,980,250.00 $15,235,500.00 $10,664,85C "
$1,973,718.75

$13,263,718.75 $15,237,437.50 $10,6 9,22 25
$1,677,356.25

$13,557,356.25 $15,2. .71° o $10, 34,.98.75
$1,365,506.25

$13,870,506.25 5. 736% 25
$1,07 ,250.0

$141 77 00§ 5,234,500.00 $10,664,150.00
$708, 50.0°

$14,528,2.0.00 $15,235,500.00 $10,665,550.00
$362,750.00

$14,872,750.00 $15,235,500.00 $10,664,850.00

$10,665,208.75

Capitalized Interest
Capitalized interest

Capitalized Interest

$4,569,746.25
$4,571,171.25
$4,570,946.25
$4,569,821.25
$4,570,496.25
$4,570,946.25
$4,569,821.25
$4,570,946.25
$4,571,021.25
$4,569,896.25
$4,570,421.25
$4,570,440.00
$4,571,103.75
$4,570,597.50
$4,570,185.00
$4,571,051.25
$4,569,802.50
$4,571,002.50
$4,570,102.50
$4,570,64. ©

27 ,0,650.00
34,571,231.25
$4,570,413.75
$4,570,803.75
$4,570,350.00
$4,570,950.00

$4,570,650.00

KWA Bond Cost Allocation to GCDC and Flint 07-31-17 - Watermark.xisx  Tab: Series 2017 Refi 28 YR 5.04 TIC

5439,633,064.06 $439,633,064.06 $287,945,490.00 $123,405,210.00
- Capitalized interest  :$28,282,364.06

=70.0%

Calculation check: $411,350,700.00 $287,945,490.00 $123,405,210.00

=30.0%

KWA Bond $76,710,000 Series 2017/18 {ESTIMATED 28 Year, TIC = 5.04%)

Total GCDC Flint
Payment Payment Annuat Portion Portion
Dbate Amgunt Payment 0% 30%
5/1/2018  $1,917,750.00
11/1/2018 $3,232,750.00  $5,150,500.00  $3,605,350.00  $1,545,150.00
5/1/2018  $1,884,875.00
11/1/2019 $3,264,875.00  $5,149,750.00 $3,604,825.00  $1,544,925.00
5/1/2020  $1,850,375.00
11/1/2020  $3,300,375.00  $5,150,750.00  $3,605,525.00  $1,545,225.00
5/1/2021  $1,814,125.00
11/1/2021 $3,334,125.00  $5,148,250.00 $3,603,775.00  $1,544,475.00
S/1/2022  $1,776,125.00
11/1/2022  $3,371,125.00  $5,147,250.00  $3,603,075.00  $1,544,175.00
5/1/2023  $1,736,250.00
11/1/2023 $3,411,250.00 $5,147,500.00 $3,603,250.00  $1,544,250.00
5/1/2024  $1,694,375.00
11/1/2024 $3,454,375.00  $5,148,750.00  $3,604,125.00  $1,544,625.00
5/1/2025  $1,650,375.00
11/1/2025  $3,500,375.00  $5,150,750.00  $3,605,525.00  $1,545,225.00
5/1/2026  $1,604,125.00
11/1/2026 $3,544,125.00  $5,148,250.00  $3,603,775.00  $1,544,475.00
5/1/2027  $1,555,625.00
11/1/2027  $3,590,625.00  $5,146,250.00  $3,602,375.00  $1,543,875.00
5/1/2028  $1,504,750.00
11/1/2028  $3,664,750.00  $5,149,500.00  $3,604,650.00  $3 "44 50U
5/1/2023  $1,451,250.00
11/1/2029 $3,695,250.00 $5,147,500.00  $3,603,25¢ 15 ,250.00
S/1/2030  $1,395,125.00
11/1/2030 $3,755,125.00  $5,150,250. . 3,6 ", 570 $1,545,075.00
5/1/2031 $1,336,125.00
11/1/2031 $3,811,125.00  $5347250.00  $3,003,075.00  $1,544,175.00
$/1/2032  $1,274,250.00
11/1/2032  $3.874,250.¢ 45, 18,5.0.00  $3,603,950.00  $1,544,550.00
5/1/2033  $1, 19,250. °
11/1/2033 ¢ . \250.00 $5,148,500.00  $3,603,950.00  $1,544,550.00
5/1/202* 1,34 00.00
13/1/7 30 5. 400000 $5,152,000.00  $3,606,400.00  $1,545,600.00
S = $1,069,250.00
1y, 235 $4,079,250.00  $5,148,500.00  $3,603,950.00  $1,544,550.00
5,1/2036 $994,000.00
11/1/2036  $4,154,000.00  $5,148,000.00  $3,603,600.00  $1,544,400.00
5/1/2037 $915,000.00
11/1/2037  $4,235,000.00  $5,150,000.00  $3,605,000.00  $1,545,000.00
5/1/2038 $832,000.00
11/1/2038 $4,317,000.00  $5,145,000.00  $3,604,300.00  $1,544,700.00
5/1/2039 $744,875.00
11/1/2039 $4,404,875.00 $5,149,750.00 $3,604,825.00  $1,544,925.00
5/1/2040 $653,375.00
11/1/2040  $4,493,375.00  $5,146,750.00  $3,602,725.00  $1,544,025.00
5/1/2081 $557,375.00
11/1/2041 $4,592,375.00  $5,149,750.00 $3,604,825.00  $1,544,925.00
5/1/2042 $456,500.00
11/1/2042  $4,691,500.00  $5,148,000.00  $3,603,600.00  $1,544,400.00
5/1/2043 $350,625.00
11/1/2043  $4,795625.00  $5,146,250.00  $3,602,375.00  $1,543,375.00
5/1/2044 $239,500.00
11/1/2044  $4,909,500.00 $5,149,000.00  $3,604,300.00 $1,544,700.00
5/1/2045 $122,750.00
11/1/2045 $5,032,750.00  $5,155,500.00 $3,608,850.00  $1,546,650.00
$144,172,000.00 $144,172,000.00 $100,320,400.00 $43,251,600.00
Calculation check: $144,172,000.00 $100,920,400.00 $43,251,600.00
=70.0% =30.0%

Payment
Date
5/1/2014
11/1/2014
5/1/2015
13/1/2015
5/1/2016
11/1/2016
5/1/2017
11/1/2017
5/1/2018
11/1/2018
5/1/2019
11/1/2019
5/1/2020
11/1/2020
5/1/2021
11/1/2021
5/1/2022
11/1/2022
5/1/2023
11/1/2023
5/1/2024
11/1/2024
5/1/2025
11/1/2025
5/10202
Ti.%
LY/ T4
172027
5/1/2028
11/1/2028
5/1/2029
11/1/2029
5/1/2030
11/1/2030
5/1/2031
11/1/2031
5/1/2032
11/1/2032
5/1/2033
11/1/2033
5/1/2034
11/1/2034
5/1/2035
11/1/2035
5/1/2036
11/1/2036
S/1/2037
11/1/2037
5/1/2038
11/1/2038
5/1/2038
11/1/2039
5/1/2040
11/1/2040
5/1/2041
11/1/2041

Prepared by Karl Kramer 7/31/2017

GCDC intake Bond $35,000,000 Series 2013 (TIC 5.04%)

Total GCDC Fiint
Payment Annual Portion Portion
Amount Payment 20% 30%
$996,803.89
$1,532,61875  $2,529,422.64  $2,529,422.64  ToBe Paid
$855,918.75 in Years
$1,670,918.75  $2,526,837.50  $2,526,837.50 2039
$843,693.75 thru 2041
$1,683,693.75  $2,527,382.50  $2,527,387.50 Below
$831,093.75
$1,696,093.75  $2,527,187.50  $1,765,031.25 $758,156.25
$813,793.75
$1,713,793.75  $2,527,587.50  $1,769,311.25 $758,276.25
$795,793.75
$1,730,793.75 $2,526,587.50 $1,768,611.25 $757,97L 5
$777,093.75
$1,752,093.75  $2,529,187.50  $1,770,431 .. $758,756.25
$752,718.75
$1,772,718.75  $2,525437.50 S$1,76 & 3.25 $/57,631.25
$727,218.75
$1,802,218.75 $2,577.437.50 $1, 74,606.25 $758,831.25
$700,343.75
$1,825,343.75 $2,0 . TSC $1,767,981.25 $757,706.25
$672,218.
$1,857 "] $2,529,437.50 $1,770,606.25 $758,831.25
$6u2,50 75
$1,882 97,3 $2,525,187.50  $1,767,631.25 $757,556.25
$611,593.75
716,593.75 $2,528,187.50 $1,769,731.25 $758,456.25
»577,337.50
$1,952,337.50  $2,529,675.00  $1,770,772.50 $758,902.50
$541,243.75
$1,986,243.75  $2,527,487.50  $1,769,241.25 $758,246.25
$503,312.50
$2,023,312.50  $2,526,625.00  $1,768,637.50 $757,987.50
$465,312.50
$2,060,312.50  $2,525,625.00  $1,767,937.50 $757,687.50
$425,437.50
$2,100,437.50 $2,525,875.00  $1,768,112.50 $757,762.50
$383,562.50
$2,143,562.50 $2,527,125.00 $1,768,987.50 $758,137.50
$338,462.50
$2,188,462.50  $2,526,925.00  $1,768,847.50 $758,077.50
$291,056.25
$2,236,056.25 $2,527,112.50 $1,768,978.75 $758,133.75
$238,784.38
$2,288,784.38 $2,527,568.76 $1,769,298.13 $758,270.63
$183,690.63
$2,343,650.63 $2,527,381.26 $1,769,166.88 $758,214.38
$125,640.63
$2,400,640.63  $2,526,281.26  $1,768,396.88 $757,884.38
$64,500.00
$2,464,500.00  $2,529,000.00 $1,770,300.00 $758,700.00
-$758,826.79 $758,826.79
-$758,051.25 $758,051.25
-$758,216.25 $758,216.25

$63,184,253.92 $63,184,253.92 5$44,228977.74 $18,955,276.18

Calcufation check:  $63,184,253.92 $44,228977.74 $18,955,276.18

=70.0% =30.0%

Total Payments due from GCDC and City of Ffint

Payment Totat GCDC Flint
Billing Annual Portion Partion
Period Payment 0% 30%

Oct. 2013 - 100.0%

Sept. 2014 $2,529,422.64  $2,529,422.64 To Be Paid
Oct. 2014 - 100.0% inYears
Sept. 2015 $2,526,837.50  $2,526,837.50 2033

Oct. 2015 - 100.0% thru 2041
Sept. 2016 $2,527,387.50  $2,527,387.50 Below

Oct. 2016 - Monthly = $1,035,981.04 $443,991.88
Sept. 2017 $17,759,675.00 $12,431,772.50 $5,327,902.50
Jct. 2017 - Monthly = $1,336,727.29 $572,883.13
Sept. 2018  $22,915,325.00 $16,040,727.50  $6,874,597.50
Oc' 2018- Monthly=  $1,336,581.46 $572,820.63
sept. 2019 $22,912,825.00 $16038,97750  $6,873,84750
Oct. 2019 - Monthly = $1,336,572.71 $572,816.88
Sept. 2020  $22,912,675.00 $16,038,872.50  $6,873,802.50
Oct. 2020 - Monthly=  $1,336,339.38 $572,716.88
Sept. 2021  $22,908,675.00 $16,036,072.50  $6,872,602.50
Qct. 2021 - Monthly=  $1,336,601.88 $572,829.38
Sept. 2022 $22,913,175.00 $16,039,222.50  $6,873,952.50
Oct. 2022 - Monthly = $1,336,178.96 $572,648.13
Sept. 2023  $22,905925.00 $16,034,147.50  $6,871,777.50
Oct. 2023 - Monthly=  $1,336,689.38 $572,866.88
Sept. 2024  $22,914,675.00 $16,040,272.50  $6,874,402.50
Oct. 2024 - Monthly = $1,336,572.71 $572,816.88
Sept. 2025  $22,912,675.00 $16,038,872.50  $6,873,802.50
Oct. 2025 - Monthly=  $1,336,383.13 $572,735.63
Sept. 2026  $22,909,425.00 $16,036,597.50 $6,872,827.50
Oct. 2026 - Monthly = $1,336,455.31 $572,766.56
Sept. 2027  $22,910,662.50 $16,037,463.75  $6,873,198.75
Oct. 2027 - Monthly = $1,336,520.94 $572,794.69
Sept. 2028  $22,511,787.50 $16,038,251.25 $6,873,536.25
Oct. 2028 - Monthly=  $1,336,483.02 $572,778.44
Sept. 2029  $22,911,137.50 $16,037,796.25  $6,873,341.25
Oct. 2029 - Monthly = $1,336,486.67 $572,780.00
Sept. 2030 $22,911,200.00 $16,037,840.00 $6,873,360.00
Oct. 2030 - Monthly = $1,336,246.04 $572,676.88
Sept. 2031  $22,907,075.00 $16,034,952.50  $6,872,122.50
Oct. 2031 - Monthly = $1,336,560.31 $572,811.56
Sept.2032  $22,912,462.50 $16,038,723.75  $6,873,738.75
Qct. 2032 - Monthly=  $1,336,305.83 $572,702.50
Sept. 2033 $22,908,100.00 $16,035,670.00  $6,872,430.00
Oct. 2033 - Monthly = $1,336,754.27 $572,894.69
Sept. 2034 $22,915,787.50 $16,041,051.25 $6,874,736.25
Oct. 2034 - Monthly = $1,336,401.72 $572,743.59
Sept. 2035 $22,909,743.76 $16,036,820.63  $6,872,923.13
Oct. 2035 - Monthly=  $1,336,466.62 $572,771.41
Sept. 2036  $22,910,856.26 $16,037,599.38 $6,873,256.88
Oct. 2036 - Monthly=  $1,336,520.57 $572,794.53
Sept. 2037 $22,911,781.26  $16,038,246.88 $6,873,534.38
Oct. 2037 - Monthly = $1,336,733.85 $572,885.94
Sept. 2038 $22,915,437.50 $16,040,806.25 $6,874,631.25
Oct, 2038 - Monthly =  $1,125,858.08 $572,847.13
Sept. 2039 $20,384,462.50 $13,510,296.96  $6,874,165.54
Oct. 2039 - Monthly = $1,125,823.54 $572,740.00
Sept. 2040  $20,382,762.50 $13,509,882.50  $6,872,880.00
Oct. 2040 - Monthly = $1,125,896.56 $572,790.94
Sept. 2041  $20,384,250.00 $13,510,758.75 $6,873,491.25
Oct. 2041 - Monthly=  $1,189,095.83 $509,612.50
Sept. 2042 $20,384,500.00 $14,269,150.00  $6,115,350.00
Oct. 2042 - Monthly=  $1,188,935.42 $509,543.75
Sept. 2043 $20,381,750.00 $14,267,225.00  $6,114,525.00
Oct. 2043 - Monthly = $300,358.33 $128,725.00
Sept.2044  $5,149,000.00  $3,604,300.00  $1,544,700.00
Oct. 204 - Monthly = $300,737.50 $128,887.50
Sept. 2045 $5,155,500.00  $3,608,850.00 $1,546,650.00

$618,706,953.92 $433,094,867.74 $185,612,086.18

$618,706,953.92 $433,094,867.74 $185,612,086.18
=70.0% =30.0%



Schedule 2

Wire Instructions for Payments

Part A: Wire Instructions to the Trustee

A

Part B: Wire Instructions to GLWA

Part C: Wire Instructions to KWA

Part D: Wire Instructions to GCDC



Part E: Wire Instructions to the Cit

Any Party can change its wire instructions set forth above by following the Notice provisions in
Acrticle VI of this Agreement.

21-
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Notice of First Failure to Deposit in the Baseline Trust Agreement

This Notice of First Failure to Deposit in the Baseline Trust Agreement (the “Notice”) is
dated _,20_, and is provided by U.S. Bank National Association, as Trustee to the
Parties identified in Section 3 below.

RECITALS

WHEREAS, the City of Flint, a Michigan municipality (the “City”), the Great Lakes
Water Authority, a Michigan municipal authority and public body corporate organized pursuant
to Act 233, Public Acts of Michigan, 1955, as amended (“GLWA™), the Karegnondi Water
Authority, a Michigan municipal authority and public body corporate organized pursuant to Act
233, Public Acts of Michigan, 1955, as amended (“KWA”), the Genesee County Drain
Commissioner, as the designated County Agency for the County of Genesee, Michigan, pursuant
to the provisions of Act 342, Public Acts of Michigan, 1939, as amended (“GCDC”) and U.S.
Bank National Association, as Trustee, (the “Trustee”) entered into the Baseline and All Receipt
Trust Agreement dated as of December 1, 2017 (the “Trust Agreement”);

WHEREAS, Section 3.4 of the Trust Agreement provides as follows:

If the City has not deposited with the Trustee the Aggregate Monthly Amount
Due by 10:00 a.m., Eastern Time, on the respective Monthly Due Date, the
Trustee shall, immediately upon the first instance of such failure (the “First
Instance of Failure to Deposit”), send to all of the Parties a Notice of First Failure
to Deposit in the Baseline Trust Agreement, the form of which is set forth in
Schedule 3;

WHEREAS, all capitalized terms used in this Notice and not otherwise defined shall have
the meanings as assigned to such terms in the Trust Agreement;

NOW, THEREFORE, the Trustee provides the following Notice:

1. Failure of the City to Deposit the Aggregate Amount Due. As of 10:00 a.m., Eastern
Time, on _, 20, the City had not deposited with the Trustee the Aggregate Monthly
Amount Due on such date.

2. Notice of First Failure to Deposit in the Baseline Trust Agreement. As a result of the
failure to timely deposit the Aggregate Monthly Amount Due, as referenced in Paragraph No. 1
above, by the time and date reference in Paragraph No. 1 above, the Trustee is hereby providing
this Notice to the Parties.

3. Addresses for Notice Purposes. On the date of this Notice, the Trustee has deposited
in the U.S. Mail, postage prepaid, signed copies of this Notice and addressed to each Party at the
following addresses:
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(i) The City:
Mayor
City of Flint
1101 S. Saginaw Street
Flint, Michigan 48502
Attention: City Attorney

(i) GLWA:

Great Lakes Water Authority
735 Randolph Street, Suite 1901
Detroit, Michigan 48226
Attention: General Counsel

(i) KWA:
Karegnondi Water Authority
G-4610 Beecher Road

Flint, Michigan 48532
Attention; Chief Executive Officer

(iv) GCDC:

Genesee County Drain Commissioner
Division of Water and Waste Services
G-4610 Beecher Road

Flint, Michigan 48532

Attention: Drain Commissioner

4. Duly Authorized Signature. This Notice has been signed by a duly authorized officer

of the Trustee for and on behalf of the Trustee.

U.S. Bank National Association

By:

Its:
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Notice of Second Failure to Deposit in the Baseline Trust Agreement
together with Notice of Conversion to All Receipts Trust Agreement

This Notice of Second Failure to Deposit in the Baseline Trust Agreement together with
Notice of Conversion to All Receipts Trust Agreement (the “Notice”) is dated _,20
and is provided by U.S. Bank National Association, as Trustee to the Parties identified in Section
3 below.

RECITALS

WHEREAS, the City of Flint, a Michigan municipality (the “City”), the Great Lakes
Water Authority, a Michigan municipal authority and public body corporate organized pursuant
to Act 233, Public Acts of Michigan, 1955, as amended (“GLWA”), the Karegnondi Water
Authority, a Michigan municipal authority and public body corporate organized pursuant to Act
233, Public Acts of Michigan, 1955, as amended (“KWA”), the Genesee County Drain
Commissioner, as the designated County Agency for the County of Genesee, Michigan, pursuant
to the provisions of Act 342, Public Acts of Michigan, 1939, as amended (“GCDC”) and U.S.
Bank National Association, as Trustee, (the “Trustee”) entered into the Baseline and All Receipt
Trust Agreement dated as of December 1, 2017 (the “Trust Agreement”);

WHEREAS, Section 3.4 of the Trust Agreement provides as follows:

If the City has not deposited with the Trustee the Aggregate Monthly Amount
Due by 10:00 a.m., Eastern Time, on the respective Monthly Due Date, the
Trustee shall, immediately upon the first instance of such failure (the “First
Instance of Failure to Deposit™), send to all of the Parties a Notice of First Failure
to Deposit in the Baseline Trust Agreement, the form of which is set forth in
Schedule 3;

WHEREAS, on _, 20, the Trustee sent to the Parties the Notice of First
Failure to Deposit in the Baseline Trust Agreement;

WHEREAS, Section 3.5 of the Trust Agreement provides as follows:

If during the term of this Agreement, the City (i) fails to cure the First Instance of
Failure to Deposit within sixty (60) days of the First Instance of Failure to
Deposit, or (ii) fails on a second occasion to deposit with the Trustee the
Aggregate Monthly Amount Due by 10:00 a.m., Eastern Time, on the respective
Monthly Due Date, then the Trustee shall send to all of the Parties a Notice of
Second Failure to Deposit in the Baseline Trust Agreement together with Notice
of Conversion to All Receipts Trust Agreement, the form of which is set forth in
Schedule 4.

WHEREAS, all capitalized terms used in this Notice and not otherwise defined shall have
the meanings as assigned to such terms in the Trust Agreement;
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NOW, THEREFORE, the Trustee provides the following Notice:

1. Failure of the City to Deposit the Aggregate Amount Due. As of 10:00 a.m., Eastern
Time, on 30, 20, the City had not deposited with the Trustee the Aggregate Monthly
Amount Due on such date. [Alternative: As of _,20__, the City has failed to cure the
First Instance of Failure to Deposit within sixty (60) days of the First Instance of Failure to
Deposit.]

2. Notice of Second Failure to Deposit in the Baseline Trust Agreement. As a result of
the failure to timely deposit the Aggregate Monthly Amount Due, as referenced in Paragraph
No. 1 above, by the time and date reference in Paragraph No. 1 above, the Trustee is hereby
providing this Notice to the Parties.

3. Conversion Date. Pursuant to the Trust Agreement, the Conversion Date is the date of
this Notice, which is 20 .

4, Establishment of All Receipts Trust Fund. As of the date of this Notice, and in
accordance with Section 4.1 of the Trust Agreement, the Trustee has established on its books the
All Receipts Trust Fund.

5. Compliance with Article IV of the Trust Agreement. The terms of Article IV of the
Trust Agreement are operational as of the Conversion Date, and the City is directed to follow the
procedures set forth in Section 4.2 of the Trust Agreement and the Trustee shall make payments
as directed in Section 4.3 of the Trust Agreement.

6. Addresses for Notice Purposes. On the date of this Notice, the Trustee has deposited
in the U.S. Mail, postage prepaid, signed copies of this Notice and addressed to each Party at the
following addresses:

(1) The City:
Mayor
City of Flint
1101 S. Saginaw Street
Flint, Michigan 48502
Attention: City Attorney

(i) GLWA:

Great Lakes Water Authority
735 Randolph Street, Suite 1901
Detroit, Michigan 48226
Attention: General Counsel
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(iii) KWA:
Karegnondi Water Authority
(G-4610 Beecher Road

Flint, Michigan 48532
Attention: Chief Executive Officer

(iv)  GCDC:
Genesee County Drain Commissioner
Division of Water and Waste Services
(5-4610 Beecher Road

Flint, Michigan 48532
Attention: Drain Commissioner

4. Duly Authorized Signature. This Notice has been signed by a duly authorized officer
of the Trustee for and on behalf of the Trustee.

U.S. Bank National Association

By:

Its:

Schedule 4, Page 4 of 4



Schedule 5

Authorized Representatives of the Parties

Each of the following person(s) is a City Representative authorized to execute documents and
direct the Trustee as to all matters, including fund transfers, address changes and contact
information changes, on the City’s behalf (only one signature required):

é"‘) bf«x\\.u; Newssome, o G1O- Tl TUelo 1 B4
[ T . — T
“Name Speéimen signature Telephone No.
7\5‘?(@%’1 Stede AL A ,ﬁL&f O
Name Specimen signature
PR . &
;é""%"%'\y"\(::’{ ™ A i VLS il \§£ {? é\/{,/}/\y”‘)‘{i‘/‘piﬂ_\f\.—;}{wﬁ’»w' //?j M A“&f/hw-ﬁ .‘{g (9T { e } Li 3> e I L o
. . . ¥ o, Ty T
Name . Specimen signature Telephone No.

(Note: if only one person is identified above, provide the following information)
The following person not listed above is authorized for call-back confirmations:

Name Telephone Number

Each of the following person(s) is a GLWA Representative authorized to execute documents and
direct the Trustee as to all matters, including fund transfers, address changes and contact
information changes, on GLWA’s behalf (only one signature required):

Executed in Counterpart

Name Specimen signature Telephone No.
Name Specimen signature Telephone No.
Name Specimen signature Telephone No.

(Note: if only one person is identified above, provide the following information)
The following person not listed above is authorized for call-back confirmations

Name Telephone Number
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Schedule §

Authorized Representatives of the Parties

Each of the following person(s) is a City Representative authorized to execute documents and
direct the Trustee as to all matters, including fund transfers, address changes and contact
information changes, on the City’s behalf (only one signature required):

Executed in Counterpart

Name Specimen signature Telephone No.
Name Specimen signature ?eiephon»c No.
Name Specimen signature Telephone No,

(Note: if only one person is identified above, provide the following information)
The following person not listed above is suthorized for call-back confirmations;

Name Telephone Number

Each of the following person(s) is a GLWA Representative authorized to execute documents and
direct the Trustee as to all matters, including fund transfers, address changes and contact
information changes, on GLWA’s behalf (only one signature required):

Jue T, MCoviiar g;{(- &]] [ lg’:m,c,&%{" 13- Tou ~750f

Name Specimen signature Telephone No.
NIETIE N fagsond  Irlle 7 bt 309674208
Name Specignen signature Telephone No.
@Cﬂ J\A‘f»/( b’;w ta@&"/ c‘:/ > i :: ” ('? (': o o ’@\:’f

Name Specimen signature Telephone No.

(Note: if only one person is identified above, provide the following information)
The following person not listed above is authorized for call-back confirmations

Name p Telephone Number
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Fach of the following person(s) is a KWA Representative authorized to execute documents and
direct the Trustee as to all matters, including fund transfers, address changes and contact
information changes, on KW A’s behalf (only one signature mqumd}

__@ﬁi/é (6’[@&:4/3“ 127

Specimen x_gmm Telephone No.

Vopwl MR AMETZ, /Jv( Jﬂi@&mam »’@ 800 /3o

Namc: ) stgnatyre shone Mo.

¥I0- 569-0352
Telephone No.

lcoL.

Name

(Note: [f oily oue person is idensified above, provide the following information)
The following person not listed above 13 authorized tor call-back confirmations

Namw Telephone Number

Bach of the following person(s) s a GCDC Representative authorized to exevute documents and
dm*(i rhc T:Lme- as 1o ail it (fﬁ‘}'."» §m iding fund i;:a’zmﬁim ad irmz\ changes and contact

y
L i
ST e
e R~ e
1 §.§3’§t@f‘ﬁ;mr signapyd,, Telephone No.
e o

RYG-720-1489¢

Telephone No.

ame

(Note: if only one person (s identiffed above, provide the following information)
The followling person not listed above is authorized for call-back confirmations

Name Fefephone

4315-06245-3064.22

3
e
st
ooy
¢
T
=
=,



