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{Flease reference Great Lakes Water Authority Articles on the confirmation of receipt letter for filing
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Contact Ida Herron at (248) 858-9454 if you have any questions regarding this matter,

Sincerely,
COUNTY OF OAKLAND
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Joseph J. Rozell
Director of Elections

Ce Keith Lerminiaux, Corporation Counsel, Qakland County
Janice M. Winfrey, Clerk, City of Detroit
Cathy M. Garrett, Clerk, Charter County of Wayne
Carmella Sabaugh, Clerk, Register of Deeds, Charter County of Macomb
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ARTICLES OF INCORPORATION
OF
GREAT LAKES WATER AUTHORITY

These Articles of Incorporation are adopted by the incorporating municipalities identified in
Article 2 hereof to create an authority under the provisions of 1955 PA 233, as amended, MCL
124.281 et seq. (the “Act).

- ARTICLE 1 - NAME

The name of the Authority is the “Great Lakes Water Authority.” The principal office of the
Great Lakes Water Authority (“Authority”} will initially be located at Detroit, Michigan, the
mailing address of which is 735 Randolph Street, Suite 501, Detroit, MI 48226, or at such other
location(s) as the Board (as defined herein} shall determine from time to time.

ARTICLE 2 - INCORPORATING MUNICIPALITIES

The incorporating municipalities creating this Authority are the City of Detroit, Michigan (the
“City”), and any overlapping or contiguous Charter or 1973 PA 139 County whose legislative
body adopts these Articles of Incorporation pursuant to section 2 of the Act (individually a
“County” and collectively the “Counties”), which are designated as the “Incorporating
Municipalities.”

ARTICLE 3 - PURPOSE

The Authority is incorporated for the purpose of acquiring, owning, leasing, improving,
enlarging, extending, financing, refinancing and operating a water supply system and a sewage
disposal system, including a storm water collection and treatment system, or 2 combination of
such systems, and for exercising any of the powers of the Authority under these Articles and for
purposes authorized under Article 7, Section 28 of the Michigan Constitution, the Act and other
Michigan law. The terms “water supply system” and “sewage disposal system”, as used in these
Avrticles of Incorporation shall be as now or later defined in Section 1 of the Act.

ARTICLE 4 - POWERS

A. The Authority shall be a public body corporate with the power to sue and be sued in any court
of this State. The Authority shall be comprised of all of the territory within the corporate
boundaries of the Incorporating Municipalities. The Authority shall possess all of the powers
now or later granted by the Act, the State of Michigar: Constitution of 1963, as may be amended,
or by any other applicable statute or law and by these Articles and all other powers incident
thereto, including all powers necessary to carry out its purposes and all powers incident thereto,
except that the Authority shall not exercise any of the powers set forth in Section 7 of the Act
without the consent of the applicable Incorporating Municipality or constituent municipality.
The Authority may acquire property by purchase, construction, lease, grant, gift, devise or
condemnation, either within or without its corporate limits, and may hold, manage, control, sell,
exchange or lease such property. For the purpose of condemnation it may proceed under any
statute which grants any municipality or public body the authority to acquire private property for

L e e e )
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public use. The enumeration of any powers in these Articles shall not be consirued as a limitation
upon the Authority’s general powers unless the context shall clearly indicate otherwise. The
Authority shall have a corporate seal.

B. Except as otherwise provided in the Act or these Articles, and without limiting the
generality of the foregoing paragraph (A), the Authority may do all things necessary or
convenient to implement the purposes, objectives, and provisions of the Act and the purposes,
objectives, and jurisdictions vested in the Authority or the Board by the Act or other law,
including, but not limited to, all of the following:

(1) Borrow money and issue bonds and notes according to the provisions of the Act and
these Articles.

(2) Make and enter into contracts, agreements, or instruments necessary, incidental, or
convenient to the performance of its duties and execution of its powers, duties, and jurisdictions
under the Act with any federal, state, local, or intergovernmental governmental agency or with
any other person or entity, public or private, upon terms and conditions acceptable to the
Authority. No contract shall be for a period exceeding 40 years.

(3) Engage in collective negotiation or collective bargaining and enter into agreements
with a bargaining representative as provided by 1947 PA 336, MCL 423,201 to 423.217.

(4) Solicit, receive, and accept gifts, grants, labor, loans, contributions of money,
property, or other things of value, and cther aid or payment from any federal, state, local, or
intergovernmental government agency or from any other person or entity, public or private, upon
terms and conditions acceptable to the Authority, or participate in any other way in a federal,
state, local, or intergovernmental government program.

(5) Make application for and receive loans, grants, guarantees, or other financial
assistance in aid of a water supply system or a sewage disposal system, including a storm water
collection and treatment system, or a combination of such systems, from any state, federal, local,
or intergovernmental government or agency or from any other source, public or private,
including, but not limited to, financial assistance for purposes of developing, planning,
constructing, improving, and operating a water supply system or a sewage disposal system,
including a storm water collection and treatment system, or a combination of such systems.

(6) Procure insurance or become a self-funded insurer against loss in connection with the
property, assets, or activities of the Authority.

(7) Indemnify and procure insurance indemnifying Board members from personal loss or
accountability for liability asserted by a person with regard to bonds or other obligations of the
Authority, or from any personal liability or accountability by reason of the issuance of the bonds
or other obligations or by reason of any other action taken or the failure to act by the Authority.

(8) Invest money of the Authority, at the discretion of the Board, in instruments,
obligations, securities, or property determined proper by the Board and name and use
depositories for Authority money. Investments shall be made consistent with an investment
policy adopted by the Board that complies with the Act and 1943 PA 20, MCL 129.91 to 129.96.

{9) Contract for goods and services as necessary and as provided under the Act. The
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water supply system or a sewage disposal system, including a storm water collection and
treatment system, or & combination of such systems, under the supervision of the Authority.

(10) Employ legal and technical experts, other officers, agents, employees, or other

personnel, permanent or temporary, as considered necessary by the Board as provided under the
Act.

(11) Contract for the services of persons or entities for rendering professional or technical
assistance, including, but not limited to, consultants, managers, legal counsel, engineers,
accountants, and audifors, as provided under the Act.

{12) Establish and maintain an office.

(13) Acquire by gift, devise, transfer, exchange, purchase, lease, or otherwise on terms
and conditions and in a manner the Authority considers proper property or rights or interests in
property. Property or rights or interests in property acquired by the Authority may be by
purchase contract, lease purchase, agreement, instaliment sazles contract, land contract, or
otherwise. The acquisition of any property by the Authority for a water supply system or a
sewage disposal system, including a storm water collection and freatment system, or a
combination of such systems, in furtherance of the purposes of the Authority is for a public use,
and the exercise of any other powers granted to the Authority is declared tc be public,
governmental, and municipal functions, purposes, and uses exercised for a public purpose and
matters of public necessity.

(14) Hold, clear, remediate, improve, maintain, manage, protect, control, sell, exchange,
lease, or grant easements and licenses on property or rights or interests in property that the
Authority acquires, holds, or controls.

(15} Except as may be provided under state or federal law, convey, sell, transfer,
exchange, lease, or otherwise dispose of property or rights or interest in property, to any person
or entity on terms and conditions, and in a manner and for consideration the Authority considers
preper, fair, and valuzable.

(16) Develop a water supply system or a sswage disposal system, including a storm water
collection and treatment system, or a combination of such systems.

(17) Assume and perform the obligations and covenants, including the debt obligations,
of a local government, including without limitation the City, related to a water supply system or
sewage disposal system, including a storm water collection and treatment system, or a
combination of such systems.

(18) Enter into contracts or other arrangements with persons or entities, for granting the
privilege of naming or placing advertising on or in all or any portion of a water supply system or
sewage disposal system, including a storm water collection and treatment system, or a
combination of such systems.

(19} Establish and fix a schedule of rates, fees, or other charges for use of, or services
provided with respect to, any water supply system or sewage disposal system, including a storm
water collection and treatment system, or a combination of such systems, operated by the
Authority and provide for the collection and enforcement of those rates, fees, or other charges.

L
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(20) Do all other acts and things necessary or convenient to exercise the powers, duties,
and jurisdictions of the Authority under the Act or other laws that relate to the purposes, powers,
duties, and jurisdictions of the Authority.

C. Notwithstanding any other provision of law to the contrary, the Authority shall not have
the power to impose or levy a tax.

D. Any further limitation of powers granted under these Articles must be accomplished by rule
or regulation adopted by the Authority in accordance with the procedure therefor set forth in the
Act. All other aspects of the operation of the Authority shall be through policies adopted by the
Board, unless otherwise provided by law.

ARTICLE 5 - FERM OF EXISTENCE

A. The Authority shall continue in existence until dissolved by unanimous act of the Board or

by law, but in no event before all existing and future indebtedness of the Authority has been paid
or provision for payment thereof has been made in accordance with the terms of such
indebtedness. The Authority shall not be dissolved if such dissolution could operate as an
impairment of any of its contracts or the terms of any of its indebtedness. After the affirmative
unanimous vote of the Board to dissolve the Authority, the Board shall determine how assets of
the Authortty are to be distributed by vote of the Board as set forth in Article 9.

B. Notwithstanding any other provision of these Articles, an Incorporating Municipality may be
released from membership in the Authority if all of the following conditions are met:

(1) Adoption of a resolution by a 2/3 majority vote of the members elected to and serving
on the legislative body of the Incorporating Municipality requesting release from membership.

{2) Acceptance of the request by a unanimous vote of the members serving on the Board
of the Authority, excluding the member representing the Incorporating Municipality requesting
release.

(3) Payment or the provision for is made regarding all obligations of the Incorporating
Municipality to the Authority or its creditors.

(4) An Incorporating Municipality that withdraws from the Authority may continue to
receive services from the Authorify pursuant to contract upon such termas and conditions are
otherwise authorized or permitted by law and mutually agreed upon by the Authority and the
Incorporating Mimicipality.

C. Automatic Dissolution. The Authority shall immediately dissolve upon the occurrence of
any of the following:

(1) If at any time before the issuance of debt in the name of the Authority a
Bankruptey Court or other court of competent jurisdiction rejects, modifies, revokes, suspends,

e ]
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severs or otherwise alters, with a material adverse impact on any of the City’s water supply or
sewage disposal system or the Authority, any material provision of these Articles or the
provisions in the City’s Sixth Amended Plan of Adjustment addressing the Detroit Water and

Sewerage Department (“DWSD”) component of the City’s General Retirement System pension
liabilities.

{2) If, within 200 days of the effective date of the establishment of the Authority, the
Board fails to approve and execute separate leases with the City (collectively, the *DWSD
Lease”) for the City’s water supply system and sewage disposal system, respectively, which have
been under the control of DWSD. The 200-day time period shall be tolled during any period
where the Board’s authority to act is enjoined or restrained by a court of competent jurisdiction.

(3)  The DWSD Lease differs in any material respect from the Memorandum of
Understanding, executed as of September 9, 2014, by the Emergency Manager and Mayor of the
City, the County Executive of each County and the Governor of the State of Michigan (the
G‘MOU}!)-

D. In approving these Articles, the City agrees to execute and enter into a lease for each of its
water supply and sewage disposal systems and to transfer or lease of related personal property
with terms which conform to the parameters for such lease set forth in the MOU and these
Articles, and the Mayor of the City is hereby empowered 1o negotiate and enter into such lease
with the Authority.

ARTICLE 6 - FISCAL YEAR
The fiscal year of the Authority shall commence on July 1 and end on June 30.

ARTICLE 7- BOARD OF DIRECTORS AND OFFICERS

The governing body of the Authority shall be a Board of Directors (the “Board™) composed of
six voting members selected in the following manner:

A. Twe members of the Board shall be residents of the City of Detroit, shall be appointed by
the Mayor of the City and shall serve at the appointing authority’s pleasure. The initial term for
the members appointed under this paragraph shall be three {3) years and all subsequent terms
shall be for four (4) years.

B. Each Charter or 1973 PA 139 County that adopts these articles of incorporation shall
appoint one member who shall be a resident of the County from which appointed. The
appointments shall be made by the Exccutive or Administrative authority designated under the
respective Charters or 1973 PA 139 and the appointees shall serve at the appointing authority’s
pleasure. The initial term for the appointees from the Counties with the highest and second
highest population shall be two (2) years and all subsequent terms shall be for four (4) years.
The initial term for the appointees from any other county shall be one (1) year and all subsequent
terms shall be four (4) years.

C. One member of the Board who shall be a resident of an ares served by the Authority
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appointed by the Govemnor of the State of Michigan. Such member and shall serve at the pleasure
of the Governor. The initial term for the member appointed under this paragraph shall be four
{4) years and all subsequent terms shall be for four (4) years,

D. If an Authority is incorporated under Section 2 of Act 233 but the legislative body of any
of Wayne County, Oskland County or Macomb County fails or refuses to adopt thess Articles of
Incorporation on or before October 10, 2014, then the Governor of the State of Michigan shall
appoint a board member for that County who shall be a resident of the area to be served by the
Authority Jocated within the County failing or refusing to adopt these Articles and such member
shall serve at the pleasure of the Governor. The initial term for a member appointed under this
paragraph shall, on the basis of population, be as set forth in paragraph B above. If any County
that failed to adopt these Articles on or before October 10, 2014 subsequently adopts these
Articles prior to the execution and delivery of the DWSD Lease, then such County shall appoint
a member o the Board and such member shall replace the member appointed by the Governor as
provided in this paragraph D.

E. All members of the Board appointed under this Article 7 shall have at least seven years of
experience in a regulated industry, a utility, engineering, finance, accounting or law. Members
may be compensated within the limits set by the affirmative vote of at least 5 members of the
Board and approved by the Mayor of the City and the County Executives of each County,
consistent with practices for other large public utilities. Board members may be reimbursed for
actual and necessary expenses incurred while attending Board meetings or performing other
authorized official business of the Authority.

F. No later than 30 days after the date on which the Authority becomes effective as provided
in Article 17, members of the Board shall be appointed. Upon appointment to the Board and
upon taking and filing the oath of office required by section 1 of article XI of the state
constitution of 1963, a Board member shall enter office and exercise the duties of the office of
Board member.

G. Within not more than 3C days following the appointment of at least 4 of the members of
the Board, the Board shall meet for the purpose of organizing the Board. The time and place for
such initial meeting shall be fixed by the Mayor of the City, and notice of that meeting shall be
served upon all members in the manner provided in these Articles and the Open Meetings Act
(OMA), 1976 PA 267, as amended, MCL 15,261 to 15.275. No appointment to the Board and
no selection of an officer of the Board shall be deemed to be invalid because it was not made
within or at the time specified in these Articles. The Authority shall, at its organizational
meeting, enter into an interlocal agreement to permit the appointment of any gubernatorial
appointee.

H. The Board shall elect from among its members a Chairperson, a Vice-Chairperson and a
Secretary. The Board shall also elect or appoint a Treasurer, who shall not be a member of the
Board and who shall serve as the chief financial officer of the Authority. The Board may elect
other officers as the Board considers necessary. All officers shall be elected annually by the
Board,

L An individual who has been convicted of, pled guilty or no contest to, or forfeited bail
concerning a felony under the laws of this state, any other state, or the United States shall not be

appointed or remain as a member of the Board, A member of the Board to whom this paragraph
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applies may be removed at the pleasure of the appointing authority or shall be removed for cause
by the Board as provided herein.

L The Board shall appoint an audit committee consisting of 3 members of the Board. The
audit committee shall hold its first meeting within 60 days after the effective date of the
Authority. A majority of members appointed and designated as audit committee members by the
Board under this paragraph may conduct the business of the committee. The audit committee
shall meet not less than 4 times each year with the chief financial officer and the chief executive
officer of the Authority, and the Authority's independent public auditors to review the reports
related to the financial condition, operations, performance, and management of the Authority;
including, but not fimited to, all contractors and subcontractors, and may also order special
investigations or audits, the cost of which shall be paid by the Authority. The audit committee
shall also review the activities and reports of the internal auditor of the Authority who shall be
appointed by the chief executive officer of the Authority. The audit committee shall, once every
3 years, recommend 3 independent certified public accounting firms that, in the judgment of the
audit comnmittee, possess sufficient resources and qualifications t¢ conduct annual financial
andits of the accounts of the Authority. From the 3 recommendations of the audit committee, the
Board may select, not more than 30 days after receipt of the recommendations of the audit
committee, the independent certified public accounting firm with whom the Authority shall
execute an agreement to conduct annual financial audits for the succeeding 3 fiscal years of the
accounts of the Authority. If the Board does not select 1 of the recommended ihdependent
certified public accounting firms to conduct annual financial audits for the next 3 fiscal years of
the Authority within 30 days after receipt of the recommendations of the audit committee, the
audit committee shall have the sole power to select the independent certified public accounting
firm with whom the Authority shall execute an agreement to conduct annual financial audits of
the accounts of the Authority for the next 3 fiscal years. A person may not prevent or prohibit
the internal auditor or the audit committee from carrying out or completing any audit or
investigation. The internal auditor and members of the audit committee shall be protected under
the whistleblowers' protection act, 1980 PA 469, MCL 15.361 to 15.369.

K. The members of the Board. shall, at time of appointment meet all of the following
qualifications: (&) neither the Board member, nor his or her spouse nor his or her siblings,
children or step-children or their spouses, parents, or siblings or their spouses of the Board
member maybe actively engaged or employed in any other businesses, vocation, or employment
of any of the business having a contractual relationship with the Authority or under the control of
the Authority, (b) neither the Board member, nor his or her spouse nor his or her siblings,
children or step-children or their spouses, parents, or siblings or their spouses of the Board
member, may have a combined 1% or greater direct pecuniary interest in any enterprise having a
contractual relationship with the Authority or under the control of the Authority; and (¢) the
Board member would not be considered to have a conflict of interest under 1968 PA 318,
MCL15.301 - 15310, in respect of any contract or subcontract involving the Authority if the
Board member were considersd a state officer under 1968 PA 318, MCL 15.301 - 15.310.
Nothing in this paragraph shall preclude an Incorporating Municipality from appointing an
ernployee or other official of the Incorporating Municipality to serve on the Board.

e . . _______
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A Board member who, at any time during his or her term of service, becomes in violation of the
preceding paragraph shall have 30 days to divest, or arrange for the divestment of, the interest
that caused the violation. If the Board member or his or her relative is still in violation of
subparagraph (a), (b) or (¢) of the preceding paragraph after the expiration of the 30-day period,
the appointing authority that appointed that Board member shall remove the Board member from
office and such removal shall be deemed “for cause”.

With respect to the management of the affairs of the Authority, a Board member shall exercise
the duties of a fiduciary toward the Authority and shall discharge the duties of his or her position
in a nonpartisan manner, in good faith, and with the degree of diligence, care and skill that an
ordinarily prudent person would exercise under similar circumstances in a like position. In
discharging his or her duties, a Board member, when acting in good faith, may rely upon the
opinion of counsel for the Authority and other experts or advisors retained by the Authority, the
report of an independent appraiser selected by the Board, financial statements of the Authority
represented to the Board member to be correct by the person having charge of the Authority’s
books of account or stated in a written report by or a certified public account, a firm of
certificated accountants, to reflect the financial condition of the Authority.

ARTICLE 8 - VACANCIES

Al A member of the Board may resign by written notice to the Board and the appointing
authority. The resignation will be effective upon its receipt by the Board or a subsequent time as
set forth in the notice of resignation. A member of the Board may be removed at the pleasure of
the appointing authority or, as set forth in paragraph J or K of Article 7, for cause, by the
affirmative vote of 5 members of the Board.

B. If a vacancy occurs on the Board due to resignation, cause, death. disability, change in
required residency, conflict of interest, or other condition set forth in these Articles, the
Authority shall notify the appointing authority and such seat shail be filled in accordance with
the provisions of paragraphs A, B, C, D or E of Article 7 hereof, as applicable.

C. If an Incorporating Municipality withdraws from the Authority as provided in these Articles,
the Governor shall appoint a replacement Board member who shall be a resident of the
withdrawing municipality and who shall serve at the Governor’s pleasure,

ARTICLE 9 - BOARD MEETINGS, VOTING

A, The Board shall conduct regular meetings as needed and not less than at least once during
each quarter of each year. The business of the Board shall be conducted at a public meeting of
the Board held in compliance with the OMA. Public notice of the time, date, and place of the
meeting shall be given in the manner required by the OMA. After organization, the Board shall
adopt a schedule of regular meetings and adopt a regular meeting date, place, and time. A special
meeting of the Board may be called by the Chairperson of the Board or as provided in bylaws
adopted by the Board. Notice of a special meecting shall be given in the manner required by the
OMA.
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B. At least a majority of the members of the Board constitute a quorum for ordinary
business. Each Board member shall have one vote. The Board shall act by resolution or may act,
if permitted or required by law, by ordinance,

C. For the adoption of any action there shall be required a majority vote of all of the
members of the Board, unless a greater majority or a uhanimous vote of all Board members is
required by the Act, these Articles or the Authority’s bylaws, Action required to (i) set or
approve rates and/or charges for the provision of water and sewer services, including storm
water collection and treatment services, or for a combination of such services, (ii) establish and
adopt the Authority’s operating budget, (iii) establish and annually approve a five year capital
improvernent program, {fv) establish and adopt procurement rules and regulations, (v) select a
chief executive officer, (vi) authorize the issuance of debt, (vii) remove a Board member for
cause, or (viii) approve or modify the DWSD Lease, shall require compliance with the Act and
the affirmative vote of at least 5 members of the Board. Any amendment to these Articles of
Incorporation shall require compliance with section 6 of the Act and the unanimous vote of the
Board.

D. The Board shall adopt bylaws governing its procedures and regulating the affairs of the
Authority which are not in conflict with the terms of the Act, any other statute, or thesg Articles.

E. Subject to paragraph D of Article 5, the Board shall adopt rules and regulations by resolution
and with concurrence by resolution of constituent municipalities in accordance with the Act.

F. The Board shall keep a written or printed record of each meeting, which record and any
other document or record prepared, owned, used, in the possession of, or retained by the
Authority in the performance of an official function shall be made available to the public in
compliance with the freedom of information act, 1976 PA 442, MCL 15.231 to 15.246. The
Board’s written or printed record shall be signed by the Secretary and shall show how each
member voted. Each member shall vote upon all motions, resolutions and ordinances unless
disquatified from voting thereon by reason of any personal interest as defined by the conflict of
interest laws of the State of Michigan or these Articles. All votes shall be “veas” and “nays,”
except that where the vote is unanimous, it shall only be necessary to so state.

G. The Board shall provide for a system of accounts for the Authority to conform to a
uniform system required by law and for the auditing of the accounts of an authority. The Board
shall obtain an annual audit of the Authority by an independent certified public accountant and
report on the audit and anditing procedures in the manner provided by sections 6 to 13 of the
uniform budgeting and accounting act, 1968 PA 2, MCL 141.426 to 141.433, The audit also shall
be in accordance with generally accepted government auditing standards and shall satisfy federal
regulations relating to federal grant compliance audit requirements.

H. Before the beginning of each fiscal year, the Board shall cause to be prepared a budget
for the Authority containing an itemized statement of the estimated current operational expenses
and the expenses for capital outlay including funds for the operation and development of the
facilities under the jurisdiction of the Board, including the amount necessary to pay the principal
and interest of any outstanding bonds or other obligations of the Authority maturing during the
next fiscal year or that have previously matured and are unpaid, and an estimate of the estimated
revenue of the Authority from all sources for the next fiscal year. The Board shall adopt a budget
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for each fiscal year in accordance with the uniform budget and accounting act, 1968 PA 2, MCL
141.421 to 141.440a.

L For fiscal year 2017 and beyond, the Board shall formally adopt a two-year operating
budget.

5 Not less than quarterly, the chief executive officer shall present to the Board reports
showing budget to actual comparisons of expenses and revenues incurred and received together
with projections of operations through the current fiscal year. Explanations for variances from
the operating budget and proposed adjustments to the operating budget relating thereto shall also
be presented to the Board for their consideration and action.

K. The Board shall adopt a procurement policy meeting the requirements of this Article 9.
The procurement policy shall provide for all of the following:

{1} the purchase of, the contracting for, and the providing of supplies, materials, services,
insurance, utilities, third-party financing, equipment, printing, and all other items as needed by
the Authority the cost of which exceeds a threshold to be established by the Board to efficiently
and effectively meet the needs of the Authorify using competitive procurement methods to
secure the best value for the Authority.

(2) the acquisition of professional services in accordance with a competitive,
qualifications-based selection process and procedure for the type of professional service required
by the Authority. The Authority shall not be required to use competitive bidding when acquiring
proprietary services, equipment, or information available from a single source, such as a software
license agreement or for emergency repairs, or to respond to a declared state of emergency or if
procurement is necessary for the imminent protection of or mitigation of an imminent threat to
public health or safety. The Board may enter into a cooperative purchasing agreement with the
federal government, the state, or other public entities for the purchase of goods or services
necessary for the Authority,

(3) a requirement for the Authority to use its best efforts within the competitive
solicitation requirements of these Articles to achieve fairness in the number and value of
contracts for goods or services entered into by the Authority with persons or firms based in the
Authority territory area consistent with appliceble law,

(4) the control, supervision, management, and oversight of each contract fo which the
Authority is a party.

(5) monitoring the performance of each contract for goods or services including, but not
limited to, a confract that exists on the date the Authority assumes control of a water supply
system or sewage disposal system, to assure execution of the contract within the budget and time
periods provided under the contract and compliance with the terms of the contract, the Act, these
Articles and federal and state procurement law.

(6) unless specifically provided for in the procurement policy, that the chief executive
officer or other authorized employee of the Authority shall not sign or execute a contract until
the contract is approved by the Board.

(7) preclude the Authority from entering into a procurement or employment contract with
~g person whohas—beerrtonvictedof = -erimimat—offense—incident—to-the—applicatien—for-er
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performance of & contract or subcontract with a local government, state or federal governmental
entity or with a person who has been held liable in 2 civil proceeding or has been convicted of 2
criminal offense that negatively reflects on the person's business infegrity, based on a finding of
embezzlement, theft, forgery, bribery, falsification or destruction of records, receiving stolen
property, or violation of state or federal antitrust statutes, or similar laws.

L, The Board shall prepare an annwal report detailing all contracts entered into by the
Authority during the immediately preceding fiscal year, which report shall be made publically
available and posted on the Authority’s website. As used in this paragraph, if a person is a
business entity, person includes affiliates, subsidiaries, officers, directors, managerial employees,
and any person who, directly or indirectly, holds a pecuniary interest in that business entity of
20% or more. Nothing in this paragraph shall be construed as creating a quota or set-aside for
any city or any county in the Authority territory area.

M. The Board may employ personnel as the Board considers necessary to assist the Board in
performing the power, duties, and jurisdictions of the Authority, including, but not limited to,
employment of a chief executive officer, The Board shall adopt an employment policy consistent
with applicable law that includes a requirement for the Authority to use best efforts to achieve
fairness in the hiring of employees from among residents of the City of Detroit and each
Incorporating Municipality within the Authority territory area. Nothing in this paragraph shall be
consfrued as creating a quota or set-aside for any city or any county in the Authority territory
area.

N. The Board shall establish policies to assure that the Board and the Authority shalf not do
either of the following:

(1) Fail or refuse to hire, recruit, or promote; demote; discharge; or otherwise
discriminate against a person with respect to employment, compensation, or a term, condition, or
privilege of employment, or a contract with the Authority because of religion, race, color,
national origin, age, sex, sexual orlentation, height, weight, marital status, partisan
considerations, or a disability or genetic information that is unrelated to the person's ability to
perfonm the duties of a particular job, position, or contract.

(2} Limit, segregate, or classify an employee, a contractor, or applicant for employment
or & contract in a way that deprives or tends to deprive the employee, contractor, or applicant of
an employment opportunity or otherwise adversely affects the status of an employee, contractor,
or applicant because of religion, race, color, national origin, age, sex, sexual orientation, height,
weight, marital status, partisan considerations, or a disability or genetic information that is
unrelated to the person's ability to perform the duties of a particular job or position.

ARTICLE 10 - BOARD AFFAIRS

A, The Chairperson of the Board shall be its presiding officer and except as otherwise
provided in these Articles, the Chairperson shall not have any executive or administrative

functions other than as a member of the Board. In the absence or disability of the Chairperson, .

the Vice-Chairperson shall perform the duties of the Chairperson. The Secretary of the Board
shall be the recording officer of the Board.

B. The Treasurer of the Board shall be custodian of the funds of the Authority and shall

provide a bond conditiorigd upon the faithiful performarce of the-duties of his-or terofficeas———~—- -

GLWA Art 090814 Page 11



provided in paragraph D of Article 13. The cost of this bond shall be paid by the Authority. All
money shall be deposited in financial institutions designated by the Board as permitted by 1943
PA 20, MCL 12991 to 129.96, and all checks or other forms of withdrawa] therefrom shall be
signed by the Chairperson or Vice-Chairperson and by the Treasurer or Secretary. The Board
shall appoint and employ a chief financial officer who is not a member of the Board as Treasurer.

C. The officers of the Board shall have such other powers and duties as may be conferred
upon themn by the Board.
D. The provisions of this Article shall be considered controlling over all other provisions of

these Articles of Incorporation.

ARTICLE - 11 REVENUES

A. In addition to the requirements set forth in paragraph C of this Article 11, the Authority may
raise revenues to fund all of its activities, operations, and improvements consistent with its
purposes. The sources of revenue available to the Authority may include, but are not limited to,
any of the following:

(1) Rents, fees, or other charges for use of a water supply system or a sewage disposal
system, including a stortn water collection and treatment system, or a combination of such
systems, which the Authority may fix, regulate, and coliect.

(2) Federal, state, or local government grants, loans, appropriations, payments, or
contributions.

(3) The proceeds from the sale, exchange, lease, or other disposition of property to which
the Authority has title.

(4) Grants, loans, appropriations, payments, proceeds from repayments of loans made by
the Authority, or contributions from public or private sources.

(5) Investment earnings on the revenues described in subparagraphs (1) to (4).

B. The revenues raised by the Authority may be pledged, in whole or in part, for the repayment
of bonded indebtedness and other expenditures issued ot incurred by the Authority,

C. The Board by resolution shall establish and fund a separate segregated fund for each water
supply system and sewage disposal system under its jurisdiction for the sole purpose of receiving
rates and charges imposed in consideration for the lease of the related system from the City
which shall be used at the City’s direction and discretion to fund any or a combination of the
following: Defroit local system infrastructure improvements, debt service associated with such
improvements or the City’s share of the cost of common-to-all improvements,

ARTICLE 12 - SALE AND ISSUANCE OF BONDS, NOTES AND OTHER
INDEBTEDNESS

A. The Authority may borrow money and issue bonds, notes, and other evidences of
indebtedness in accordance with and exercise all of the powers conferred upon the Authority by
the Taws of the state, including without limitation, the Act, the revenue bond act of 1933, 1933
PA 94, MCL 141.101 to MCL 141.140, and the revised munlclpal finance act, 2001 PA 34, MCL
1412104 te 4 1-2820—- - -

e i e el
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B. Bonds issued by the Authority are debt of the Authority and not a debt of any Incorporating
Municipality except to the extent that a withdrawing Incorporating Municipality retains liability.

C. The issnance of bonds, notes, or other evidences of indebtedness by the Authority shall
require approval of the Board as set forth in paragraph C of Article §.

ARTICLE 13 - EMPLOYEES

A. "The Board shall appeoint and fix the compensation of a chief executive officer for the
Authority. The Board shall prescribe the duties and responsibilities of the chief executive officer
in addition to any duties and responsibilities imposed upon the chief executive officer under the
Act, these Articles or law. The chief executive officer of the Authority shall serve at the pleasure
of the Board.

B. The chief executive officer shall supervise and be responsible for the day-to-day operation of
the Authority, including the control, supervision, management, and oversight of a water supply
system or a sewage disposal system (inciuding a storm water collection and treatment system, or
4 combination of such systems), the issuance of bonds, notes and other evidences of indebtedness
approved by the Board, the negotiation and establishment of compensation and other terms and
conditions of employment for any employees of the Authority, the negotiation, supervisicn, and
enforcement of contracts entered into by the Authority and approved by the Board, and the
supervision of contractors of the Authority in their performance of their duties. The Board may
delegate to the chief executive officer of the Authority the power and responsibility to execute
and deliver, and sign for, contracts, leases, obligations, and other instruments as have been
appraved by the Board.

C. The chief executive officer of the Authority shall have all powers as are incident to the
performance of his or her duties that are prescribed by the Act, these Articles or by the Board.
All actions of the chief executive officer of the Authority shall be in conformance with the
policies of the Board and in compliance with applicable law.

D. The Board shall require the chief executive officer of the Authority and the Treasurer and
chief financial officer of the Authority to post a suitable bond of not less than $50,000.00 issued
by a responsible bonding entity, with the cost of the premium of the bond paid by the Authority.

E. The Board shall not authorize the chief executive officer of the Authority to do any of the
following:

(1) Appoint a successor to the chief executive officer.

(2) Except as may be specifically provided in the procurement policy adopted pursuant to
Article 9, approve a contract or a contract amendment.

(3) Appoint or hire legal counsel for the Board.

{4) Prescribe ethical standards for the Board or Authority employees without Board
approval.

F. The Board shall have power to hire employees to assist the Board in the execution of Board
functions and to fix the compensation therefor.
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ARTICLE 14 - FEDERAL, STATE OR LOCAL GRANTS IN AID

The Board, on behalf of the Authority, shall have the power to accept contributions, capital,
grants, gifts, denations, services, loans or other financial assistance from the United States of
America or any agency or instrumentality thereof or from the State of Michigan or any agency,
instrumentality or political subdivision: thereof.

ARTICLE 15 - AUDIT

The Board shall cause an annual audit to be made of its financial statements, including such
federal and state audits as may be required relating to grants and awards, by a certified public
accountant, and shall furnish at least two copies to each Incorporating Municipality. The books
and records of the Authority shall be open for inspection by any Incorporating Municipality at all
reasonable times upon reascnable notice.

ARTICLE 16 - PUBLICATION

A. These Articles shall be published once in the Detroit News, Detroit, Michigan, which
newspaper has general circulation within the territory encompassed by the Authority. One
printed copy of the Articles of Incorporation as printed in this newspaper, certified as a true copy
thereof as provided below, with the date and place of publication shown by a publisher’s
affidavit of publication attached thereto, shall be filed with the Michigan Secretary of State and
also the Clerk of the City of Detroit and the Clerk of the Counties which are Incorporating
Municipalities after the execution and publication thereof has been completed. The fact of the
adoption of these Articles shall be endorsed on the Articles in the manner mandated by section 2
of the Act, MCL 124282,

B. The Oekland County Clerk is hereby designated as the person to cause these Articles of
Incorporation to be published, certified and filed as described.

C. All expenses for the publication of these Articles and all other expenses incurred in the
incorporation and establishment of the Authority shall be paid as a common-to-all expense by
DWSD or from such grant funds as may be secured to support such expenses,

ARTICLE 17 - EFFECTIVE DATE

This Authority shall become effective upon the filing of certified copies of these Articles of
Incorporation, as provided in the preceding Article 16,

ARTICLE 18 - EXEMPTION FROM TAXATION

The property of the Authority shall be exempt from all taxation and assessment and no writ of
attachment or writ of execution shall be levied upon the property of the Authority.

ARTICLE 19 - AMENDMENTS

These Articles of Incorporation may be amended at any time as provided in the Act and these
Articles so as to permit any county, city, village, township or charter township to become a
member of the Authority, if such amendment to the Articles of Incerporation is adopted by the
legislative bedy of such county, city, village, township or charter township proposing to become
a member, and if such amendment is adopted by the legislative body of each Incorporating

Municipality.of which the Awthority is composed. Other amendments may be made to these

M
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Articles of Incorporation at any time if adopted by the legislative body of each Incorporating
Municipality of which the Authority is composed. Any such amendment shall be endorsed,
published, and certified and printed copies filed in the same manner as the original Articles of
Incorporation, except that the filed and printed copies shall be certified by the recording officer
of this Authority.

ARTICLE 20 - MISCELLANEOUS

A. These Articles of Incorporation may be executed in two or more counterparts, each of
which shall be deemed an original.

B. The captions in these Articles of Incorporation are for convenience only and shall not be
considered as part of these Articles of Incorporation or in any way limiting or amplifying the
terms and provisions hereof.

C. These Articles have been adopted by the Incorporating Municipalities, as is set forth in
the following endorsements and the designated officials of each Incorporating Municipality have
endorsed a statement of such adoption.

These Articles of Incorporation were approved by the City=Council of the City of Detroit
by datedgeptember 19,2014,

//’M.(C}/‘gf—--—xﬁk DATE: 11/11/2014

Michael E. Duggan, Mayor

City.of Detroit
N

gAY

( (L | DATE: 11/11/2014
lrM. Winfrey, Clerk |

Janiég
City of Detroit

These Articles of Incorporation were approved by the Board of Commissioners of the Charter
County of Macomb, Michigan, at a meeting duly held on , 2014,

DATE:

David Flynn, Chairperson
Macomb County Board of Commissioners

DATE:

Carmella Sabaugh, Clerk, Register of Deeds

Charter County of Macomb B —_
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Articles of Incorporation at any time if adopted by the legislative body of each Incorporating
Municipality of which the Authority is composed. ~Any such amendment shall be endorsed,
published, and certified and printed copies filed in the same manner as the original Articles of
Incorporation, except that the filed and printed copies shall be certified by the recording officer
of this Authority.

ARTICLE 20 - MISCELLANEOUS

A. These Articles of Incorporation may be executed in two or more counterparts, each of
which shall be deemed an original.

B. The captions in these Articles of Incorporation are for convenience only and shall not be
considered as part of these Articles of Incorporation or in any way limiting or amplifying the
terms and provisions hereof.

C. These Articles have been adopted by the Incorporating Municipalities, as is set forth in
the following endorsements and the designated officials of each Incorporating Municipality have
endorsed a statement of such adoption.

These Articles of Incorporation were approved by the of the City of Detroit
by dated ,2014.

DATE:

Michael E. Duggan, Mayor
City of Detroit

DATE:

Janice M. Winfrey, Clerk
City of Detroit

These Articles of Incorporation were approved by the Board of Commissioners of the Charter
County of Macomb, Michigan, at a meeting duly held on e . o, 2014.

DATE:; 11-13-14

Dawd Flynn, g&au‘person
Macomb County Board of Commissioners

ol il ,,//4
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These Articles of Incorporation were approved by the Board of Commissioners of the County of
Oakland, Michigan, at a meeting duly held on_October 8 2014,

DATE: -/ ¢/

- DATE:_(///4 )1Y
Lisa Brown Clerk, RegIster of Deeds / /
County of Ozkland

These Articles of Incorporation were approved by the County Commission of the Charter County
of Wayne, Michigan, at a meeting duly held ongetoher 2, 2014.

éﬂ&‘}”“a't k DATE: I -6-14

Gary Woronchak, Chairperson
Wayne County Commissio:

pate_//- “é yid

Cathy M{-Garrett Clerk
Charter County of Wayne

“
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State of Michigan } ss Affidavit of Publication
County of Macomb IN

OAKLAND COUNTY EXECUTIVE OFFICE
2189 Pontiac Lake Road
Waterford, MI 483228

Attn: Lynn Sonkiss

See attached.

Debbie Verschueren

Being duly sworn, deposes and says that the above
advertisement(s) appeared in the Detroit News and Free Press October 24,
2014. Invoice 2456408 and as an authorized employee of The Detroit Media
Partnership, he/she knows well the facts stated herein.

Signed Lt Vo D\MM/M

Swomn and subscribed to me, a notary Public in and for /W/W ,

State of Michigan.

On This 24% Day of October 2014

N
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