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FORMAL MEETING (AMENDED AGENDA)
November 26, 2019
12:00 P.M.
125" Session of the 10™ Council

Call to order

Invocation

Pledge of Allegiance

Roll Call

Authorization to Excuse Councilmembers

Amendments to the Agenda (Move Item 7 after minutes and allow the public comments on VEBA; Postpone
Ttems 14 and 15 for two weeks, Postpone Item 13 until second weck of January, Add Resolution that Agenda
Items are due on Wednesday because of the Holiday)

Approval of the Amended Agenda

Approval of the Minutes
1. November 19, 2019

Mayor’s Office

2. Resolution to approve VEBA documents; and authorize Mayor and Irwin Williams, Acting Finance Director to
execute the City of Pontiac VEBA Declaratory Trust Agreement; and pursuant to the terms of the Settlement
Agreement to appoint an individual to serve as a trustee under the City of Pontiac VEBA Declaratory Trust
Agreement; and 1o authorize the Mayor to execute the City of Pontiac Retiree Group Health Insurance Plan
and direct Miller Canfield to submit all IRS documents; and authorize a trustee of the City of Pontiac’s VEBA
Trust to authorize Miller Canfield to submit the City of Pontiac VEBA Trust Application for Recognition of
Exemption Under Section 501(a) (Form 1024); and authorize payment of all necessary IRS filing fees with the
above referenced submissions.

Public Comment on VEBA
Subcommittee Reports
3. Department of Public Works (DPW)- November 21, 2019
4. Finance- November 12, 2019

Special Presentations
5, Pontiac Transportation Museurn



6.

Presentation Presenters: Rick David and Terry Connolly

Low-Income Tax Credit Development for Carriage Circle
Presentation Presenter; Ahmad Taylor, Executive Director, Pontiac Housing Commission

Recognition of Elected Officials

Agenda Address
Resolutions
City Council

7. Resolution honoring Eugene Jackson
Mayor’s Office

8. Resolution to approve the salary pay range for the Finance Director position between $100,000.00 and
$120,000.

City Clerk

9. Resolution to authorize the agreement between SRT Consulting, LLC and the City for SRT Consulting, LLC
to serve as the Professional Expert-Financial Advisor to the City Clerk under Ordinance 2357(B) City of
Pontiac Medical Marihuana Facilities Ordinance and authorize the Mayor to sign the agreement not to exceed
$120,000,

10. Resolution to avthorize the agreement between Kesto Law, P.L.L.C and the City for Kesto Law, P.L.L.C to
serve as the Professional Expert-Legal Advisor to the City Clerk under Ordinance 2357(B) City of Pontiac
Medical Marihuana Facilities Ordinance and authorize the Mayor to sign the agreement not to exceed $10,500.
Department of Public Works (DPW) -

11. Resolution to authorize Mayor to sign a one year contract with Clean Net of Greater Michigan, Inc., for custodial
services in an amount not to exceed $228,126.74.

Planning/Community Development
12. Resolution to schedule two public hearings on December 10, 2019. A public hearing to establish an Industrial

Development District for Challenge Manufacturing Company, LLC 2501 Centerpoint Parkway, parcel 19-03-
200-021. A public hearing to consider an Application for Industrial Facilities Tax Exemption Certificate for
Challenge Manufacturing Company, LLC 2501 Centerpoint Parkway, parcel 19-03-200-021,




Communication from the Mayor
16. Phoenix Center Update

Public Comment
Resolution
Office of the City Clerk
17. Resolution that agenda items for the December 3, 2019 City Council Study Session will need to be provided to
the City Clerk no later than 5:00 p.n. on Wednesday, November 27, 2019.

Mayor, Clerk and Couneil Closing Comments

Adjournment






November 19, 2019 Study

Official Proceedings
Pontiac City Council
1234 Session of the Tenth Council

A Study Session of the City Council of Pontiac, Michigan was called to order in City Hall, Tuesday,
November 19, 2019 at 6:00 p.m. by Council President Kermit Williams.

Call to Order

Roll Call

Members Present: Pietila, Taylor-Burks, Waterman, G. Wﬂhams and K W;lhams
Members Absent: Carter and Miller. : o
Mayor Waterman was present.
Clerk announced a quorum,

19-561 Excuse Councilperson Randy Cartel and Gloria Mlller for per son__ | reasons. Moved

by Councilperson Taylor-Burks and second by Councliperson G Wﬂhams
Ayes: Taylor-Burks, Wateri an"'G Wilhams andK Williams
No: Pietita

Motion Carrled

19-562 Motlon to add a Specml preseutatmn fm Hohday Extravaganza after approval of
minutes, Moved by Councﬂperson Pletﬂa and second by Councﬂpm son G. Williams.

. Ayes: Pletlla, Taylor—Burks Watezman G Williams and K. Williams
“No: None '
" 'Motion Cal rled

Motion to 1em0ve Ttem # 5 fl om the agenda, there was ne support. Motion Failed.

19-563 App: ove the ag : __ida as amende(l Moved by Councilperson Taylor-Bulks and second
by Councilperson Waterman "

Ayes: Waterman, G Wﬂhams K. Williams, Pietila and Taylor-Burks
No:None = =
Motion Carl fed.

19-564 Approval of meeting minutes for November 12, 2019, Moved by Councilperson
Waterman and second by Councilperson G. Williams.
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Ayes: G. Williams, Pietila, Taylor-Burks and Waterman
No: None

Abstain: K. Williams

Motion Carried.

Councilwoman Gloria Miller arrived at 6:05 p.m.

19-565 Resolution to go into Closed Session. Moved by.Coun01lpe130n Waterman and second
by Councilperson Taylor-Burks. :

Whereas, Mlclugan open Meetings Act Section 8(h), MCL 15 268(11), allows a public body to go into
closed session to consider material exempt from dlscusszon or disclosure by state or federal statute; and
Whereas, Michigan Freedom of information Act Section 13 (g) exempts ﬂom disclosure records subject
to the attorney-client privilege; to discuss an attomey~chent privileged memorandum exempt from
disclosure pursuant to MCIL. 15.243(1)(g) regarding CPREA Settlement Agteemen

Ayes: K. Williams, Mlllea
No: None
Resolution Passed.

-.Pletila Tayior-Burks,_Watennan and G. W}lhams

19-566 Motion to come out of Closed Sessmn Moved by Counmlperson Waterman and second
by Councilperson TayIm -Burks : .

~ Ayes: M;liex Pietila, Taylox-Bulks Watelman G Wﬂhams and K. Williams
No: None -
_ ..Motlon Caiued

19-567 - Suspend tile rules Moved by Counmlpelson Waterman and second by Councilperson
Pietila,

:'-.'_fjAyes Miller, Pzetlla TayIOL-Burks Waterman, G. Williams and K. Williams
No: None L
Motwn Carrled s

19-568 - Motmn to move ltems #6, 7 & 8 before public comment, Moved by Councilperson
Pietila and second by Councﬂpemon Taytor-Burks.

Ayes: Pietila, Taylor-Burks, Waterman, G. Williams, K. Williams and Miller
No: None
Motion Carried.
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Communication firom the Mavor

CPREA Lawsuit Chronology Report
City Council to select City’s VEBA Trustee

19-569 Resolution to appoint Linda Watson to serve as a Trustee for VEBA . Moved by
Councilperson Waterman and second by Councilperson Taylor-Burks.

BE IT FURTHER RESOLVED, that pursuant to the terms of the’Séfﬁément Agreement, the City
Council appoints Linda Watson to serve as a trustee under the Clty'of Pontlac VEBA Declaratory Trust
Agreement,

Ayes: Taylor-Burks, Waterman, G. W1111ams K. Wilhams Mﬁler and Pietila
No: None
Resolution Passed,

Sixteen (16) individuals addressed the body during'ijublic comment.

Discussion

Status Update on Professional Experts to':'the Clty Clerk

a. Announcement of Selection of Plofessmnal Expert—FmanmaE Advisor to the City Clerk. The
Interim City. Clerk announced the selection of Sherman J. Taylor, JD CPA, SRT Consulting,
LLC as the Pz ofessmnal EXpGl E-Fmancml Adv1sor to the City Clerk.

b. Announcement of Selectlon of Ptofesswnal Expert-Legal Advisor to the City Clerk. The
Interim City Clerk announced the selection of Klint Kesto, Esq., Kesto Law, P.L.L.C. as the
-:Professmnal Expert Legal Advisor to the Cl’sy Cielk

Recelved Mayoral Veto Statement regm ding r esolutmn 19-531 Motion to extend Medical
Marihuana Moratm m untﬂ Janlnry 6 2{)2()

Received Commumcatlon from the Clty Clerk regarding his response to Mayor’s Veto of resolution
19-531 Medical Marlhuana Moratorlum

19-570 Suspend the rul '_Moved by Councilperson Taylor-Burks and second by Councilperson
Pietila.

Ayes: Waterm'ah', G. Williams, K. Williams, Miller, Pietila and Taylor-Burks
No: None
Motion Carried.

19-571 Motion to vote on items #14 & #15. Moved by Councilperson Taylor-Burks and second
by Councilperson Pietila.
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Ayes: G. Williams, K. Williams, Mitler, Pietila, Taylor-Burks and Waterman
No: None
Motion Carried,

19-572 Resolution to approve a budget amendment for the fiscal year 2019-2020 to decrease
a total of $320,035 from the General Fund’s (101) fund balance and increase General Fund’s —
Police/Sheriff Department (303) line item for the City of Pontiac’s Law Enforcement Services
Agreement with Oakland County Sheriff’s Department, account 101-301-818-068 Prof. Serv.-
Oakland Co, Sheriff, for a total of $320,035. Moved by Counellp' rson Taylor-Burks and second by
Councilperson Waterman,

Whereas, a resolution has been passed to accept the revised law enfmCement services agreement with the
Oakland County Sheriff’s Department effective December 21, 2019; and,

Whereas, a budget amendment is required to increase the General Fund — Pohcef Sheriff Department (301)
line item 101-301-818-068 Prof. Serv. — Qakland Co, Shenff in the amount of $320,035;

Now, Therefore, Be It Resolved that the City Council herby approves a budget amendment for the fiscal
year 2019-2020 to decrease a total of $320,035 from the General Fund’s (101) fund baiance and increase
General Fund’s — Police/Sheriff Department (301) line item for the City of Pontiac’s Law Enforcement
Services Agreement with the Oakland County ; Shenfft’s Depaﬂment account 101-301-818-068 Prof.
Serv.-Oakland Co. sheriff for a total of $320 035 .

Ayes: K. WlHlams Miller, Pletlla Taylor—Bmks Watennan and G. Williams
No: Nong i o .
Resolutmn Passed

19-573 Resolution to authouze the Maym to sign the amended Law Enforcement Services
Agreement with the Oakland County Sheriff’s Depal tment effective December 21, 2019 for the
calendar years 2019 through 2021 for the following amounts: $596,154 for 2019, $612,995 for 2020,
and $630,278 for 2021. (The budget amendment must be approved before the agreement can be
authouzed ) Moved by Councﬂpelson P1et11a and second by Councilperson Waterman,

Whereas, an amencled contlact is necessary to’ 1mp1 ove law enforcement services with the Oakland
County Sheriff’s Department, and ::

Whereas, a Directed Patrol Unit is 0 _be added for additional law enforcement services,

Now Therefore, Be It Resolved that the City Council approves an amendment to the City of Pontiac’s
Law Enforcement Service Agreement with the Oakland County Sheriff’s Department effective December
21, 2019 for the calendar years 2019 through 2021 for the following amounts: $596,154 for 20169,
$612,995 for 2020, and $630,278 for 2021.

Ayes: Miller, Pietila, Taylor-Burks, Waterman, G. Williams and K. Williams
No: None
Resolution Passed.

Councilwoman Patrice Waterman was excused from the meeting.

4
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19-574 Suspend the rules. Moved by Councilperson Taylor-Burks and second by Councilperson
G. Williams,

Ayes: Miller, Pietila, Taylor-Burks, G. Williams and K. Williams

No: None

Motion Carried.
19-575 Resolution to schedule a Public hearing for Commumty Development Block Grant

Program Year 2020 on December 3, 2019, Moved by Councﬂper on Miller and second by
Councilperson G. Williams. R

Resolved that the Pontiac City Council schedule a pubhc heanng on the Commumty Development Block
Grant Application for Program Year 2020 on December 3, 2019 and instruct the cIexk to have the public
hearing published in the newspaper on or before November 21,2019, =

Ayes: Pietila, Taylor-Bulks G. Wﬂhams X Wllhams and M1lier
No: None :
Resolution Passed.

Council President Kermit Williams adjourned _the. hieetillg at 8:51 pm _

“GARLAND S. DOYLE
INTERIM CITY CLERK
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CITY OF PONTIAC VEBA DECLARATORY TRUST AGREEMENT

November , 2019

THIS CITY OF PONTIAC VEBA DECLARATORY TRUST AGREEMENT (the
“Trust_Agreement” is made and entered into November__ , 2019, by the City of Pontiac,
Michigan (the “City”) and the Trustees (as hereinafter identified) and their successors, The City
and the Trustees are collectively referred to herein as “Parties” and individualiy as a “Paity.”

WHEREAS, the City provides certain medical, prescription, dental, and vision benefits
to eligible City retirees and their eligible spouses, dependents, and beneficiaries who elect to
participate in the City of Pontiac Retiree Group Health and Insurance Plan (the “Plan”) in
accordance with provisions of the settlement agreement entered into in City of Pontiac Retired
Employees Association et. al. v. Schimmel et. al., Docket #64-2, Case No. 2:12-cv-12830-AC-
PJK dated March 30, 2018 (United States District Court Eastern District of Michigan) (“the
“Settlement Agreement”) and the Plan (“Retiree Health Benefits™), both of which are
incorporated herein; and

WHEREAS, the funds which will be contributed to and/or any insurance policies held
by the trust created by this Trust Agreement will constitute a trust fund created for the purpose of
funding the payment of Retiree Health Benefits (the “Trust Fund”); and

WHEREAS, the City desires to establish a trust exempt from taxation under Internal
Revenue Code section 501(c)(9), which when combined with the Plan constitutes a voluntary
employees® beneficiary association and conforms with the requirements of Internal Revenue
Code section 501(c)(9) and its implementing regulations; and

WHEREAS, the City desires to establish this trust in order to provide Retiree Health
Benefits through the Trust Fund, to irrevocably receive and hold in trust the Trust Fund assets,
and to hold, invest and distribute the Trust Fund assets, all in accordance with this Truast
Agreement (“Trust”); and

WHEREAS, the City desires for the Trust Fund to (1) comply with the applicable
requirements of the Public Employee Health Care Fund Investment Act, Public Act 1999, No.
149, MCL 38.1211 et. seq. (“Act_[49”), (2) to comply with the applicable requirements of
Protecting Local Government Refirement and Benefits Act, Public Act 2017, No. 202, MCL
38.2801 et. seq. (“Act 202”), and (3) satisfy the applicable requirements of Statements No. 74
and 75 of the Governmental Standards Accounting Board (“GASB”); and

WHEREAS, the City desires the Trustees to hold and administer the Trust Fund, and
the Trustees are willing to hold and administer such Trust Fund pursuant to the terms of this
Trust Agreement; and

WHEREAS, on November , 2019, the Pontiac City Council approved a resolution
authorizing the adoption of this Trust Agrcement.
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NOW, THEREFORE, the Partics agree and declare that this Trust Agreement is hereby
entered into and the Trust Fund is hereby declared established to provide funding for Retiree
Health Benefits.

ARTICLE 1
DEFINITIONS

The following definitions shall govern the following terms when used in this Agreement,
unless otherwise specifically required by the context.

1.1 “Act 149” means the Public Employee Health Care Fund Investment Act, Public
Act 1999, No. 149, MCL 38.1211 et. seq.

1.2 “Act 202 means the Protecting Local Government Retirement and Benefits Act,
Public Act 2017, No. 202, MCL 38.2801 /. seq.

I3 “Act 314” means the Public Employee Retirement System Investment Act, Public
Act 1965, No. 314, MCL 38.1132 et. seq.

1.4 “Additional Contribution™ has the meaning set forth in Section 3.5.

1.5 “Administrator” means the person, persons, firm, corporation or insurance
company or companies, appointed by the Trustees to administer the Trust {or a function of the
trust) as set forth in Section 5.3.

1.6  “Board of Trustees” means the seven Trustees appointed pursuant to Article 4.

1.7 *“City” means the City of Pontiac, Michigan.

[.8  “Code” means the Internal Revenue Code of 1986, as may be amended from time
to time.

1.9  “City of Pontiac Retired Employees Association” means the representative party
in City of Pontiac Retived Employees Association el. al. v. Schimmel et. al., Case No. 2:12-cv-
12830-AC-PJK (United States District Court Eastern District of Michigan).

1.10 “Excess Assets” means the assets held within the GERS on the GERS Approved
Termination Date which exceed 130% the GERS pension liabilities on that date.

1.1l “Fiscal Year” means the fiscal year under which the Trust shall be maintained
beginning on July 1.

1.12  “GASB” means the Governmental Standards Accounting Board.

1.13  “GERS” means the City of Pontiac General Employees’ Retirement System.
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1.14 “GERS Approved Termination Date” means the date on which the GERS’
application for determination of plan termination (IRS Form 5310) is approved by the Internal
Revenue Service.

1.15 “IRS Approval Date” means the date the IRS approves the Trust and the Plan as a
VEBA Trust.

.16 “Participant” means a Retirce (or his or her spouse and/or dependent) who is
participating in the Plan.

1.17 “Parties” means the City and the Trustees.
1.18 “Plan” means the City of Pontiac Retiree Group Health and Insurance Plan.

1.19 “Retiree” means an employee who has retired from employment with the City and
who is a member of the class which was a party to the Settlement Agreement.

1.20 “Retiree Health Benefits” means the medical, prescription, dental, and vision
benefits made available and provided under the Plan.

.21 “Settlement Agreement” means the settlement agreement entered into in City of
Pontiac Retived Employees Association et. al. v. Schimmel et. al., Docket #64-2, Case No. 2:12-
cv-12830-AC-PJK dated March 30, 2018 (United States District Court Eastern District of
Michigan).

1.22° “Trustees” means the trusices nominated and appointed and successor Trustees
designated in the manner provided in Article 4. The term “Trustee” means all persons or entities
who occupy the office of Trustee under this Trust Agreement, when such persons or entities
occupy such office, whether one or more persons or entities occupy the office of Trustees at the
same time or times, and includes any successor Trustee(s).

1.23  “Trust” means the City of Pontiac VEBA Trust.

1.24 “Trust Agreement” means this City of Pontiac VEBA Declaratory Trust
Agreement.

1.25 “Trust Fund” means the funds which will be contributed to and/or the insurance
policies held by the trust created by this Trust Agreement which constitute a trust fund created
for the purpose of funding the payment of Retiree Health Benefits.

1.26 “VEBA Trust” means a voluntary employees’ beneficiary association which is
established and maintained pursuant to the requirements of Code section 501(c)(9) and its
implementing regulations.
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ARTICLE 2
GENERAL

2.1. Establishment. The City, as settlor, hereby establishes, and the Trustees hereby
agree to act as fiduciaries of the Trust.

2.2 Purpose. The purpose of this Trust Agreement and the Trust is to provide,
through insurance contracts, contracts with health maintenance organizations, preferred provider
organizations, other similar health care provider organizations, or otherwise for medical benefits
for Retirees and their spouses and dependents, pursuant to the terms of the Plan, and for such
life, sickness, accident or other benefits as defined in Code section 501{c}(9) for Retirees and
their spouses and dependents, as the City and the Trustees shall from time to time agree shall be
funded through this Trust or as may be required to be funded through this Trust pursuant to the
terms of the Settlement Agreement. Together with the Plan and any other benefit plan funded
through this Trust, this Trust shall constitute a VEBA Trust and shall be administered and
interpreted so as to comply with the requirements of Code section 501(c)(9). This Trust is
created for the exclusive purpose of providing for the funding of and payment of Retiree Health
Benefits through any lawful means in accordance with the Plan and the Settlement Agreement
for the exclusive benefit of Participants and beneficiaries.

2.3 Part of Plan. This Trust forms a part of the Plan and is used to provide benefits
thereunder. The City agrees to furnish the Trustees with a true and correct copy of the Plan as
currently in effect. The City agrees that promptly upon the adoption of any amendment to the
Plan it will furnish the Trustees with a copy of the amendment and with an appropriate certificate
evidencing its due adoption. The City further agrees that no amendment of the Plan shall have
the effect of changing the rights, duties, and liabilities of the Trustees without their written
consent, The Trustees may rely on the latest Plan documents furnished to them as provided
above without further inquiry or verification.

24 Certification of Fiduciaries and Administrator. The City will certify to the
Trustees the name of the person or persons who have authority on behalf of the City to
communicate with the Trustees with respect to any matters relating to the Trust. The Trustees
shall recognize the City as the administrator of the Plan unless and until receipt from the City of
a certification evidencing the appointment of some other person or persons as said administrator.
The City shall provide the Trustees with a specimen signature of each of said persons. The
Trustees may rely on the latest certificate without further inquiry or verification. The Trustees
shall be fully protected in acting upon written instructions received from the City or the
Administrator.

2.5. Principal Office. The principal office and site of the Trust shall be 47450
Woodward Avenue, Pontiac, Michigan 48342, The Trustees shall have the power to move the
principal office of the Trust to another location and to establish other offices, as they deem
necessary.

2.6. Conformity with Applicable Law. The Trust shall conform to all applicable
sections of the Code, Act 149, Act 314, the statement of purposes set forth in this Trust
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Agreement, and all statutes, ordinances, rules, regulations, arbitrators’ awards and judicial
decisions interpreting the foregoing provisions.

2.7. Funding. The Trust shall receive contributions made by the City and the Excess
Assets into the Trust Fund to pay its obligations to provide Retiree Health Benefits. The Trust
may also receive coniributions from (a) Participants and beneficiaries related to the election of
coverage in addition to that required to be paid for by the City pursuant to the Settlement
Agreement and Plan, (b) investments made or held under Trust and all income, proceeds,
earnings, and accumulations therefrom (both received and accrued) and (c} any other property
that may be received or held by reason of this Trust.

2.8. Permitted Uses of Trust Assets / Impossibility of Diversion. No part of the net
earnings of the Trust may inure to the benefit of any Participant or beneficiary other than through
the payment of Retirce Health Benefits or for the payment of reasonable and necessary
administrative expenses incurred by the Trustees in their administration of this Trust. To the
extent consistent with the Trust’s qualified status as a VEBA Trust, a portion of net carnings may
be -used for payment for reasonable and necessary administrative expenses incurred to assist the
Trustees and Administrator in the operation of the Trust. The Trustees shall determine what
expenses are reasonable and necessary in accordance with applicable law. No Participants (or
their eligible beneficiaries) or any other City retiree shall have a preferred claim on, or any other
beneficial ownership interest in, any specific Trust assets.

ARTICLE 3
CONTRIBUTIONS TO THE TRUST FUND

3.1 General. The Trust shall receive contributions made by the City and the Excess
Assets into the Trust Fund to pay its obligations to provide Retiree Health Benefits as set forth in
this Article 3. Subject to the requirements of Section 3.3, Section 3.4, Section 3.5, and the
Settlement Agreement, the City has sole authority to decide the amount of contributions and
deposits into the Trust Fund and shall consult with an actuary regarding the funding levels
necessary to fund Retiree Health Benefits on an actuarially sound basis taking into account any
amounts payable by Participants or their spouses and/or dependents under the terms of the Plan.
The City, in its sole and absolute discretion, may cause additional funds to be irrevocably
transferred or contributed to the Trust, and such funds, if any, shall be subject to the terms of this
Trust Agreement. However, this Trust Agreement does not create any obligation for the City to
provide additional funds to the Trust above and beyond the funding obligations described in the
Settlement Agreement and applicable law.

3.2 Composition. All sums and all securities and other property acceptable to the
Trustees and received by them to be held in this VEBA Tiust, as evidenced by their receipts,
from whatever source received, together with all investments made therewith, the proceeds
thereof, and all earnings and accumulations thereon, and the part thereof from time to time
remaining, shall be held and administered by the Trustees in the Trust Fund. The Trust Fund
shall be held, administered and disbursed by the Trustees without distinction between principal
and income.
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3.3 Initial Contribution. The City shall make an initial contribution of $100.00 to the
Trust Fund as soon as administratively feasible afier execution of this Trust Agreement.
Thereafter, the City shall make an initial contribution to the Trust Fuad of up to $4,250,000.00,
as required by Settlement Agreement §8.a, within ninety (90) days of the later of the IRS
Approval Date and the GERS Approved Termination Date.

3.4 Excess Assets Contribution. As soon as reasonably feasible after the IRS
Approval Date and the GERS Approved Termination Date, the Excess Assets shall be transferred
into the Trust Fund, as required by the Settlement Agreement.

3.5 Additional Contributions. In any Fiscal Year (after the Fiscal Year in which the
City’s initial contribution to the Trust Fund of up to $4,250,000.00 is made pursuant to Section
3.3) in which actuaries hired by the Trustees determine that additional contributions are required
by the City to the Trust Fund to fund the Retiree Health Benefits’ unfunded liability (e.g., if such
actuary determines that there are not enough funds in the Trust Fund to last through the life of
the last Participant), the City shall make a contribution to the Trust Fund on or before June 30 of
such Fiscal Year in the amount of the lesser of the actuarial required contribution fo satisfy the
unfunded liability, or $1,500,000.00 (“Additional Contribution”). The City’s Additional
Contribution shall be due within one (1) year and six (6) months of the date that an actuarial
valuation determines that such contribution to the Trust Fund is required (e.g., if an actuarial
valuation dated December 31, 2018 determines that a contribution is required because the Plan is
less than 100% funded then that contribution will be due on July 1, 2020). Under no
circumstances shall the Additional Contribution exceed $1,500,000.00 in any Fiscal Year.

3.6 Participant Contributions. Participants are not responsible for paying any part of
the premium for Retiree Health Benefits unless the Trust Fund has insufficient funds to provide
the level of benefits and coverage specified in the Plan in a given Fiscal Year or otherwise
required by the Settlement Agreement. If and when the Trust Fund has insufficient funds to
provide the level of benefits and coverage specified in the Plan, the Trustees shall have the
discretion to make reasonable plan design changes, and change benefit, and coverage levels.

3.7. Payments,

(a) The Trustees may compel and enforce payments of contributions in any
manner they deem proper.

(b)  Time is of the essence for all contributions to this Trust Fund. The Parties
recognize that regular and timely payments of contributions are essential to the operation of the
Trust and the provision of Retiree Health Benefits. Unless otherwise indicated in this Article 3
or required by law, contributions shall be deposited into the Trust no later than the last day of
the Fiscal Year in which they relate.

{c) Nothing contained herein shall be deemed to modify or limit in any way
the rights that the parties to the Settlement Agreement may have, any supplements or
memoranda thereto, or any arbitrator’s award to enforce collection of any amounts due to this
Trust Fund, including the right of the parties to sue for same, :
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3.8 Initial Qualification, Except for the initial $100.00 contribution set forth in
Section 3.3, all contributions to the Trust Fund are conditioned on the initial qualification of the
Trust as a VEBA Trust. If the Trust is determined to not be a tax-exempt VEBA Trust, the
Parties shall, consistent with the terms of the Settlement Agreement, make good faith efforts to
modify the terms of this Trust Agreement in order to obtain IRS approval of the Trust as a
VEBA Trust. If thereafter the Trust is still determined to not be a tax-cxempt VEBA Trust, then
the Trust shall terminate.

3.9 Mistakes. If a contribution is attributable in whole or in part to a good faith
mistake of fact, then an amount may be returned to the City or Participant which, as determined
by the Trust’s actuary, is equal to the excess of the amount contributed over the amount which
would have been contributed had the mistake not occurred. Earnings attributable to any such
excess contribution will not be returned and will be credited to fund Retiree Health Benefits, but
losses attributable to the excess contributions will reduce the amount so returned.

ARTICLE 4
TRUSTEES

4.1.  Composition of Board of Trustees. The Trust Fund shall be administered by a
seven-member Board of Trustees which shall be composed as follows:

o Two Trustees chosen by the Mayor of the City of Pontiac (with no Pontiac
City Council approval required);

¢ One Trustee chosen by the Pontiac City Council;

e Three Trustees chosen by Retiree-Participants by election and ballot as
follows: (i) one Trustee shall be chosen by and from the members of the
Police and Fire Retirement System; (ii) one Trustee shall be chosen by and
from the members of the City’s general defined benefit plan; and (iii) one
Trustee shall be chosen by and from the membership of the Plan as a whole;
and

o The six Trustees referenced above shali costfer and select the seventh Trustee.

Each Trustee shall be a fiduciary and have fiduciary responsibilities under applicable
law and shall act prudently and in the best interests of the Trust and its beneficiaries.

4.2, Initial Trustees. The seven initial Trustees who are hereby appointed to serve as
Trustees are:

1. Trustee appointed pursuant to the terms of the Settlement Agreement (as
chosen by the Mayor of the City, with no Pontiac City Council approval
required)
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2. Trustee appointed purstant to the terms of the Settlement Agreement (as
chosen by the Mayor of the City, with no Pontiac City Council approval
required)

3. Trustee appointed pursuant to the terms of the Settlement Agreement (as

chosen by the Pontiac City Council)
4, Claudia Filler (as chosen by the members of the City’s general defined

benefit plan)

5. Walter L. Moore (as chosen by and from membership of the Plan as a
whole)

6. Lon G. Britton (as chosen by the members of Police and Fire Retirement
System)

7. Trustee selecied by the above six Trustees

The above named Trustees individually accept their appointment as Trustees under this
Trust Agreement and consent to act as Trustees hereunder until their successors are designated as
provided in this Trust Agreement, and they declare and agree that they will receive and hold the
Trust Fund as Trustees by virtue of the terms, conditions and provisions of this Trust Agreement.

4.3, Acceptance of Duties. The seven initial Trustees, as designated, shall sign this
Trust Agreement and their signature shall constitute acceptance of office and agreement to act
under and be subject to the terms and conditions of this Trust Agreement. The appointment of'a
successor Trustee shall be effective when such Trustee signs an acceptance of this Trust
Agreement. Notice of the acceptance of this Trust Agreement shall be provided to the City.
Each successor Trustee shall have the identical powers, rights, duties and obligations of the
initial Trustees named in this Trust Agreement.

4.4, Chairperson and Secretary, Prior to the commencement of their duties, the initial
Trustees shall select a Chairperson and a Secretary from the group of then existing Trustees and
the Chairperson and Secretary shall serve a term of one year or until a new Chairperson and
Secretary is elected. In the event of the absence of the Chairperson and the Secretary from a
meeting of the Board of Trustees, the Trustees shall designate another Trustee as acting
Chairperson and/or acting Secretary until such person’s return.

4.5. Appointment of the Seventh Trustee. The seventh Trustee may resign at any time
and be discharged from duties and liabilitics under this Trust Agreement by giving at least thirty
(30) days advance written notice to the remaining Trustees. A successor seventh Trustee shall be
appointed by unanimous vote of the first six Trustees within thirty (30) days of any vacancy.
Any successor Trustee appointed under the terms of this Agreement shall, upon appointment,
and without further act, deed or conveyance, succeed to all the rights, duties, titles, and powers,
of every type and description of his or her predecessor. If the six Trustees cannot agree on
seventh member within thirty (30) days of the initial effective date of the resignation, they will,
within fourteen (14) days after the thirty (30)-day deadline, select an arbitrator and submit
proposals to the arbitrator (who will be paid for by both sides in equal amounts), who shall
decide the seventh Trustee. The Parties agree that the arbitrator’s decision is final and may not
be appealed. If the six Trustees cannot agree on the selection of an arbitrator within thirty (30)
days, the Trustees selected by the Mayor of the City, on the one hand, and the three trustees
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selected by the Retiree-Participants, on the other hand, shall each select one person per side, with
the only selection prohibition being that these two individuals must not be parficipants in the
Plan, or be employed by, or represent the City. These two individuals shall then select the
arbitrator within fourteen (14) days of the thirty (30)-day deadline.

4.6. Term of Trustees. The term of service for each Trustee shall be four years, unless
such Trustee holds a public office or is appointed by a person holding a public office in which
case the term shall be the person’s or appointer’s term of office. However, for purposes of the
appointment of Claudia Filler, Walter L. Moore, and Lon G. Britton as initial Trustees, their
initial terms shall be three years, four years, and two years respeetively.

Each Trustee shall serve untif the expiration of his/her term of service or until his or her
death, incapacity, resignation or removal.

4,7. Vacancy. A vacancy or vacancies in the office of the Trustees shall not impair the
powers of the remaining Trustees to administer the affairs of the Trust, provided there are
sufficient Trustees to constitute a quorum hereafter.

If a mid-term vacancy in the office of the Trustee occurs due to death, incapacity,
resignation, or removal, then an interim Trustee shall be appointed for the remainder of the
vacating Trustee’s term as follows: .

e If the vacating Trustee is one of the two Trustees chosen by the Mayor of the
City of Pontiac, then the Mayor of the City of Pontiac shall appoint the
interim Trustee; .

o [f the vacating Trustee is the Trustee chosen by the Pontiac City Council, then
the Pontiac City Council shall appoint the interim Trustee;

o If the vacating Trustee is one of the three Trustees chosen by Retiree-
Participants by election and ballot, then the members of the applicable
representative group (e.g., members of the City’s general defined benefit plan,
members of Police and Fire Retirement System, or members of the Plan as a
whole) shall appoint the interim Trustee; and

e Ifthe vacating Trustee is the seventh Trustee, then the interim Trustee shall be
appointed as set forth in Section 4.5.

4.9. Quornm. Four attending Trustees shall constitute a quorum at any meeting of the
Board of Trustees. Each attending Trustee shall be entitled to one vote. All decisions of the
Board of Trustees shall be made by at least four affirmative votes, unless otherwise noted in this
Trust Agreement,

4,10. Meetings. The Trustees shall meet at least once quarterly. The Trustees shall

determine the time for the regular meetings of the Trustees and the place or places where such
meetings shall be held. The Secretary of the Trustees or his designee, shall be responsible for
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giving notice of the time and place of such meetings to the other Trustees. Notice of such
regular meeting shall be provided to the Trustees at least ten (10) days prior to the scheduled
meeting, Special meetings of the Trustees may be held at the call of the Chairperson, the
Secretary, or any two Trustees upon five days written notice to each Trustee. Special meetings of
the Trustees may also be held at any time, without notice, if all Trustees consent in writing
thereto. Notice of all meetings of the Trustees, both regular and special, shall be given to the City
and to the City of Pontiac Retired Employees Association. All meetings of the Trust shall be
held subject to the provisions of the Michigan Open Meetings Act, if and to the exient so
required.

ARTICLE §
POWERS AND DUTIES OF THE TRUSTEES

5.1. Power, The Trustees shall have the entire care and custody of all assets of the
Trust, except that the Trustees shall appoint a professional management company experienced in
managing public and private sector VEBA Trusts to act as the Trust Fund’s investment manager,
as described in Section 5,6, The Trustees shall hold all the powers of Trustees that are necessary
to carry out the purposes of this Trust that are genetally available to Trustees under the laws of
the State of Michigan, except as limited by this Trust and by federal law. It is intended that this
Trust shall be tax exempt and shall qualify as a VEBA Trust. The Trustees shall have the
continuing power and duty to amend this Trust Agreement to the extent it becomes necessary to
gualify the Trust under the Code, to continue the tax exempt status of the Trust Fund, and/or to
comply with applicable Michigan and federal law. The Trustees shall take no action nor make
any determination inconsistent with any qualification or ruling of the Internal Revenue Service,
an arbitrator, or the courts with respect to this Trust Fund. In the case of amendments to the
Internal Revenue Code or changes of regulations by the Internal Revenue Service or other
controlling government agencies, the Trustees are empowered to take all necessary action io
continuc the qualifications of this Trust as a qualified VEBA Trust and to continue its
contributions fo it as tax-free deductions. The Trustees are also authorized to take all necessary
action to maintain the Plan in compliance with applicable federal and state law. Except as
expressly otherwise provide herein, the Trustees shall have exclusive authority and discretion to
manage and control the assets of the Plan held in the Trust Fund, and shall be the investment
fiduciary for the Trust Fund as required by Act 149, provided that the Trustees may delegate
such authority and discretion to an investment manager as described in Section 5.6.

3.2.  Duties.

(a) The Trustees shall carry out the purposes of this Trust Agreement, and
may maintain any Retiree Health Benefits now in force and effect and available to Participants or
may substitute other comparable or more comprehensive policies in lieu thereof. In providing
Retiree Health Benefits to the Participants of the Plan so as to effectuate the purposes of this
Trust Agreement, the Trustees shall be bound by the terms of this Trust Agreement and the
Settlement Agreement and shall comply with all applicable laws. The Trustees may make
application to insurance companies, duly authorized to conduct the business of insurance in the
State of Michigan for the issuance of insurance policies providing for life, sick, accident or other
benefits as defined in Code section 501(c)(9). In addition to, or in licu of, policies of insurance

10



FINAL

obtained through commeicial or other companies, the Trustees may, consistent with applicable
federal and Michigan laws, adopt a self-insured plan. The Trustees may arrange for a
continuation of the present arrangements regarding the provision of benefit coverage by the
employer through the employer’s self-insured arrangement and all existing policies between the
City and applicable insurance carriers.

{(b)  The Trustees shall establish a uniform system for the timely transmission
of required reports and contributions from the City on behalf of Participants. The Trustees shall
have the right and duty to enforce payment of all contributions provided for in the Settlement
Agreement, and the performance of all obligations provided in this Trust. The Trustees shall
immediately notify the City, the City of Pontiac Retired Employees Association, and the
Administrator of a delinquency, mistake or discrepancy in any report ot coniribution. In a suit or
action brought by the Trustees pursuant to this paragraph, the Party in default agrees to pay all
costs and expenses, including reasonable attorneys’ fees incurred and paid by the Trustees. Delay
by the Trustees in bringing this suit to recover delinquent contributions from the City shall not be
considered a waiver of any of the rights reserved to the Trustees.

) The Trustees, in accordance with the requirements of law, may, upon their
own initiative or upon the City becoming delinquent, direct an impartial firm of independent
certified public accountants to act as agent of the Trustees at any reasonable time during business
hours, to enter upon the premises of the City and io examine only the payroll records, papers and
reports pertaining thereto as may be necessary to determine the moneys due on behalf of a
Participant covered by this Trust and to make a written report to the Trustees, with an identical
copy to the City. This procedure is to ensure that the Trustees can fully ascertain whether the
City is making payments to the Trust, as required by the Settlement Agreement, and any
amendment thereto, court decisions or arbitration awards. Reports required by this paragraph
shall be confidential and released only to the Trustees and the City, except to the extent that
disclosure would otherwise be required by law.

{(d)  Notice given to all Parties shali, unless otherwise specified, be sufficient if
in writing and delivered or sent by prepaid first class mail or electronic mail. Except as otherwise
nofed, the distribution or delivery of any statements or documents required under this Trust
Agreement shall be sufficient if delivered in person, by prepaid first class mail, or by electronic
mail.

(e) The Trustees shall maintain proper books of accounts
and records of administration of the Trust, inchiding written records of all meetings. The
Trustees shall keep accurate and detailed accounts of all investments, receipts, disbursements,
and other transactions hereunder as may be required by Treasury Regulation section 1.501(c)(9)-
5, and all such accounts and other records relating thereto shall be open to inspection and audit at
all reasonable times by any person designated by the City. The Trustees shall furnish to the City
a written statement of account within sixty (60) days after the end of the Fiscal Year setting forth
all receipts and disbursements, if any. The City shall acknowledge receipt thereof in writing and
advise the Trustees of approval or disapproval thereof. Failure of the City to disapprove any
such statement of account within thirty (30) days after its receipt thereof shall be deemed
approval thereof. The approval by the City of the statement of account shall serve to release and
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discharge the Trustees from any liability or accountability to the City as respects the property of
the Trustees’ act or transactions shown in the statement of account, except with respect to any
acts or fransactions as to which the City shall file written objections with the Trustees within the
thirty (30)-day time periods preseribed. The Trustees shall retain their records relating to the
Trust as long as necessary for the proper administration thereof and at least for any period
required by faw.

® The Trustees shall compile and furnish to each individual Trustee all
records which they individually or collectively require to properly discharge their duties. The
books of accounts and records of administration of the Trust, including the minutes of all
meetings, shall be available for inspection at the permanent office of the Trust during reasonable
business hours by the City, by the City of Pontiac Retired Employees Association, or any
Participant covered by this Agreenient.

(g)  The Trustees shall make available to the City of Pontiac Retired
Employees Association information relating to contributions from the City, pursuant to the
Settlement Agreement and the status of coverage of their covered Participants.

(h)  The City shall be entitled to receive from the Trustees records pertaining
to its coniributions and any Participant shall be entitled to receive records of the Trustees relating
to his or her own accounts.

(1) The Trustees shall make reports to and file such information with the
Internal Revenue Service, or any other appropriate public authority as may be required by state
or federal law.

M A written instrument signed by the Trustees shall be evidence of the action
of the Trustees, Whenever the signature of a Trustee is required on any document, signature of
the Chairperson or acting Chairperson and Secretary or acting Secretary shall be required, unless
such authority has been delegated to an individual Trustee pursuant to the provisions herecof; and
as to any person doing business with the Trustees, any such insttument so signed shall be
conclusively presumed to be authentic and all facts and matters stated therein shall be
conclusively presumed to be true and said persons may rely on such instrament for all purposes.

(k)  The Trustees may assign or allocate specific responsibilities or duties
among the Trustees, or appoint committees for the purpose of overseeing any activity or
pursuing or investigating any activity or transactions in which the Trustees are interested. The
Trustee or committee of Trustees may be assigned the responsibility to take action without prior
approval by the remainder of the Board of Trustees. Any such action taken under such
circumstances shall be valid, proper and not a breach of fiduciary responsibility of the Trustee or
commiftee so appointed and so acting. The Trustees may rely on the report the individual Trustee
or committee of Trustees who prepared the report or recommended the action which was
undertaken by the full Board of Trustees after receiving the report of the Trustee or committee of
Trustees. No Trustee shall be liable for the acts of any Trustee or committee of Trustees under
these circumstances because of any act or omission on the part of the Trustee or committee of
Trustees to whom such responsibilities, obligations or duties have been assigned or allocated,
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unless he/she participates with the knowledge that such act or omission is a breach of fiduciary
responsibility or if he/she has knowledge of a breach by such other fiduciary without making
reasonable efforts under the circumstances to remedy the breach.

)] In the event of any suit brought against the Trustees arising out of the acts
within the scope and powers and duties of the Trustees, or in the event of any lawsuit brought by
the Trustees as authorized herein, the cost of the defense or prosecution of such lawsuit by the
Trustees shall be charged to the Trust Fund, and shall be paid directly from the Trust Fund,
provided such costs are not incurred by reason of bad faith, gross negligence, or breach of a
fiduciary obligation to the Trust Fund or to the beneficiaries thereof.

(m)  All income, profits, recoveries, contributions, forfeitures, and any and all
moneys, securities and properties of any kind at any time received or held by the Trustees
hereunder, shall become patt of this Trust Fund when received, and shall be held for the uses and
purposes hereof.

(n)  The Trustees may aunthorize the purchase of insurance for the Trust Fund
and for the Trustees to cover liability or losses occurring by reason of an act or omission (errors
or omissions) of a fiduciary, including the Trustees.

53  Appointment of Administrator. The Trustees may employ such clerical personnel
or administrative personnel to perform whatever administrative activities are required in the
proper performance of the Trust. In addition thereto, the Trustees may, contract with a third-
party Administrator to perform such clerical and administrative duties as they may, in their
discretion, determine is reasonable and prudently necessary to carry out the Trust Fund’s
activities and purposes. The Administrator so appointed, or with whom the contract was made,
may be assigned the activities of receiving the City’s reports, entering the information of those
reports on permanent records, maintaining such records, receiving contributions from the City
and/or on behalf of Participants in the form of checks or drafts solely for the purpose of
forwarding the contributions to the Trustees’ bank or investment accounts, preparation of
governmental reports, furnishing reports required by law to Participants, the preparation of
checks for the payment of obligations of the Trustees, and all related activities and other
activities necessary to help administer the Trust Fund. The Trustees are further authorized to
enter into contracts with such Administrator for the administration of said Plan or Plans and
Trust Fund for whatever periods, in their discretion, the said Trustees deem advisable. The
Trustees shall be entitled to rely on the reports and recommendations of said Administrator or
any actions taken by said Administrator with the authority granted him/her. The Trustees shall
not be responsible for any act taken with respect to the appointment, designation, retention,
discharge, or employment of such Administrator which is taken prudently and in good faith.
Under no circumstances shall said Administrator have control or authority with respect to the
management of the Plan or its assets. The Administrator so appointed, or with whom the
contract was made, may be assigned the activities of receiving the City’s reports, entering the
information of those reports on permanent record, maintaining such records, receiving
contributions from the City and/or on behaif of Participants in the form of checks or drafts solely
for the purpose of forwarding the contributions to the Trustees’ bank or investment accounts,
preparation of governmental reports, furnishing reports required by law to Participanis, the
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preparation of checks for the payment of obligations of the Trustees, and all related activities and
other activities necessary to help administer the Trust Fund. The Trustees are further authorized
to enter into contracts with such Administrator for the administration of the Plan and Trust Fund
for whatever periods, in their discretion, the said Trustees deem advisable. The Trustees shall be
entitled to rely on the reports and recommendations of said Administrator or any actions taken by
said Administrator with the authority granted him/her, The Trustees shall not be responsible for
any act taken with respect to the appointment, designation, retention, discharge, or reemployment
of such Administrator which is taken or made in good faith. Under no circumstances shall said
Administrator have control or authority with respect to the management of the Plan or its assets.
The said Administrator shall not have any type of authority or power which will constitute the
administrator as a fiduciary. Said Administrator will not have the power or authority to act as an
investment counselor or manager and will not be authorized to furnish investment advice. The
Administrator will not be clothed with the discretion to act in any way with respect to the Plan or
management or its assets. In the event of the Administrator’s discharge, the Trustees shall require
the Administrator to return all necessary books, records, and documents in the possession of said
Administrator which are necessary for the proper administration, handling, and operation of this
Trust. If the Trustees have appointed, employed, hired, or contracted with an Administrator, a
provision to this effect shall be incorporated in the written agreement between the Trustees and
Administrator. The Trustees may, in their discretion, assign certain administrative duties to the
City; provided, however, that the direction and management of such activities shall be within the
exclusive control of the Trustees.

5.4  Appointment of Accountant. The Trustees shall employ an independent certified
public accountant or licensed public accountant who is not providing services to the City, the
City of Pontiac Retircd Employees Association, or any other association representing the
Retirees. Said accountant shall be employed to perform the services as may be required by the
Trustees. The Trustees shall cause the Trust Fund to be audited at least once each year. Copies
of such audit report shall be furnished to the Parties and a copy shall be made available at the
principal office of the Trust for inspection by Participants or current beneficiaries. Such audit
shall contain a summary of the assets and liabilities of the Trust Fund, a resume of the operations
for the preceding year, together with such other data as the Trustees request or is required by
law. The audit report shall be published to the extent required by applicable state and/or federal
law., '

5.5  Appointment of Legal Counsel. The Trustees may employ legal counsel with
whom they may seek advice, consult with, and require attendance at Trustees meeting and to
represent the Trustees whenever necessary, including the preparation of any documents, legal or
otherwise, which may have any legal consequences. In choosing said counsel, the Trustees may,
with prudence, give consideration to the developed skills and expertise of the attorney and
expericnce and reputation he/she has achieved. The Trustees may rely upon the opinion of such
counsel so chosen in respect to any action taken or suffered by the Trustees hereunder in good
faith, in accordance with the opinion of said counsel, and the Trustees shall not be liable
therefore.

5.6  Appointment of Investiment Manager. The Trustees shall appoint (an) investment
manager(s) to manage and hold the Trust Fund after a request for proposal is issued for qualified
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applicants. Such investment manager shall be experienced in managing public and private sector
VEBA Trusts. The fee for the services of such management shall be paid out of the Trust’s
assets. Such investment manager(s) must be registered under the Investment Advisor’s Act of
1940 and must meet any applicable state and/or federal requirements to act as investment
manager. Such appointment may include the power to acquire and dispose of the assets of the
Trust Fund; provided, however, that if any state or federal agency promuigates any rules with
respect to limitation of liability on the part of the Trustees in choosing an investment manager or
counselor, then the Trustees shall follow said regulations to the extent that they can maximize the
protection available to them,

The Trustees shall enter into a written agreement with said investment manager, which
will provide for the investment or reinvestment of the assets of the Trust Fund; and upon such
execution, the Trustees may convey, if it is so provided, to such investment manager, any assets
of the Trust Fund so that said investment manager may engage in such transactions which are
legal for trust funds in the State of Michigan and in the United States and which are prudent for
the Trustees to undertake. The Trustees shall not be liable for the acts or omissions of such
investment manager or under any obligation to invest or otherwise manage the assets of the Trust
Fund, which assets are subject to the management of such investment manager.

The Trustees may, if they deem proper in their discretion, or if the circumstances require
it, appoint such investment manager, managers, banks or insurance companies as fiduciaries and
enter into an agreement with such institution, naming it a fiduciary and conveying to such
fiduciary afl or a portion of the assets of the Trust Fund, so that said fiduciary may handle,
manager and hold those assets conveyed to it. All assets conveyed to said fiduciary shall be
subject to the provision of the agreement or agreements between the Trustees and the fiduciary.

Except as otherwise provided in' this Trust Agreement, the Trustees (or investment
managet to the extent such responsibility is delegated thereto) shall invest and reinvest the assets
of the Trust subject to the terms, conditions, limitations and testrictions imposed by the State of
Michigan on the invesiments of public employee retirement systems by Act 314, made
applicable to public employee health care fonds through Act 149 and specifically, MCL
§38.1214, In exercising their discretionary authority as to the management of the Trust Fund, the
Trustees (or investment manager) shall be investment fiduciaries (in accordance with MCL
§38.1214) and shall exercise the care, skill, prudence and diligence under circumstances then
prevailing, that a prudent person, acting in a similar capacity and familiar with those maiters
would use in the conduct of a similar enterprise with similar aims, as further described in MCL
§38.1133(3), and shall not engage in transactions prohibited by law and as described in MCL
§§38.1133. This shall include diversifying the assets of the Trust so as to minimize the risk of
large losses, unless under the circumstances it appears prudent not to do so. This standard shall
not be applied to investments in isolation, but rather in the context of the Trust’s overall portfolio
and as part of the overall investment strategy, which shall incorporate risk and return objectives
reasonably suited to the purposes of the Trust.
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ARTICLE 6
TRUSTEE COMPENSATION

Administrative costs of the operation of the Trust shall be paid out of the Trust Fund’s
assets. The Trustees shall not receive any compensation for performing any services for the
Trust. Each Trustee shall be reimbursed for any reasonable and necessary costs, expenses, and
disbursements properly and actually incurred in the performance of his/her duties to the Trust.
Included in such reasonable expenses properly and actually incurred in the performance of
services to this Trust is the attendance at educational meetings and seminars organized and
designed to instruct the Trustees in the proper performance of their duties as Trustees and
fiduciaries and to instruct, familiarize and acquaint the Trustees with all the provisions of all
applicable laws. Included in such reasonable costs and expenses will be per diem allowance,
costs and travel expenses, lodging and food expenses and other reasonable and necessary
expenses involved in the participation in such educational conferences conducted and carried out
for the purposes expressed herein. The Trustees may further authorize any of the experts who
they may retain, including administrators, insurance experts, actuaries, auditors, accountants,
attorneys or others, to attend such educational conferences for the purpose of becoming informed
of any new developments or for the purpose of keeping current as to the developments in their
proper area of expertise. The Trustees are authorized to pay for or reimburse such persons the
cost of attending such meetings and/or compensation as the person would ordinarily earn
representing the Trustees and familiarizing themselves with the developments in their area of
expertise for the purpose of properly serving the Board of Trustees. Any Trustee who is actively
employed by the City shall be permitted attendance at any and all functions of the Trust,
including travel to educational programs and seminars without loss of pay, benefits, or status.

Notwithstanding any provision in this Trust Agreement to the contrary, no Trustee shall
be entitled to any fees or expenses claimed to be owing because such Trustee is resigning, being
removed, or is no longer serving as a Trustee for any reason; provided, however, that any Trustee
shall be eligible to receive any Retiree Health Benefits to which he or she is entitied by virtue of
employment with the City.

ARTICLE 7
LIABILITIES OF THE PARTIES

The City shall not be liable for payment to the Trust of any amounts other than those
required of it by this Trust Agreement. The City shall not be liable to make contributions to the
Trust or pay any expenses whatsoever in connection therewith, except as provided by the terms
of this Trust Agreement. Neither the City, nor any Participant or Trustee shall be liable for any
debts, liabilities, or obligations of the Trust except as set forth in this Trust Agreement. Neither
the City nor any Participant shall have any right to return of any money properly paid into the
Trust Fund, except as otherwise specifically provided herein, or to money impropetly paid which
has already been invested or distributed. Any coniribution improperly paid into the Trust Fund
by the City or on behalf of a Participant shall be returned by the Trostees upon the request of the
City or the Participant or npon discovery by the Trustees that such moneys have been improperly
paid into the Trust Fund, unless those moneys have already been invested or distributed in which
case the coniributor shall be given a credit towards the payment of required future contributions.
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No part of the Trust Fund or any benefits payable by the Trustees shall be subject to
alienation, sale, transfer, assignment, pledge, or encumbrance charge by any person.

ARTICLE S8
CLAIMS PROCEDURE

The claims procedures associated with denials of Retiree Health Benefits are set forth in
the Plan. However, in general adequate notice shall be provided to any Participant or beneficiary
whose claims for Retiree Health Benefits have been denied, setting forth the specific reasons for
such denial, written in a manner calculated to be understood by the Participant. Further, the
Trustees shail afford a reasonable opportunity to any Participant whose claim for Retirce Health
Benefits has been denied for a full and fair review of the decision denying the claim in
accordance with the terms of the Plan, The Trustees shall have the authority to promulgate rules
setting forth the precise conduct of any such claims procedure.

ARTICLE 9
TERMINATION OF THE TRUST

9.1  Termination. This Trust shall continue during such period of time as may be
necessary to carry out the provisions of the Settlement Agreement and shall continue fot a period
of time sufficient to wind up the affairs of the Trust.

Provided there are no longer any Participants eligible for benefits from the Trust Fund,
this Trust may be terminated at any time.by the Trustees or their successors in office who are
signatories hereto by the execution of an instrument in writing, so long as the termination is not
inconsistent with the Settlement Agreement. It shall not be necessaty for the City, the City of
Pontiac Retired Employees Association, or the Retirees to execute such an agreement for the
Trust to terminate. This Trust shall terminate in any case upon the death of the last survivor of
such persons who are living at the time of its creation or entitled to receive Retiree Health
Benefits.

If this Trust shall terminate, the Trustees shall notify any insurance carrier or carriess
then providing Retiree Health Benefits and any investment managers.

9.2  Remaining Assets. In the event of the termination of this Trust, the remaining
funds available after providing for all the outstanding obligations, shall be used in a manner as
will, in the opinion of the Trustees, comply with Code section 501(c)(9) and best effectuate the
purposes of this Trust, including, but not limited to, the purchase of insurance benefits.

93 Spendihrift Provision. The Trustees are hereby vested with full and complete
equitable and legal title to all of the property which becomes subject to the terms of this Trust
Agreement, until the termination of this Trust Agreement and until the entire Trust assets shall
have been distributed as otherwise provided herein, No person who is a beneficiary of this Trust
or an employee benefit that will be funded by this Trust, or to the income therefrom, shall take or
have any title or intcrest in such Trust, or income, until the same shall be actually received by
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such person. No disposition, charge or encumbrance by way of anticipation of such Trust or
income, or any part thereof, by any beneficiary hereunder shall be of any validity or legal effect,
or be in any way regarded by Trustees.

ARTICLE 10
AMENDMENTS

10.1 Right to Amend. The provisions of this Trust Agreement may be amended at any
time, by (A) negotiation between the City of Pontiac Retired Employees Association and the
City and (B) by a unanimous vote of the seven Trustees, concurred in by the Pontiac City
Council provided, however, that such amendments are not inconsistent with the Settlement
Agreement, and do not adversely affect the tax exempt status of the VEBA Trust. Except as
otherwise provided in this Trust Agreement, the Trustees shall have no power to amend the
provision of this Trust Agreement as to the amount of contributions required of the City.

10.2  Restrictions. The Trustees shall not have the power to adopt any amendments to
this Trust Agreement which:

(a) alters the basic purposes of this Trust, as set forth herein or divesis any
Participant or beneficiary of any rights which have already vested and to which they have
already become entitled to and for sums of money which they are entitled to receive then or in
the future;

(by  conflicts with any applicable law or government regulation;

(©) causes the use or diversion of any part of the Trust Fund for purposes
other than those generally authorized herein; or

(d)  conflicts with the Settlement Agreement.

10.3 Legal Compliance. Despite any provision to the contrary above, or which may be
inconsistent herewith, the Trustees may amend and shall have the duty to amend this Trust
Agreement to comply with any rule or regulation of the Internal Revenue Service for
qualification under the Internal Revenue Code, continuation of tax exemptions of the Trust to
obtain a favorable determination letter from the Internal Revenue Service, or to comply with
applicable Michigan law. In the event any amendment is made, a copy of such Amendment
bearing requisite signatures of the Trustees, shall be sent to all parties required by law to receive
suich notice.

ARTICLE 11
RULEMAKING POWERS

Consistent with the terms of the provisions of state and federal law, the Trustees shail
have the power to promulgate rules and regulations for the day to day management of the Trust,
the investment of moneys held by the Trust, the establishment of eligibility and benefit levels, to
determine all questions regarding the interpretation of the Trust, and such other subjects as shall
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be deemed necessary and proper by the Trustees. All such rules and regulations shall be reduced
to writing and shall be kept in the permanent office of the Trust and available for inspection by
the City, the City of Pontiac Retired Employees Association and the Participants. Any such rule
or regulation promulgated by the Trustees shall be adopted, repealed, or amended by an
affirmative vote of four of the Trustees. If any rule or regulation of the Trust is found to be in
conflict with the Settlement Agreement, law, statute, judicial decision, arbitration decision, or
any other competent body or tribunal, such rule or regulation shall be deemed voided and, all
other rules and regulations of the Trust shall remain in full force -and effect. The City, the City of
Pontiac Retired Employees Association, and the Participants shall be given appropriate notice of
all pending rulemaking meetings and all such patties shall be atforded an opportunity to be heard
at said meetings.

ARTICLE 12
MISCELLANEOQUS

12.1. Construction of Trust. This Trust shall be construed and enforced according to
the laws of the State of Michigan. If any provision of this Trust shall be held illegal or invalid
for any reason, such determination shall not affect the remaining provisions of this Trust.

12.2 No Assignment. The right of an individual to any benefit from the Trust and the
moneys and assets of the Trust Fund shall not be subject to execution, garnishment, attachment,
the operation of bankruptcy or insolvency law, or other process of law, except as specifically
required by the Michigan or federal law and shall be unassignable except as required by
Michigan or federal law. Nothing contained herein shall be construed as giving an employee or
other person, any legal or equitable rights against the City or the Trustees, except as expressly
granted herein.

12.3. Counterparts. This Trust Agreement may be executed in any number of
counterparts, each of which shall be deemed an original. Such counterparts shall constitute but

one and the same instrument, which may be sufficiently evidenced in any one counterpart.

12.4. Errors. The Trustees shall correct errors in the records of the Trust. The Trustees
shall seek to recover overpayments.
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EXECUTION

This Trust Agreement shall become effective as of the date it is executed and pursuant to
the terms and conditions set forth in the Settlement Agreement.

IN WITNESS WHEREOF, the Parties have caused this instrument to be signed and/or
executed by duly authorized officers in the City of Pontiac, Michigan and the Trustees, as of the
day and year first above written.

Signed, sealed and delivered CITY OF PONTIAC, MICHIGAN in the presence of:

By:
Dr. Deirdre Waterman, Mayor

By:

Finance Director

TRUSTEES:

1. Claudia Filler

2. Walier L. Moore

3. Lon G. Briticn

4.

5.
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City of Pontiac
Retiree Group Health and Insurance Plan

Preamble

City of Pontiac, Michigan has adopted a welfare benetit plan for its Retirees. This Plan is
the overall plan by the Employer to provide certain health and welfare benefits to its Retirees
through self-funded programs and through contracts with various insurance companies and/or -
administrative service organizations. The Plan, when combined with the City of Pontiac VEBA
Trust, is intended to constitute a voluntary employees’ beneficiary association and is intended to
comply with the requirements of Tnternal Revenue Code section 501(c)(9) and its implementing
reguiations.

Each of the underlying benefit programs is summarized in a certificate of insurance
booklet issued by an insurance company, a summary plan description and/or another governing
document prepared by the Employer. Because of the involvement of third-party insurers,
administrators, and/or providers, this Plan necessarily incorporates by reference the various
certificates of coverage, insurance contracts and/or other documents which provide relevant
terms of this Plan. This Plan, accompanied by the above-referenced documents, constitutes the
plan document. Moreover, the Plan shall be treated as a single employee welfare benefit plan,
However, this Plan does not expand the responsibilities regarding the included benefits beyond
the requirements of federal and state law. It is intended that the health and welfare benefits
provided through the underlying benefit programs are eligible for exclusion from income under
Internal Revenue Code section 105.

Article 1

Definitions

When used in this Plan, the following words shall have the following meanings, unless
the context clearly indicates otherwise:

1.1 "Administrative Simplification Rules" means the Breach Notification
Rules, Privacy Rules, and Security Rules.

1.2 “Administrator” or “Plan Administrator” means the City or another
person or entity designated by the City Council to administer the Plan.

1.3 “Benefits® means the benefits provided under any of the Component
Benefit Programs.
14 “Breach Notification Rules” means the Standards and Implementation

Specifications for Notification in the Case of Breach of Unsecured Protected Health Information
under 45 C.F.R. Part 160 and Part 164, Subparts A and IJ, and as may be amended from time to
time.
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1.5 “City Council” means the city council for the Plan Sponsor and is the
Plan’s Sponsor’s governing body.

1.6 “Claimant” means any Participant who seeks to file a claim pursuant to
the terms of this Plan.

1.7 “COBRA” means the Consofidated Omnibus Budget Reconciliation Act
of 1985, as amended from time to time. References in the Plan to any COBRA section shall
include any comparable or succeeding provisions of any legislation which amends,
supplements, or replaces the section.

1.8 “Code” means the Internal Revenue Code of 1986, as amended from time
to time. References in the Plan to any Code section shall include any comparable or succeeding
provisions of any legisfation which amends, supplements, or replaces the Code section.

1.9 “Component Benefit Programs” means all programs and plans offered
by the Employer providing benefits which are being combined under this Plan, whether through
Insurance Contracts or otherwise. Specifically, the Component Benefit Programs offered under
this Plan are:

e Medical and prescription benefits through the insurance carrier(s) selected
by the Administrator (“Pre-Age 65 Medical Plan™)

¢ Medicare supplemental benefits (including prescription benefits) through
the insurance carrier(s) selected by the Administrator (“Age 65+ Medical
Plan™)

e Vision benefits through the insurance carrier(s) selected by the
Administrator (“Vision Plan™)

o Dental benefits through the insurance carrier(s) selected by the
Administrator {*“Dental Plan™)

The Component Benefit Programs are attached at Exhibit A,

Lo “Contract Administrator” means any third-party with whom Plan
Sponsor has contracted to provide and/or administer benefiis under the Plan.

1.11 “Dependent” generally means a Participant's Spouse and any person who
is a dependent of the Participant within the meaning of Code section 152 (however, for health
benefits, a Dependent generally means any person who is a dependent as defined as set forth in
Code sections 105(b), 106 and the regulations and other authority thereunder), who is a member
of the class which was a party to the Settlement Agreement, and who is eligible to participate in
the underlying Component Benefit Programs. Dependents may also include those Dependents
allowed continued participation under Michelle’s Law, Pub, L. No. 110-381 (2008).
Dependents may or may not be eligible to participate in certain Benefits within the Component
Benefit Programs. Each Component Benefit Program may have a specific definition of
Dependent with respect to that Component Benefit Program.
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1.12 “Effective Date” of this Plan is November [ <], 2019,

1.13 “Rlectronic Protected Health Information (EPHI)” means PHI that is
transmitted by electronic media or maintained in electronic media, as specifically defined in the
Security Rules.

1.14 “Employer® means the City of Pontiac, Michigan and any successor
which shall maintain this Plan.

1.15 “GERS Approved Termination Date” means the date on which the City of
Pontiac General Employees’ Retirement System’s application for determination of plan
termination (IRS Form 5310) is approved by the Internal Revenue Service,

1.16 “GINA” means the Genetic Information Nondiscrimination Act of 2008,
as amended from time to time, References in the Plan to any GINA section shall include any
comparable or succeeding provisions of any legislation which amends, supplements, or replaces
the section.

1.17 “Health Care Component” means the Component Benefit Programs
which are subject to the Administrative Simplification Rules. Specifically, the Health Care
Components within this Plan and which, if separate entities, would also be covered entities
under HIPAA are each of the Component Benefit Programs listed in Section 1.9.

1.18 “Highly Compensated Individual” means an individual defined under
Code section 105(h), as amended, as a “highly compensated individual” or “highly compensated
employee.”

1.19 “HIPAA*” means the Health Insurance Portability and Accountability Act
of 1996, as amended by the HITECH Act, and as may otherwise be amended from time to time,
and their implementing regulations, References in the Plan to any HIPAA section shall include
any comparable or succeeding provisions of any legislation which amends, supplements, or
replaces the section,

1.20 “HITECH Act” means Subtitle D of the Health Information Technology
for Economic and Clinical Health Act as Title XIIT of Division A and Title IV of Division B of
the American Recovery and Reinvestment Act of 2009, and as may be amended from time to
time.

1.21 “HMO” as used in Article 4, means a federally qualified health
maintenance organization (HMO), an organization recognized as an HMO under state law, or a
similar organization regulated for solvency under state law in the same manner and to the same
extent as such an HMO.

1.22 “Individually Identifiable Health Information” means the information
that is a subset of health information, including demographic information collected from an
individual, and: (a) is created or received by a health care provider, health plan, employer or
health care clearinghouse; and (b) (1) relates to (i) the past, present or future physical or mental
health or condition of an individual; (ii) the provision of health care to an individual; or (iii) the
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past, present, or future payment for the provision of health care to an individual; and (2) that
identifies the individual or with respect to which there is a rcasonable basis to believe the
information can be used to identify the individual.

1.23 “Insurance Contracts” means any insurance contracts, certificates of
coverage, certificates of insurance, benefit booklets, policies or other contracts between the Plan
Sponsor and Contract Administrators providing and/or administering Benefits under the
applicable Component Benefit Programs to Participants and their eligible Dependents,

1.24  “IRS Approval Date” means the date that the IRS approves the Trust and
this Plan as a voluntary employees’ beneficiary association under Code section 501(c)(9) and its
implementing regulation.

1.25 “MHPA” means the Mental Health Parity Act of 1996, as amended from
time fo time. References in the Plan to any MHPA section shall include any comparable or
succeeding provisions of any legislation which amends, supplements, or replaces the section.

1.26 “MHPAEA” means the Mental Health Parity and Addiction Equity Aci
of 2008, as amended from time to time. References in the Plan to any MHPAEA section shall
include any comparable or succeeding provisions of any legislation which amends,
supplements, or replaces the section.

1.27 “Named Fiduciary” means the Plan Sponsor and Plan Administrator.
The Named Fiduciaries for purposes of benefits claims and appeals for each Component Benefit
Program are the insurance carriers for the applicable Component Benefit Programs.

1.28 “NMHPA” means the Newborns’® and Mothers’ Health Protection Act of
1996, as amended from time to time. References in the Plan to any NMHPA section shall
include any comparable or succeeding provisions of any legislation which amends,
supplements, or replaces the section.

1.29 “Participant”® means a Retiree who has satisfied the -eligibility
requirements of Article 2 and who is patticipating in the Plan pursuant to the terms of the Plan
or any continuation requirements of state or federal law. A surviving Spouse shall also be
deemed a “Participant” to the extent he or she is eligible for and continues participation in the
Plan after the participating Retiree’s death.

1.30 “Plan” means the City of Pontiac Retiree Group Health and Insurance
Plan set forth in this document and all subsequent amendments. The Plan is referenced within
and is a part of the Trust Agreement,

1.31 “Plan Sponsor” means the City of Pontiac, Michigan.

i.32 "Plan Year" means the 12-month period ending on each June 30;
however, there may be different plan years for each individual underlying benefit as set forth in
the Component Benefit Programs. However, the initial Plan Year for the Plan shall be a short
plan year beginning on November [ -], 2019 and ending on June 30, 2019.
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1.33 “PPACA” means the Patient Protection and Affordable Care Act of 2010,
as amended by the Health Care and Education Reconciliation Act of 2010, and as may be
further amended from time to time. References in the Plan to any PPACA section shall include
any comparable or succeeding provisions of any legislation which amends, supplements, or
replaces the section,

1.34 “Privacy Rules” means the Standards for Privacy of Individually
Identifiable Health Information at 45 C.F.R. Part 160 and Part 164, Subparts A and E, as
amended by the HITECH Act, and as may otherwise be amended from time to time.

1.35 “Protected Health Information (PHT)” means Individually Identiftable
Health Information, except as provided below in this definition, that is transmitted by electronic
media; maintained in electronic media; or transmitted or maintained in any other form or
medium. Protected Health Information excludes Individually Identifiable Health Information
(a) in education records covered by the Family Educational Rights and Privacy Act, as
amended, 20 U.S.C. 1232g; (b) in records described at 20 U.S.C. 1232g(a)(4)(B)(iv); (c) in
employment records held by a covered entity in its role as employer; and (d) regarding a person
who has been deceased for more than 50 years.

1.36 “Qualified Beneficiary” means the term “qualified beneficiary” as
defined in 26 U.S.C. §4980B(g)(1).

1.37 “Qualifying Event” means those events specified in Section 5.3.
1.38 “Retiree” means an Employee who has retired from employment with

Employer and who is a member of the class which was a party fo the Settlement Agreement.

1.39 “Security Rules” mcans the Security Standards and Implementation
Specifications at 45 C.F.R. Part 160 and Part 164, Subparts A and C, as amended by the
HITECH Act, and as may otherwise be amended from time to time.

1.40 “Settlement Agreement” means the settlement agreement entered into in
City of Pontiac Retired Employees Association el. al. v. Schimmel el. al.,, Docket #64-2, Case
No. 2:12-cv-12830-AC-PIK dated March 30, 2018 (United States District Court Eastern District
of Michigan). The Settlement Agreement is attached as Exhibit B.

1.41 “Spouse” means an individual who is a member of the class which was a
party to the Settlement Agreement and continues to be legally married to a Participant as
determined under applicable Michigan state law and who is treated as a spouse under the Code.

1.42 “Summary Health Information (SHI)” means information, that may be
Individually Identifiable Health Information and (a) that summarizes the claims history, claims
expenses, or type of claims experienced by individuals for whom a plan sponsor has provided
health benefits under a group health plan; and (b) from which the information described at 45
C.F.R. §164.514(b)(2)(i) has been deleted, except that such geographic information described in
45 C.F.R. §164.514(b)(2)(1)(B) need only be aggregated to the level of a five digit zip code.
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1.43 "Trust" means the City of Pontiac VEBA Trust which is a tax-exempt
voluntary employees' beneficiary association under Code section 501(c)(9).

1,44 "Trust Agreement' means the City of Pontiac VEBA Trust Agreement.

1.45 "Trustee" means the trustees of the Trust, as specifically listed in the

Trust Agreement,

1.46 “WHCRA” means the Women’s Health and Cancer Rights Act of 1998,
as amended from time to time, References in the Plan to any WHCRA section shall include any
comparable or succeeding provisions of any legislation which amends, supplements, or replaces
the section. :

Article 2

Eligibility and Participation

2.1 Eligibility and Participation Requirements. The eligibility
requirements for this Plan and requirements for commencing participation are governed by the
terms and conditions of the Component Benefit Programs, attached as Exhibit A, and by the
Settlement Agreement,

(a)  Retirce Coverage. A Retiree shall be eligible to participate in the
Component Benefit Programs pursuant to the terms, conditions, and limitations set forth in the
Settlement Agreement and the Component Benefit Programs. Some of the Component Benefit
Programs may require the Retiree to make an annual election to enroll for coverage. The details
of such annual elections are described in the underlying documents. In certain circumstances,
enroliment may occur outside the open enroliment period.

(b) Dependent Coverage, Coverage may also be provided to Dependents who
are eligible to participate in the underlying Component Benefit Programs. Dependents may or
may not be eligible to participate in certain Benefits within the Component Benefit Programs. A
Spouse, surviving Spouse, and Dependent child shall be eligible to participate in the Component
Benefit Programs pursuant to the terms, conditions, and limitations set forth in the Settlement
Agreement and Component Benefit Programs, Please see the underlying Component Benefit
Programs and Settlement Agreement for more information on Dependent eligibility.

Coverage for a Dependent will be effective on the date the Retiree’s coverage becomes
effective if he applies for Dependent coverage when he enrolls in the Plan. Unless otherwise
required by the Settlement Agreement, in no event will the Retiree’s Dependents be covered
before the date the Retiree’s coverage begins.

This Plan is intended to comply with OBRA '93 with respect to dependent child
eligibility and any national medical support notice.

NOTE: The Participant shall be required to present, upon request, to the Employer
certified documentation providing proof of parentage, spousal, and/or dependent relationships,



FINAL

proof of the physical or developmental disability, and proof of dependent eligibility status, This
required documentation may be requested by the Employer at any time to determine eligibility
status.

The Retiree may not be covered under this Plan as both a Retiree and a Dependent.
Eligible Dependent children of two parents who are both covered as Retirees under this Plan may
be enrolled as Dependents of only one of the Retirees. In the event that one Retiree's coverage
should terminate, his eligible covered Dependents will be eligible to become covered
Dependents under the remaining parent's Retiree coverage.

2.2 Election Periods.

{(a) Initial Election Period. A Retiree must affirmatively elect to receive
coverage under the Plan within the later of (1) the 30-day period immediately prior to meeting
the eligibility requirements set forth in Section 2.1; or (2) the 90-day period immediately
following the later of the IRS Approval Date and the GERS Approved Termination Date. A
Retiree who does not affirmatively efect to receive coverage within the applicable initial election
period shall be deemed to have irrevocably opted out of coverage under the Plan and shall not be
eligible to participate in the Plan in the future.

(b)  Open Enroilinent / Election Period. A Retiree who wishes to make an
election change may do so only during the open enrollment / election period. However, an
election change may be made before the open enrollment/election period if a special enrollment
event occurs which legally requires mid-year enrollment pursnant to the terms of the underlying
Component Benefit Program documents. The change in election request must be timely
submitted. Please see the underlying Component Benefit Programs for information related to
any permissible mid-year special enrollment rights. Omnce a Participant elects to opt-out of
coverage for a particular Component Benefit Program, he or she shall be ineligible to participate
in that Component Benefit Program in the future.

23 Date of Participation. Unless otherwise provided in the Component
Benefit Programs, and as long as the Retiree has timely and properly elected coverage pursuant
to Section 2.2, a Retiree will become a Participant on the later of 90-day period immediately
following the later of the IRS Approval Date and the GERS Approved Termination Date, or the
date the Retirce becomes eligible to participate pursuant to Section 2.0 with respect to a
particular Component Benefit Program.

24 Cessation of Participation and Loss of Benefits,

(a) Retiree Coverage. Unless provided otherwise in the Component Benefit
Programs, the Settlement Agreement, or pursuant to COBRA, a Participant's participation in the
Plan will automatically cease at 11:59 p.m. on the earliest of the following dates:

(1) the fast day of the month in which the Participant fails to make any
required contribution for coverage;

(2)  the date the Plan is terminated;
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(3)  the date the Employer terminates coverage;

(4) (i) the original effective date of coverage if coverage is rescinded
due to misrepresentation on the Participant's enroliment application;

(5)  the last day of the month of the Participant's death (unless coverage
is continued for a surviving Spouse); and

(6)  the date the Participant revokes his or her election as permitted
under the terms of the relevant Component Benefit Program.

(b)  Dependent Coverage. Generally, Dependents will lose coverage under the
Component Benefit Programs as of the earlier of the date they are no longer eligible or at the
same time the Participant loses coverage for any of the events listed above. Please see the
Component Benefit Programs and Secttlement Agreement for more details. Additionally, and
unless otherwise provided in the Component Benefit Programs or Settlement Agreement,
coverage of any Dependent under the Component Benefit Programs will automatically cease at
11:59 p.m. on the earliest of the following dates, unless coverage is otherwise required to
continue by law:

(1)  for Spouses:

(A)  upon judgment of separate maintenance or legal separation
(if applicable within the applicable State);

(B)  upondivorce; or

(C)  upon otherwise losing eligibility under the terms of the
applicable Component Benefit Program or Settlement Agreement.

(2)  for Dependent children:

(A)  upon reaching the limiting age set forth in the applicable
Component Benefit Program;

(B) upon no longer meeting the eligibility requirements for
extension of coverage due to disability under the terms of the applicable Component Benefit
Program; or

(C)  upon otherwise losing eligibility under the terms of the
applicable Component Benefit Program or Seitlement Agreement.

(c) Other. Other circumstances can result in the termination, reduction or
denial of benefits, The Participant should consult the underlying Component Benefit Program
documents for additional information. Termination of participation will automatically revoke
elections and benefits as of the dates specified in the Component Benefit Programs. The
Participant may also be entitled to continue certain benefits pursuant to state and federal law
after participation ends, Pursuant to COBRA, a former Participant (or his or her covered Spouse
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or Dependent children) may be able to elect to continue certain group health plan benefiis
provided under this Plan for a limited period of time by paying the cost of the benefits.

Article 3

Benefits Offered and Method of Funding

3.1 Insured Benefits, This Plan offers certain fully-insured benefits to
Participants in the Plan and their eligible Dependents. Specifically, the fully-insured benefits
offered under this Plan are the Pre-Age 65 Medical Plan, the Age 65+ Medical Plan, the Vision
Plan and the Dental Plan. Any Insurance Contracts between the Plan Sponsor and third-party
insurers providing benefit coverage to Participants are incorporated by reference. The rights
and conditions with respect to the benefits payable under the Insurance Contracts shall be
determined from the terms of those contracts. This Plan is not intended to expand or in any way
increase the benefits available under those contracts. Any Patticipant (or Dependent of a
Participant) who is receiving coverage under the fully-insured Component Benefit Programs
shall not have any claim against the Employer for any benefits provided. The Participant
(and/or his or her Dependents) shall only have a right to recover from the insurer for such
benefits.

3.2 Employer-Funded Benefits.  Additionally, the Plan may offer
Participants and their eligible Dependents the opportunity fo participate in certain self-funded
benefits. However, there are not currently any self-funded benefits being offered under this
Plan. Any Insurance Contracts between the Plan Sponsor and Contract Administrators
providing and/or administering benefit coverage to Participants are incorporated by reference.
The rights and conditions with respect to the benefits payable under these documents shall be
determined from the terms of those documents. This Plan is not intended to expand ot in any
way increase the benefits available nnder those contracts.

3.3 Contributions and Funding. The cost of the benefits providéd through
the Component Benefit Programs will be funded as provided in the Trust Agreement through
Employer, Participant, and/or other contributions. The Participant is also responsible for any
deductible, co-payment, and coinsurance that may be required under the terms of the
Component Benefit Programs. Unless provided otherwise in the Settlement Agreement, the
Employer will determine and periodically communicate the Participant's cost of the benefits
provided through each Component Benefit Program, and it may change that determination at
any time. The self-funded Component Benefit Programs are funded by the Employer and are
not insured by an insurance company. Furthermore, and unless otherwise required by law,
nothing herein shall be construed to require the Employer or the Administrator to maintain any
fund or segregate any amount for the benefit of any Participant, and no Participant or other
person shall have any claim against, right to, or security or other interest in, any fund, account
or asset of the Employer from which any payment under the Plan may be made.

34 Component Benefit Program Limitations and Exclusions. Fach
Component Benefit Program sets forth the scope of benefits provided and may contain specific
limitations to and/or exclusions from coverage. Please see the underlying Component Benefit
Program documents for detailed information.
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35 Reimbursements to Highly Compensated Individuals. If is the intent of
this Plan not to discriminate in violation of the Code and the Treasury Regulations thereunder.
Therefore, reimbursements under any self-funded Component Benefit Program to Highly
Compensated Individuals may be limited or treated as taxable compensation in order to comply
with Code section 105(h), as may be determined by the Administrator in its sole discretion.
Any act taken by the Administrator under this Section shall be carried out in a uniform and
nondiscriminatory manner,

3.6 Appiicable Laws. With respect to Component Benefit Programs that are
group health plans, the Plan will provide benefits in accordance with COBRA, GINA, HIPAA,
MHPA, MHPAEA, NMHPA, WHCRA, PPACA and other group health plan laws to the extent
required by such laws.

Article 4

HIPAA Privacy and Security Health Information for
Self Insured and Fully Insured Group Health Plans

4.1 Limited Application of HIPAA to Health Care Components. It is
contemplated that the Plan may contain both self-funded and fully-insured Component Benefit
Programs.

(a)  Exclusively for Administrative Simplification Rules purposes, the self-
funded and fully-insured Health Care Components shall be considered separate group health
plans. Sections 4.1, 4.2, 4.3, 4.5, 4.7, 4.8, 4.10, 4.11, and 4.12 shall apply to the fully-insured
Health Care Components. Sections 4.1, 4.2, 4.4, 4.5, 4.6, 4.8, 4.9, 4.10, 4.11, and 4.12 shall
apply to the self~funded Health Care Components.

(b)  This Article does not extend application of HIPAA to create any
obligations for the Plan (or any Component Benefit Program or portion thereof) or the Plan
Sponsor that they would not otherwise have under HIPAA. Additionally, under no
circumstances does this Article exiend the rights and obligations of HIPAA to benefits that
would otherwise be outside the scope of the Administrative Simplification Rules (e.g., the
Component Benefit Programs which are not Health Care Components).

(© This Article does not apply and has no legal effect on the Plan (or a
Component Benefit Program) if the Plan (or Component Benefit Program) does not meet the
definition of “health plan” or “group health plan” as defined by 45 C.F.R. 160.103. Under
HIPAA, a “Group Health Plan” is defined as an employee welfare benefit plan (as defined in
§3(1) of ERISA, 29 U.S.C. 1002(1)), including insured and self-insured plans, to the extent that
the plan provides medical care (as defined in §2791(a)(2) of the Public Health Service Act, 42
U.8.C. 300gg-91(a)(2)) including items and services paid for as medical care, to employees or
their dependents directly or through insurance, reimbursement, or otherwise, that: (1) has 50 or
more participants (as defined in §3(7) of ERISA, 29 U.S.C. 1002(7))); or (2) is administered by
an entity other than the employer that established and maintains the plan.

10
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(d)  When permitted, it is the intention of the Plan (or any Component Benefit
Program or portion thereof) to qualify as an exempted group health plan under 45 C.F.R.
164.520(a)(2) and 164.530(k), or qualify under any exemption of any requirement under HIPAA,

4.2 Permitted and Required Uses and Disclosures of Summary Health
Information. Except as prohibited by 45 C.F.R. §164.502(2)(5)(1) (related to the prohibition
against using or disclosing PHI that is genetic information for underwriting purposes), the Plan
(or a health insurance issuer or HMO with respect to the Plan) may disclose SHI to the Plan
Sponsor, if the Plan Sponsor requests the SHI for the following purposes:

(a) Obtaining premium bids from health ﬁ!ans for providing health insurance
coverage under the Plan,

(b))  Modifying, amending or terminating the Plan.

4.3 Permitted and Required Uses and Disclosure of Protected Health
Information for Fully-Insured Health Care Components . For the fully-insured Health Care
Components, except as permitted in Sections 4.2 and 4.5, the Plan will not be disclosing any
PHI to the Plan Sponsor in its capacity as Plan Sponsor, and no PHI may be disclosed to the
Plan Sponsot unless such disclosure is otherwise permitted by an exception to the HIPAA
Privacy Rules, keeping in mind 45 C.F.R. 164.520(a)(2) and 164.530(k).

4.4 Permitted and Required Uses and Disclosure of Protected Health
Information for Self-Funded Health Care Components. Unless otherwise permitied by law,
Section 4.2 or Section 4.5, only the self-funded Health Care Components may disclose PHI to
the Plan Sponsor, provided the Plan Sponsor uses or discloses such PHI only for the purpose of
carrying out plan administration functions (as defined under applicable HIPAA guidance) that
the Plan Sponsor performs, In all other cases and situations, the Plan will not be disclosing any
PHI to the Plan Sponsor in its capacity as Plan Sponsor, and no PHI may be disclosed to the
Plan Sponsor unless such disclosure is otherwise permitted by the Administrative Simplification
Rules.

However, enrollment and disenrollment functions performed by the Employer are
performed on behalf of Plan participants and beneficiaries, and are not plan administration
functions. Health information that the Employer receives, creates, maintains, and/or transmits in
conjunction with performing enrollment and/or disenrollment functions on behalf of the
Participant is deemed employment information to the extent it remains in the Employer's hands,
and is not PHI.

4.5 Permitted Disclosure of Enrollment/Disenrollment Information. The
Plan (or a health insurance issuer or HMO with respect to the Plan) may disclose to the Plan
Sponsor information on whether the individual is participating in the Plan, or is enrolled in or
has disenrolled from a healih insurance issuer or HMO offered by the Plan. Health information
that the Employer receives, creates, maintains, and/or transmits in conjunction with performing
enrollment and/or disenroliment functions on behalf of the Participant is deemed employment
information to the extent it remains in the Employer's hands, and is not PHL

11



FINAL

4.6 Obligations of Self-Funded Plan Sponsor. The Plan Sponsor agrees that
with respect to any PHI and EPHI, as applicable, disclosed to it by the self-funded Health Care
Components or any other covered entity, the Plan Sponsor shall:

(a)  Not use or further disclose the information other than as permitted or
required by the Plan documents or as required by faw.

(b)  Ensure that any agents to whom it provides PHI received from the Plan
agree to the same restrictions and conditions that apply to the Plan Sponsor with respect to such
information,

(c)  Not use or disclose the information for employment-related actions and
decisions or in connection with any other benefit or employee benefit plan of the Plan Sponsor.

(dy  Report to the Plan any use or disclosure of the information that is
inconsistent with the uses or disclosures provided for of which it becomes aware.

(¢)  Make PHI available in accordance with 45 C.F.R. §164.524 (related o
access of individuals to PHI).

H Make PHI available for amendment and incorporate any amendments to
PHI in accordance with 45 C.F.R. §164.526,

(¢}  Make available the information required to provide an accounting of
disclosures in accordance with 45 C.F.R. §164.528.

(h)  Make its internal practices, books and records relating to the use and
disclosure of PHI received from the Plan available to the Secretary of Health and Human
Services for purposes of determining compliance by the Plan with 45 C.F.R. Part 164, Subpait E.

(1) If feasible, return or destroy all PHI received from the Plan that the Plan
Sponsor still maintains in any form and retain no copies of such information when no longer
needed for the purpose for which disclosure was made, except that, if such return or destruction
is not feasible, limit further uses and disclosures to those purposes that make the return or
destruction of the information infeasible.

M Ensure that the adequate separation requited by 45 CF.R.
§164.504(f)(2)(iii) is established.

(k)  TImplement administrative, physical, and technical safeguards that
reasonably and appropriately protect the confidentiality, integrity, and availability of the EPHI
that it creates, receives, maintains, or transmits on behalf of the Plan.

(1) Report to the Plan any security incident, as defined by the HIPAA
Security Rules, of which it becomes aware.

12
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(m)  Ensure that any agent to whom it provides EPHI agrees to implement
reasonable and appropriate security measures to protect the EPHI that is created, received,
maintained or transmitted to or by the Plan Sponsor on behalf of the group health plan.

(n)  Ensure that adequate separation required by 45 C.F.R. §164.504(f)(2)(iii)
is supported by reasonable and appropriate security measures.

4.7 Obligations of Fully Insured Plan Sponsor. The Plan Sponsor agrees
that with respect to any EPHI disclosed to it by the fully-insured Health Care Components or
any other covered entity, the Plan Sponsor shall:

(a) Ensure that any agent to whom it provides EPHI agrees to implement
reasonable and appropriate security measures to protect the EPHI that is created, received,
maintained or transmitted to or by the Plan Sponsor on behalf of the group health plan;

(b)  Ensure that adequate separation required by 45 C.F.R. §164.504(f)(2)(iii)
is supported by reasonable and appropriate security measures;

(©) Implement administrative, physical, and technical safeguards that
“reasonably and appropriately protect the confidentiality, integrity, and availability of the EPHI
that it creates, receives, maintains, or transmits on behalf of the Plan; and

(d)  Report to the Plan any security incident, as defined by the HIPAA
Security Rules, of which it becomes aware.

4.8 Adequate Separation. For the sclf-funded Health Care Components, the
Plan Sponsor shall only allow employees with specific classifications/designations access to
PHI and EPHI. The Plan Sponsor shall designate these employees or classes of employees from
fime to time. A list of such employees or classes of employees may be obtained from the Plan
Sponsor. These specified employees or classes of employees shall only have access to and use
PHI and EPHI to the extent necessary to perform plan administration functions that the Plan
Sponsor performs for the Plan. In the event that any of these specified employees or classes of
employees do not comply with the provisions of this Article, the non-complying employee(s)
shall be subject to disciplinary action by the Plan Sponsor for noncompliance pursuant to the
discipline and termination procedures of the Plan Sponsor.

For the fully-insured Health Care Components, the Plan Sponsor shall only have access
to certain SHI, and/or enrollment/disenrollment information as permitted by Sections 4.2, 4.3,
and 4.5. With respect to such limited information, the Plan Sponsor shall only allow employees
with specific classifications/designations access to such information. The Plan Sponsor shall
designate these employees or classes of employees from time to time. A list of such employees
or classes of employees may be obtained from the Plan Sponsor. In the event that any of these
specified employees or classes of employees do not comply with the provisions of this Article,
the non-complying employee(s) shall be subject to disciplinary action by the Plan Sponsor for
noncompliance pursuant to the diseipline and termination procedures of the Plan Sponsor.

13
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The Plan Sponsor shall ensure that the provisions of this Section are supported by
reasonable and appropriate security measures to the extent that the persons designated above
create, receive, maintain or transmit EPHI on behalf of the Plan.

4.9 Certification of Plan Sponsor. The Plan (or health insurance issuers or
HMO with respect to the Plan) shalf disclose PHI to the Plan Sponsor only upon receipt of a
certification by the Plan Sponsor that the Plan documents have been amended to incorporate the
provisions of section 164.504(f)(2)(ii) of the Privacy Rules and that the Plan Sponsor agrees to
the conditions of the disclosures set forth in this Article.

4.10 Miscellaneous Interpretive Provision. Notwithstanding the provisions
of this Plan to the contrary, in no event shall the Plan or the Plan Sponsor be permitted to use or
disclose PHI in a manner that is inconsistent with HIPAA, Any ambiguity in this Article shall
be resolved in favor of a meaning that permits the Plan and Plan Sponsor to comply with
HIPAA. This Article does not create any contractual rights or obligations between the Plan and
other parties to Plan benefits that would otherwise be outside the scope of HIPAA.

4.11 HITECH Act. This Plan shall comply with the HITECH Act, and any
authoritative guidance issucd pursuant to that Act, if and as they become applicable to the Plan.
If there is any conflict between the requirements of the HITECH Act, and any provision of this
Plan, applicable law will control.

This Article only applies to health plan coverage within the Component Benefit
Programs.

Article 5

Continuation of Coverage for Group Health Plan Benefits

5.1 In General. The following provisions may apply to benefits provided to
eligible Participants and their Qualified Beneficiaries under the Plan, but only to the exient that
the benefits selected perfain to group healih plan coverage pursuant to the provisions of the
Consolidated Omnibus Budget Reconciliation Act of 1985 (P.L. 99-272) Title X (COBRA).

Importantly, this Article only applies to group health plan coverage within the
Component Benefit Programs. It does not apply to non-health benefits.

52 Continuation of Coverage. To the extent required by Section 5.1 above,
a covered Retiree or Qualified Beneficiary who would lose coverage under this Plan as a result
of a Qualifying Event is entitled to elect continuation coverage within the election period under
this Plan. Coverage provided under this provision is on a contributory basis. No evidence of
good health will be required.

Except as otherwise specified in an clection, any election by a covered Retiree or
Qualified Beneficiary who is a spouse of the covered Retiree will be deemed to include an
election for continuation coverage under this provision on behalf of any other Qualified
Beneficiary who would lose coverage by reason of a Qualifying Event.

14
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If this Plan provides a choice among the types of coverage under this Plan, each Qualified
Beneficiary is entitled to make a separate selection among such types of coverage. However, the
Qualified Beneficiary may only be able to continue that type of coverage which he or she would
have lost as a result of the Qualifying Event.

53 Qualifying Event. The term “Qualifying Event” means any of the
following events which, but for COBRA continuation coverage, would resuit in the loss of
coverage of the covered Retiree or Qualified Beneficiary:

(a) death of the covered Retiree;

(b)  divorce or legal separation of the covered Retiree from the Retiree’s
spouse;

(c) covered Retiree becoming entitled to benefits under Title XVII of the
Social Security Act (Medicare};

(d)  a dependent child ceasing to be a dependent child of a covered Retiree
under the generally applicable requiremenits of the Plan; or

(¢)  with regard to a covered Retiree, a bankruptcy proceeding under Title 11
of the United States Code, with respect to the Employer from whose employment the covered
Retiree retired at any time. For purposes of an employer's bankruptcy proceedings, a loss of
coverage includes a substantial elimination of coverage with respect to a qualified beneficiary
{covered Retiree who retired on or before the date coverage was substantially eliminated, or
spouse, surviving spouse, or dependent child of said covered Retiree if, on the date before the
bankruptcy event, the spouse, surviving spouse, or dependent child is a beneficiary under the
group heaith plan) within 12 months before or after the date the proceeding commenced.

An event described above is only a Qualifying Event if it causes a loss of coverage for
the covered Retiree, or Qualified Beneficiary under the group health plan. For this purpose,
"{oss of coverage” generally means to cease to be covered under the same terms and conditions
as in effect immediately before the Qualifying Event (including any increase in the premium or
contribution that must be paid by a covered /Retiree (or his/her spouse or dependent child) for
coverage under the group health plan). If coverage is reduced or ¢liminated in anticipation of an
event (for example, an employer's eliminating an employee's coverage in anticipation of the
termination of the employee’'s employment, or an employee's eliminating the coverage of the
employee's spouse in anticipation of a divorce or legal separation), then the reduction or
elimination is disregarded in determining whether the event causes a loss of coverage.

54 Type of Coverage. Continuation coverage under this provision is
coverage which is identical to the coverage provided to similarly-situated beneficiaries under
the group health plan with respect to whom a Qualifying Event has not occurred as of the time
coverage is being provided. If coverage under the group health plan is modified for any group
of similarly-situated beneficiaries, then coverage shall also be modified in the same manner fot
all Qualified Beneficiaries under the group health plan in connection with such group.

15
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5.5 Duration of Coverage. The coverage under this provision will extend for
al least the period beginning on the date of a Qualifying Event (unless otherwise provided) and
ending not carlier than the earliest of the following:

(a) In case of a loss of coverage due to bankruptey proceeding under Title 11
of the United States Code, with respect to the Employer from whose employment the covered
Retiree retired at any time, (i) for a qualified beneficiary who is the covered Retiree, the date of
the covered Retiree's death, or (ii) for a Qualified Beneficiary who is the spouse, surviving
spouse or dependent child of the covered Retiree, the earlier of the date of the Qualified
Beneficiary's death or the date that is 36 months after the date of the covered Retiree's death;

(b)  In the case of any Qualifying Event except as described in Section 5.5(a)
for the Qualified Beneficiaries, the date which is 36 months after the date of the Qualifying
Event;

(¢)  The date on which the participating Employer ceases to provide any group
health plan to any Retiree;

(d) The date on which coverage ceases under the Plan by reason of failure to
make timely payment of the required contribution pursuant to this provision;

(e) The date on which the covered Retiree or Qualified Beneficiary first
becomes, after the date of the election, covered under any other group health plan (as an
employee or atherwise), or becomes entitled to benefits under Title X VIII of the Social Security
Act (Medicare). However, if the other group health plan has a preexisting condition limitation,
coverage under the plan will not cease while such preexisting condition limitation under the
other group plan remains in effect, subject to the maximum period of coverage limitations set
forth in this Section; or

() COBRA may be terminated for any reason the plan would terminate
coverage of a participant or beneficiary not receiving COBRA coverage (such as fraud).

5.6 Cost of Coverage. COBRA permits the Plan to require payment of an
amount that does not exceed 102 percent of the applicable premium (i.e., the full cost to the
Plan (including both employer and employee contributions) for coverage for similarly situated
beneficiaries with respect to whom a Qualifying Event has not occurred). If coverage is
continued due to a disability, COBRA permits the Plan to require the payment of an amount that
does not exceed 150 percent of the applicable premium for any period of COBRA coverage if
the coverage would not be required to be made available in the absence of a disability extension
(e.g. for the last 11 months of the 29-month period during which coverage may continue).

57 Payment of Premium.

(a) A covered Retiree or Qualified Beneficiary shall only be entitled to
continuation coverage provided the Qualified Beneficiary or covered Retiree pays the applicable
premium required by the Employer in full and in advance, except as provided in (b) below, Such
premium shall not exceed the maximum thresholds of applicable federal law. A Qualified
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Beneficiary or covered Retiree may elect to pay such premium in monthly installments, The
Plan may also permit payment at other intervals.

(b)  Except as provided in (c) below, the payment of any premium shall be
considered to be timely if made to the Plan within 30 days after the first day of the applicable
period of coverage, or within such longer period of time as permitted under this Plan.

(c)  Notwithstanding (a) and (b) above, if an election is made aficr a
Qualifying Event during the election period, this Plan will permit payment of the required
- premium for continuation coverage during the period preceding the election to be made within
45 days of the date of the election.

5.8 Qualified Beneficiary Must Notify Plan Administrator of Certain
Qualitying Events.

(a) It is the responsibility of the covered Retirees and Qualified Beneficiaries
to provide the following notices to the Plan Administrator:

(1) Notice of the occurrence of a Qualifying Event that is a divarce or
legal separation of a covered Retiree from his or her spouse;

(2)  Notice of the occurrence of a Qualifying Event that is a Qualified
Beneficiary ceasing to be covered under the Plan as a dependent child; and

(3) Notice that a covered Retitee or Qualified Beneficiary
subsequenily becomes entitled to Medicare or covered under other group health coverage (but
only after any preexisting condition exclusions of the other plan have been exhausted or
satisfied).

()  Notice to the Plan Administrator must be made in writing and must be
mailed or hand-delivered to:

City of Pontiac

Human Resources Department
47450 Woodward Avenue
Pontiac, Michigan 48342

Oral notice or electronic notice (by e-mail or facsimile) is not acceptable. If mailed, the
notice must be postmarked no later than the deadline described below. If hand-delivered, notice
must be received by the individual at the address above no later than the deadline described
below.

(c) Required Contents of Notice, The notice must at a minimum contain the
following information:

(1)  the name of the Plan;
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) the name and address of the Retiree who is or was covered under
the Plan;

(3) the nature of the Qualifying Event, and, if applicable, the nature of
the initial Qualifying Event that started the COBRA coverage, including any verifying
documentation which may be required by the Plan Administrator;

(4 the date of this Qualifying Event, and, if applicable, the initial
Qualifying Event;

(5)  the name(s) and address(es) of all Qualified Beneficiary(ies) who
lost coverage due to the Qualifying Event or initial Qualifying Event, and, if applicable, whether
those individuals are receiving COBRA coverage at the time of this notice;

(6) if the notice is regarding subsequent entitlement of Medicare or
coverage under another group health plan, the initial Qualifying Event and the subsequent event
terminating coverage and the dates they occurred; and

(7)  the signature, name; and contact information of the individual
sending the notice.

Furthermote, the Plan requires that the following documents, if relevant to the particular
Qualifying Event, be provided with the notice: Death Certificate; Divorce Decree or Legal
Separation Agreement; Birth Certificate or Order of Adoption; Marriage Certificate;; Spouse’s
Notice of Employment Termination or Proof of Loss of Coverage; Qualified Domestic Relations
Order.

Any notice that does not contain all of the information required by the Plan must be
supplemented in writing within 15 business days with the additional information necessary to
meet the Plan's reasonable content requirements for such notice in order for the notice to be
deemed to have been provided in accordance with this section.

(d) Time Periods to Provide Notice. If written notice is not provided within
the time periods provided below, the covered Retiree and Qualified Beneficiaries will lose the
right to elect COBRA.

(1) Time limits for notices of Qualifying Events. The notice described
in Section 5.8(a)(1) or (2) must be furnished within 60 days after the latest of:

(A) the date on which the relevant Qualifying Event occurs; or

(B) the date on which the covered Retiree or Qualified
Beneficiary loses (or would lose) coverage under the plan as a result of the Qualifying Event.

(2)  Time limits for notice of subsequent Medicare entitlement, or
coverage under another group health plan. The notice described in Section 5.8(a)(3) must be
furnished within 30 days after the date the covered Retiree or Qualified Beneficiary becomes
entitled to Medicare or covered under other group health coverage.
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()  Person to Provide Notice. With respect to each of the notice requirements
of this section, any individual who is either the covered Retiree, a Qualified Beneficiary with
respect to the Qualifying Event, ot any representative acting on behalf of the covered Retiree or
Qualified Beneficiary may provide the notice, and the provision of notice by one individual shall
satisfy any responsibility to provide notice on behalf of ail related Qualified Beneficiaries with
respect to the Qualifying Event.

5.9 Employer Must Notify Plan Administrator of Certain Qualifying
Events. Upon the occurrence of a Qualifying Event that is the covered Retiree's death,
Medicare entitlement, or commencement of a bankruptcy proceeding of the Employer, the
Employer must notify the Plan Administrator within 30 days after the date of the Qualifying
Event.

5.10 Notification to Qualified Beneficiary.

(a)  The Plan Administrator (or entity which it has hired) shall provide written
notice within 14 days after receipt of the notice of Qualifying Event to each covered Retiree and
spouse of such covered Retiree of hisfher right to continuation coverage and the cost, if any,
under this provision as required by federal law. However, in the case where the Employer is the
Plan Administrator and the Employer is otherwise required to furnish a notice of a Qualifying
Fvent to the Plan Administrator, the Plan Administrator shall provide written notice within 44
days after the date of the Qualifying Event.

‘ ()  The Plan Administrator (or entity which it has hired) shall notify any
Qualified Beneficiary of the right to elect continuation coverage under this provision as required
by federal law. If the Qualifying Event is the divorce or legal separation of the covered Retiree
from the covered Retiree’s spouse ot a dependent child ceasing to be a dependent under the
terms of this Plan, the Plan Administrator shall only be required to notify a covered Retiree or
Qualified Beneficiary of his/her right o elect continuation coverage if the covered Retiree or the
Qualified Beneficiary notifies the Employer of such Qualifying Event as previously stated.
Additionally, the right to extend COBRA coverage may only be provided upon the Plan
Administrator receiving proper notice.

(c)  Notification of the requirements of this provision to a Qualified
Beneficiary who is the spouse of a covered Retiree shall be treated as notification to all other
Qualified Beneficiaries residing with such spouse at the time notification is made.

5.11 Election of COBRA. A covered Retiree and Qualified Beneficiaries each
will have an independent right to elect COBRA continuation coverage and shall have 60 days to
elect COBRA from the later of (1) the date on which coverage would be lost on account of the
Qualifying Event; or (2) the date notice of the right to clect COBRA continuation coverage is
provided. Covered Retirces and spouses who are Qualified Beneficiaries may elect COBRA
coverage on behalf of all other beneficiaries, and parents may elect COBRA coverage on behalf
of their minor children. Any covered Retiree and/or Qualified Beneficiary for whom COBRA
is not elected within the 60-day election period specified in the Plan's COBRA election notice
will lose his or her right to elect COBRA coverage.
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A covered Retiree and/or Qualified Beneficiary then shall have 45 days after the
date on which the COBRA election is made to pay for any required premium. Thereafter,
payment is timely if made within the time periods of the Plan or 30 days of the due date.

512 Special Election Period. Special COBRA rights apply to certain Retirees
who are cligible for federal trade adjustment assistance (TAA) or alternative trade adjustment
assistance (ATAA). These individuals are entitled to a second opportunity to elect COBRA for
themselves and certain family members (if they did not already elect COBRA) during a special
second clection period. This special second election period lasts for 60 days or less. it is the
60-day period beginning on the first day of the month in which an eligible Retiree becomes
eligible for TAA or ATAA, but only if such election is made within the six months immediately
after the date of the TAA/ATAA-related loss of coverage. If the Retiree qualifies for TAA or
ATAA, he/she must contact the Employer promptly or the Retiree will lose the right to elect
COBRA during a special second election period.

Article 6

Fiduciary Responsibilities

6.1 Named Fiduciary. The Named Fiduciaries shall have the authority to
control and manage the operation and administration of the Plan. The specific powers, duties,
responsibilities, and obligations as are specifically given them under the Plan including, but not
limited to, any agreement to allocate or delegate responsibilities, the terms of which are
incorporated herein by reference. In general, the Plan Sponsor shall have the sole authority to
appoint and remove the Administrator; and to amend Plan provisions or terminate, in whole or
in part, the Plan. The Administrator shail have the sole responsibility for the administration of
the Plan, which responsibility is specifically described in the Plan. Furthermore, each Named
Fiduciary may rely upon any such direction, information or action of another Named Fiduciary
as being proper under the Plan, and is not required under the Plan to inquire into the propriety of
any such direction, information or action. It is intended under the Plan that each Named
Fiduciary shall be responsible for the proper exercise of its own powers, duties, responsibilities
and obligations under the Plan. Any person or group may serve in more than one fiduciary
capacity.

6.2 General Fiduciary Responsibilities. The Administrator and any other
fiduciary shall discharge its duties with respect to this Plan solely in the interest of the
Participants and their beneficiaries and —

(a) for the exclusive purpose of providing Benefits to Participants and their
beneficiaries and defraying reasonable expenses of administering the Plan;

(b)  with the care, skill, prudence and diligence under the circumstances then
prevailing that a prudent person acting in like capacity and familiar with such matters would use
in the conduct of an enterprise of a like character and with like aims;

(c) by diversifying the investments of the Plan (if any) so as to minimize the
risk of large losses, unless under the circumstances it is clearly prudent not to do so; and
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(d) in accordance with the documents and instruments governing the Plan
insofar as such documents and instrumenis are consistent with applicable law.

Article 7

Record Keeping and Administration

7.1 Administrator., The Administrator shall be designated by the City
Council and shall carry out the duties assigned to the Administrator under the Plan. The
administration of this Plan shall be under the supervision of the Administrator. It is the
principal duty of the Administrator fo ensure that this Plan is carried out, in accordance with its
terms, for the exclusive benefit of persons entitled to participate in this Plan without
discrimination among them.

7.2 Applicability of Article and Power and Authority of Contract
Administrators. This Article shall only apply to this Plan and to the underlying Component
Benefit Programs which are self-funded and administered by the Plan Administrator. For all
other Component Benefit Programs, this Article does not apply, and the Contract
Administrators shall administer the Component Benefit Programs as provided in the Insurance
Contracts and other governing documents; the Plan Administrator shall retain no responsibility
for such acts. Moreover, the Contract Administrators for the fully-insured Component Benefit
Programs are responsible for (1) paying claims; (2) determining eligibility for and the amount of
any benefits payable under their respective Component Benefit Programs; and (3) prescribing
fegally compliant claims procedures to be followed and the claims forms to be used by
employees pursuant to their respective Component Benefit Program,

7.3 Powers of the Administrator, The Administrator shall have such duties
and powers as it considers necessary or appropriate to discharge its duties. It shall have the
exclusive right to interpret the Plan and to decide all matters thereunder, subject to the pertinent
provisions of the Code and Treasury Regulations. All determinations of the Administrator with
respect to any matter hereunder shall be conclusive and binding on all persons, Without
limiting the generality of the foregoing, the Administrator shall have the following discretionary
authority:

(a) to make and enforce rules and regulations necessary or prbper for the
efficient administration of the Plan, including the establishment of any claims procedures that
may be required by applicable provisions of law;

(b) to constiue and interpret this Plan, including all possible ambiguitics,
inconsistencies and omissions in the Plan and related documents, and to decide all questions of
fact, questions relating to eligibility and participation, and questions of Benefits under this Plan;

(c) to approve reimbursement requests and to authorize the payment of
Benefits;

(D to prepare and disiribute information explaining this Plan and the Benefits
under this Plan in such manner as the Administrator determines o be appropriate;
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“{e) to furnish each Participant with such reports with respect to the
administration of this Plan as the Administrator determines to be reasonable and appropriate
and/or as required by law;

H to allocate and delegate its responsibilities under the Plan and to designate
other persons to carry out any of its responsibilities in writing (such delegation shall expressly
identify the delegate(s) and expressly describe the nature and scope of the delegated
responsibility).

(g) to sign documents for the purposes of administering this Plan, or to
designate an individual or individuals to sign documents for the purposes of administering this
Plan; and

(h)  to secure independent medical or other advice and require such evidence
as it deems necessary to decide any claim or appeal.

The Plan Administrator, and other fiduciaries of the Plan (including any named fiduciary
for claim appeals), have the requisite diseretionary authority and control over the Plan to require
deferential judicial review of its decisions, as set forth by the U.S. Supreme Court in Firestone
Tire & Rubber Co. v. Bruch.

7.4 Examination of Records. In accordance with applicable law, the
Administrator will make records available to each Participant for examination at reasonable
times during normal business hours.

7.5 Reliance on Participant, Tables, etc. The Administrator may rely upon
the information submitted by a Participant as being proper under the Plan and shall not be
responsible for any act or failure to act because of a direction or lack of direction by a
Participant. The Administrator will also be entitled, to the extent permitted by law, to rely
conclusively on all tables, valuations, certificates, opinions and reporis that are furnished by
accountants, attorneys, or other experts employed or engaged by the Administrator.

7.6 Nondiscriminatory Exercise of Authority. Any procedure, discretionary
act, interpretation or construction taken by the Administrator shall be done in a
nondiscriminatory manner based upon uniform principles consistently applied and shall also be
consistent with the intent that the Plan shall continue to comply with the terms of Code section
105(h) and the Treasury Regulations thereunder.

7.7 Indemnification of Administrator. The Employer agrees to indemnify
and to defend, to the fullest extent permitted by law, any employee serving as the Administrator
or as a member of a committee designated as Administrator (including any employee or former
employee who formerly served as Administrator or as a member of such committee) against afl
liabilities, damages, costs and expenses (including attorneys’ fees and amounts paid in
settlement of any claims approved by the Employer) occasioned by any act or omission in
connection with the Plan, if such act or omission is in good faith.

7.8 Bonding, The Administrator shall be bonded to the extent required by
applicable law.
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7.9 Records. The Administrator shall keep records containing all relevant data
and information pertaining to the administration of the Plan. :

7.10 Assurance of Receipt of Benefits. The Administrator shall take all
necessary action to ensure that Participants receive the Benefits to which they are entitled under
the Plan, ‘

7.11 Conflict of Interest. The Administrator may not decide any matter
relating solely to the Administrator’s rights or benefits under the Plan. These decisions shall be
made by an individual appointed by the City Council.

7.12 Exercise of Discretion on a Uniform Basis. In those instances where the
Administrator is granted discretion in making its determinations, and the decision of the
Administrator affects the benefits, rights or privileges of Participants, such discretion shall be
exercised uniformly so that all Participants similarly situated are similarly treated.

7.13 Timely Filing of Reports. The Administrator shall cause to have prepared
and filed or furnished, as the case may be, in a timely fashion, such information and reports as
are required by applicable law and regulations to be filed or furnished by the Plan.

7.14 Employment of Agents. The Administrator has the right fo employ agents
and advisors to assist the Administrator in the performance of its duties.

7.45 Provision for Third-Party Plan Service Providers. The Administrator,
subject to approval of the Plan Sponsor, may employ the services of such persons as it deems
necessary or desirable in connection with the operation of the Plan. Unless otherwise provided
in the applicable service agreement, obligations under this Plan shall remain the obligation of
the Employer.

7.16 Insurance Contracts. The Plan Sponsor shall have the right to enter into
a contract with one or more insurance companies for the purposes of providing any Benefits
under the Plan and to replace any such insurance companies or contracts. Any dividends,
retroactive rate adjustments or other refunds of any type that may become payable under any
such insurance contract shall not be assets of the Plan but shall be the property of, and be
retained by, the Employer, to the extent that such amounts are less than aggregate Employer
coniributions toward such insurance.

7.17 Reliance Upon Information and Advice., The Administrator may rely
upon the written information, opinions or certificates supplied by any agent, counsel, actuary,
investment manager, physician or fiduciary.

7.18 Administration of Claims. The Administrator shall administer all claims
procedures under the Plan, except as otherwise provided.

7.19 Compensation of Administrator. The Administrator, if not an employee
of Employer, shall be paid a reasonable compensation for services on behalf of the Plan as may
be agreed upon from time to time by Plan Sponsor and the Administrator. Unless otherwise
determined by the Plan Sponsor and permitied by law, any Administrator who is also an
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employee of the Employer shall serve without compensation for services rendered in such
capacity, but all reasonable expenses incurred in the performance of their duties shall be paid by
the Employer.

7.20 Liability Limitations. The Administrator is not liable or responsible for
the acts or omissions of another fiduciary, unless:

(a) the Administrator knowingly participated in, or knowingly attempted to
conceal, the act or omission of another fiduciary and the Administrator knew the act or omission
was a breach of fiduciary responsibility by the other fiduciary,

(b)  the Administrator had knowledge of a breach by the other fiduciary and
did not make reasonable efforts under the circumstances to remedy the breach, or

(©) the Administrator’s breach of the Administrator’s fiduciary responsibility
permitted the other fiduciary to commit a breach.

7.21 Resignation of Administrator. The Administrator may resign by giving
written notice to Plan Sponsor not less than 15 days before the effective date of the resignation.

7.22 Removal of Administrator; Filling Vacancy. The Administrator may be
removed at any time, without cause, by the City Council. In such case, the City Council shall
fill the vacancy as soon as tcasonably possible after the vacancy occurs. Until a new
Administrator is appointed, the City Council has full authority to act as the Administrator.

Article 8

Claims Procedure and Appeal

8.1 Applicability of Article. As used within this Article only, the ferm
"Administrator” shall also mean "Contract Administrator." Specifically, the term
"Administrator” shall mean the Plan Administrator or relevant Contract Administrator, as
applicable, who is administering benefits with respect to a particular Component Benefit
Program.

The underlying documents for each Component Benefit Programs sets forth its applicable
claims and appeals procedures, Claims and appeals procedures set forth within the applicable
Insurance Contracts control; this Article supplements those documerits to the extent required by
law and for the purpose of imposing the limitations period for filing suit.

Claims for benefits incorporated in this Plan shall be submitted to the relevant
Administrator. Generally, the provider will file all claims. However, in some circumstances,
nonparticipating providers may not file a claim. In those cases, a Claimant shall make a claim
for benefits by making a request pursuant to the procedures specified in the claim forms provided
by the Administrator, For purposes of determining the amount of, and entitlement to, Benefits
under the fully-insured Component Benefit Programs, the respective insurer is the named
fiduciary under the Plan, with the full power to interpret and apply the terms of the Plan as they
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relate to the benefits provided under the applicable fully-insured Component Benefit Programs.
For purposes of determining the amount of, and entitlement to, Benefits under the self-funded
Component Benefit Programs, the Administrator is the named fiduciary under the Plan, with the
full power to make factual determinations and to interpret and apply the terms of the Plan as they
relate to the benefits provided through a self-funded Component Benefit Program.

To obtain benefits under a Component Benefit Program, the Participant must follow the
claims procedures under the applicable Tnsurance Contract, which may require the Participant to
complete, sign, and submit a written claim on the insurer’s/administrator's form. The
Administrator will decide a Participant’s claim in accordance with its reasonable claims
procedures, as required by law. Any claims not submitied within the specified time requirements
will not be considered.

In conjunction with the requirements of applicable law, the Administrator may have the
right to secure independent medical advice and to require such other evidence as it deems
necessary in order to decide a claim. If the Administrator denies a claim in whole or in part, then
the Claimant will receive a written notification setting forth the reason(s) for the denial.

If a Claimant thinks an error has been made in determining his or her benefits, then the
Claimant or his or her beneficiaries may make a request for any Plan benefits to which he or she
believes he or she is entitled. Any such request should be in writing and should be made to the
Administrator. If the Administrator determines the ¢laim is valid, then the Claimant will receive
a statement describing the amount of benefit, the method or methods of payment, the timing of
distributions and other information relevant to the payment of the benefit.

If a claim is denied, the Claimant may appeal to the Administrator for a review of the
denied claim. The Administrator will decide the claim in accordance with its reasonable claims
procedures. If the Claimant does not appeal on time, then he or she will lose his or her right to
file suit in a state or federal court, as he or she will not have exhausted his or her internal
administrative appeal rights (which generally is a prerequisite to bringing a suit in state or federal
court). The Insurance Contracts contain additional information regarding how to file a claim and
the details regarding the claims procedures applicable to a Claimant's claim.

Article 9

Amendment and Termination of the Plan

9.1 Amendment and Termination, Although the Plan Sponsor intends to
maintain this Plan indefinitely, it reserves the right to amend or terminate the Plan at any time to
the extent not inconsistent with the terms of the Settlement Agreement. The Plan Sponsor
further reserves the right to change insurers and/or modify the terms of any contracts with
insurers who are providing benefits pursuant to this Plan to the extent not inconsistent with the
terms of the Settlement Agreement. The amendment or termination shall be made by a written
instrument and shall be communicated to all Participants in writing. Any decision to amend or
terminate the Plan and any and all benefits provided under the Plan shall be made either by the
City Council or by any person or persons authorized by the City Council to take such action.
Any amendment may be made retroactively effective to the extent not prohibited by the Code.
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Unless otherwise provided in the Component Benefit Programs, no Participant,
Dependent or any other person shall have any further right, title, interest or claim, legal or
equitable, in or to any reimbursement or benefit payable under such Plan beyond the date in
which such Plan or benefit is terminated. Assets remaining in the Plan upon termination arising
from employer contributions may revert to the Employer, but only to the extent not inconsistent
with the Trust’s qualified status under Code section 501(¢c)(9). Plan assets remaining in the Plan
upon termination will be handled in accordance with the applicable Component Benefit Program,
unless otherwise required by law.

9.2 Payment of Claims Upon Amendment or Termination. If the Plan is
amended or terminated, benefits will only be paid for claims incurred before the date of
amendment or termination. In the event of Plan termination, claims incurred prior to the date of
termination will be paid out of the Trust, to the extent sufficient funds are available. Other than
the Trust, there are no specific assets set aside to use to pay claims incurred prior to the date of
termination, If the Plan should be terminated, only claims incurred prior to the date of such
termination would be paid by the Plan.

Article 10

Coordination of Benefits

10.1 General. Coordination of benefits involves coordinating payments
between two separate plans that both cover the Participant and/or Dependents. In general, the
coordination of benefits provisions set forth within the underlying fully-insured Component
Benefit Programs shall control with respect to such Component Benefit Programs. To the
extent it does not conflict with the coordination of benefits provisions in an applicable
Component Benefit Program, this coordination of benefits Article shall apply.

10.2 Order of Payment. According to the following section outlining the
order of payment, one plan will be designated as the primary plan and succeeding plans will be
designated as secondary plans. The primary plan must pay benefits as if the secondary plan
does not exist, The secondary plan will then adjust and reduce its expense payments so that the
total benefit payable by both plans will not exceed 100% of allowable expenses. This Plan will
never pay more than it would without this coordination provision.

When a person is covered under two or mote plans, the rules below apply to decide
which plan's benefits are payable first:

(a) If one plan does not have a coordination of benefits provision, then it is
the primary payer on the claim. The plan with the coordination of benefits provision, such as
this one, is the secondary payer.

(b)  The plan that covers the insured as a nondependent (i.e., as an employee,
member, subscriber, or retiree) is primary over a plan that covers the insured as a dependent.
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(c) In cases of coverage for a dependent child, the plan of the parent whose
birthday falls earlier in the year is primary if:

(D The parents are married; or

2) The parents are not separated (whether or not they have ever been
married); or

(3) A cowt decree awards joint custody without specifying that one
parent has the responsibility to provide health care coverage. B

If both birthdays are the same, then the plan covering the parent the longest is
primary.

(d)  If the parents are not married or are separated (whether or not they were
ever married) or are divorced, and there is no court decree allocating responsibility for the child’s
health care services or expenses, the order of benefit determination among the plans of the
parents and their spouses, if any, is as follows:

(1)  The plan of the parent with custody;

2 The plan of the custodial parent’s spouse;

(3) The plan of the parent without custody;

(#)  The plan of the noncustodial parent’s spouse.

(e) If a court decree states that one of the parents must pay health coverage,
then that parent’s plan pays primary (as long as the plan has actual knowledge of the court decree
and its terms). If that parent has no coverage for the child’s health care services, then the plan of
that parent’s spouse is primary (as long as the plan has actual knowledge of the court decree and
its terms). This paragraph shall not apply with respect to any claim determination period or plan
year during which the benefits are paid or provided before the plan has actual knowledge. Ifit is
determined that another plan is primary due to the terms of a divorce decree after the secondary
plan has paid as primary, the secondary plan shall not retroactively seek refunds of the
overpayments it previously issued as the primary plan.

M A plan that covers a person as a former employee {or dependent of a
former employee) is secondary to the plan that covers the person as an active employee (or an
active employee’s dependent). However, if the other plan does not have this rule, and the plans
do not agree on the order of benefits, this rule is ignored.

(g)  If none of the above rules can determine the order of benefits, then the
plan that covered the insured the longest pays before the plan which covered the person for the
shorter period of time. To determine the length of time a person has been covered under a plan,
two plans shall be treated as one if the covered person was eligible under the second within 24
hours after the first ended. The start of a new plan does not include (1) a change in the amount
or scope of a plan’s benefits; (2) a change in the entity that pays, provides, or administers the
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plan’s benefits; or (3) a change from one type of plan to another (such as from a single employer
plan to that of a multiple employer plan). A person’s length of time covered under a plan is
measured from the person’s first date of coverage under that plan. If that date is not readily
available for a group plan, the date the person first became a member of the group shall be used
as the date from which to determine the length of time the person’s coverage under the present
plan has been in force.

(h) With regard to COBRA, the plan covering the person as an employee,
member, subscriber, or retiree (as their dependent) is primary. The COBRA plan is secondary,
unless the plan that would be primary contains pre-existing condition limitations. However, this
rule is ignored if only one plan follows the COBRA rules and the plans do not agree on the order
of benefits.

(i) If another plan contains a provision whereby such plan considers its plan
to be excess of other available benefits or considers the plan to be secondary only in normal
coordination of benefits situations, this plan will coordinate to consider benefits payable on a
50%/50% basis, between this Plan and the other plan.

() If none of the above rules apply, then the expenses must be shared equally
between the plans.

The total maximum benefit limits under this Plan will only be reduced by the
charges actually paid by this Plan. Any benefits coordinated and paid by other coverage
providers will not be charged against the benefit limits of this Plan.

10.3 Coordination With Medicare. This Plan is intended to comply with
applicable federal regulations as they apply with respect to Medicare coverage and coordination
of benefits. To the extent required by applicable law, when determining Medicare benefits, the
Plan will base its payment upon benefits that have been paid by Medicare under Parts A and B,
whether or not the covered Participant and/or Dependent has enrolled for the full coverage. In
the case of services and supplies for which Medicare makes direct reimbursement to the health
care provider, this Plan will coordinate its benefits based on the amount approved by Medicare
and not the amount of the charge.

10.4 Coordination With Medicaid. Notwithstanding any other provisions of
this Plan to the contrary, this Plan shall not take into account, with respect to Plan enrollment or
the payment of benefits to a covered Participant and/or Dependent, that such Participant and/or
Dependent qualifies for medical assistance under a state Medicaid plan.

Article 11
Miscellaneous Provisions

11.1 Gender and Number. Except where otherwise indicated by the context,
as used in this agreement the masculine gender includes the feminine and neuter, and words
used in the singular include the plural.
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11.2 Headings. The headings of the various Articles and Sections are inserted
for convenience of reference and are not to be regarded as part of this Plan or as indicating or
controlling the meaning or construction of any provision.

11.3 Controlling Law. This Plan shall be construed, administered and enforced
according to applicable Michigan laws, to the extent not superseded by the Code or any other
federal law.

11.4 Participation in Plan Not Contract of Employment. The establishment
of the Plan, the creation of any account, or the payment of any benefit does not create in any
Participant, or other party a right to continuing employment with Employer. This Plan shall not
be deemed to constitute an employment contract between the Employer and any Participant or
to be consideration or an inducement for the employment of any Participant.

11.5 Participants' Rights. Except as may be required by law, the existence of
the Plan shall not give any Participant or beneficiary any equity or other interest in the assets,
business or affairs of the Employer; the right to challenge any action taken by the Employer's
officers, directors or stockholders, or any policy adopted or followed by the Employer; or the
right to examine any of the books and records of the Employer. The rights of all Participants
and their beneficiaries shall be linited to their right to receive payment of their benefits from
the Plan when due and payable in accordance with the terms of the Plan.

11.6 Insurance Contraet or Governing Document Controls. Benefits are
provided under the Plan pursuant to the Insurance Contracts or other governing document of the
underlying Component Benefit Programs. If the terms of this document conflict with the terms
of such other contracts or documents, then the terms of the Insurance Contract or governing
document will control, rather than this Plan, unless otherwise required by law.

117 Information to be Furnished by Participants. Participants shall provide
the Employer and Administrator with information and evidence, and shall sign docunients, as
may be reasonably requested from time to time for the purpose of administration of the Plan.

11.8 Non-Assignability of Rights, The right of any Participant to receive any
Benefit under this Plan shall not be alienable by the Participant by assignment or any other
method and shall not be subject to claims by the Participant’s creditors by any process
whatsoever, Any attempt to cause such right to be so subjected will not be recognized, except
to such extent as may be required by law.

11.9 Children Placed for Adoption. With respect to Component Benefit
Programs that are group health plans, this Plan shall provide benefits to dependent children
placed with Participants or beneficiaries for adoption under the same terms and conditions as
apply in the case of dependent children who are natural children of Participants or beneficiaries
under the Plan, irrespective of whether the adoption has become final. The Plan shall not
restrict coverage under the Plan of any dependent child adopted by a Participant or beneficiary,
or placed with a Participant or beneficiary for adoption, solely on the basis of a preexisting
condition of such child at the time that such child would otherwise become eligible for coverage
under the Plan, if the adoption or placement for adoption occurs while the Participant or
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beneficiary is eligible for coverage under the Plan. The term “placement,” or being “placed” for
adoption, in connection with any placement for adoption of a child with any person, means the
assumption and retention by such person of a legal obligation for total or pastial support of such
child in anticipation of adoption of such child. The child's placement with such person
terminates upon the termination of such legal obligation. The term "child" means, in connection
with any adoption, or placement for adoption, of the child, an individual who has not attained
age 18 as of the date of such adoption or placement for adoption.

11,10 National Medical Support Notices. With respect to Component Benefit
Programs that are group health plans, the Plan shall provide benefits in accordance with the
applicable requirements of any national medical support notice.

The Administrator shall promptly notify the Participant and each alternate recipient of the
receipt of a medical child support order by the Plan and the Plan's procedures for determining the
qualified status of medical child support orders. Within a reasonable period after receipt of a
medical child support order, the Administrator shall determine whether the order constitutes a
national medical support notice and shall notify the Participant and each alternate recipient of
such determination. Tf the Participant or any affected alternate recipient disagrees with the
determinations of the Administrator, the disagreeing party shall be treated as a Claimant and the
claims procedure of the Plan shall be followed. The Administrator may bring an action for a
declaratory judgment in a court of competent jurisdiction to determine the proper recipient of the
benefits to be paid by the Plan.

The Plan has established reasonable procedures to determine whether medical child
support orders are national medical support notices and fo administer the provision of benefits
under such qualified orders. Such procedures, are set forth in a separate document, but shall: (1)
be in writing, (2) provide for the notification of each person specified in a medical child suppott
order as eligible to receive benefits under the Plan (at the address included in the medical child
support order) of such procedures promptly upon receipt by the Plan of the medical child support
order; and (3) permit an alternate recipient to designate a representative for receipt of copies of
notices that are sent to the alternate recipient with respect to a medical child support order.

Alternate recipients of a national medical support notice shall be treated as beneficiaries
under the Plan for all purposes of applicable law. A person who is an alternate recipient under
any medical child support order shall be considered a Participant for purposes of applicable
reporting and disclosure requirements.

Payments under this Plan pursuant a national medical support notice in reimbursement
for expenses paid by the alternate recipient or the alternate recipient's custodial parent or legal
guardian shall be made to the alternate recipient or the alternate recipient's custodial parent or
legal guardian.

1111 State Recovery of Medicaid Payments. Notwithstanding any other
provision of this Plan to the contrary, if this Plan provides benefit payments on behalf of a
covered person who is also covered by a state's Medicaid program, the Plan shall be subject to
the state's right to reimbursement for benefits the state has paid on behalf of the covered person,
provided that the state has an assignment of rights made by or on behalf of the covered person,
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or the covered person's beneficiary, as may be required by the state medical assistance plan.
Specifically, payment for benefits with respect to a Participant will be made in accordance with
any assignment of rights made by or on behalf of such Participant or a beneficiary of the
Participant as required by a state plan for medical assistance approved under title XIX of the
Social Security Act pursuant to section 1912(a)(1)(A) of such Act (as in effect on the date of
enactment of the Omnibus Reconciliation Act of 1993).

11.12 Coordination with Medicaid. Notwithstanding any other provisions of
this Plan to the contrary, with respect to any Component Benefit Program deemed a group
health plan, this Plan shall not take into account, with respect to Plan enrollinent or the payment
of benefits to a Participant or Participant's beneficiary, that such individual is eligible for or is
provided medical assistance under a state plan for medical assistance approved under title XIX
of the Social Security Act.

11.13 Honor of State Subrogation Rights. Notwithstanding any other
provision of this Plan to the contrary, the Plan will honor any subrogation rights that a state may
have gained from a Medicare-cligible beneficiary covered by the Plan by virtue of the state's
having paid Medicare benefits, provided that the Plan has a legal liability for coverage. To the
extent that payment has been made under a state plan for medical assistance approved under
title XTX of the Social Security Act in any case in which the Plan has a legal liability to make
payment for items or services constituting such assistance, payment for benefits under the Plan
will be made in accordance with any state law which provides that the state has acquired the
rights with respect to a Participant to such payment for such items of services.

il.14 Subrogation, Reimbursement and Third Party Recovery Provision.
Except as otherwise provided in the Component Benefit Programs, the Plan shall have the
following rights: '

(a) Benefits under the Plan shall be paid subject to its rights of recovery and
will be paid only if the Participant fully adheres to the terms and conditions of the Plan. The
Plan shall have the right to recover from the Participant, representative, or beneficiary ("covered
person™) any payment, amount, or recovery for benefits paid by the Plan to which the covered
person is entitled to recover from a third party, including but not limited to any liability
insurance, uninsured/underinsured motorist proceeds, or other health plan. Specifically, the Plan
has a first right of recovery upon any proceeds on any claim against a third party before the
covered person receives payment from the third party to the extent of paid benefits, whether by
settlement, judgment or otherwise that the covered person receives from a third party, not to
exceed the amounts of benefits paid by the Plan or the amount received by the covered person
for such treatment. The Plan's first priority right to payment is supetior to any and all claims,
debts or liens asserted by any medical providers, including but not limited to hospitals or
emergency treatment faciliiies, that assert a right to payment from funds the covered person
recovers from a third party. This lien or right of reimbursement exists regardless of (1) how
those proceeds are captioned of characterized; (2) whether the money or other valuable
consideration is designated as economic, non-economic or punitive damages; (3) whether the
recovery is pattial or complete; and (4) who holds the money or other valuable consideration or
where it is held. Any settlement or recovery shall be held in trust for the benefit of the Plan and
shall first be applied to reimbursement of medical expenses paid by the Plan. The Plan is not
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required to help the covered person pursue his/her claim for damages or personal injuries, or pay
any associated costs, including attorney fees.

(b  If benefits are paid or payable by this Plan, this Plan shall be subrogated to
any and all rights, recoveries, causes of actions, or claims of any covered person under this Plan.
Benefits paid by the Plan may also be considered to be benefits advanced and the Plan may
offset any future benefits otherwise payable to the covered person. Participant agrees fto
cooperate with the Plan and its agents in a timely manner to protect the Plan’s legal and equitable
rights to subrogation and reimbursement, including but not limited to: (1) complying with the
terms of this section; (2) providing any relevant information requested; (3) signing and/or
delivering documents at its request; (4) notifying the Plan, in writing, of any potential legal
claim(s) the Participant may have against any third party for acts which caused benefits to be
paid or become payable; (5) responding to requests for information about any accidents or
injuries; (6) appearing at medical examinations and legal proceedings, such as depositions or
hearings; and (7) obtaining the Plan’s consent before releasing any party from liability or
payment of medical expenses. Failure or refusal to furnish such information does not preclude
the Plan from exercising its rights to subrogation or obtaining full reimbursement. Participants
receiving benefits under this Plan are obligated to avoid doing anything that would prejudice the
Plan’s rights, including but not limited to reimbursement.

(c) If a covered person brings a liability claim against a third party, benefits
paid or payable under the Plan shall be included in the claim. When the claim is resolved, the
covered person must reimburse the Plan for benefits provided.

(d)  Tfany suit is filed, the covered person shall not assett the common fund,
make-whole, or other apportionment actions in contravention of the Plan’s reimbursement terms
and that reimbursement shall be made immediately upon collection of any sum recovered
regardless of its legal, financial or other sufficiency. The Plan may enforce its subrogation and
reimbursement rights regardless of whether the person has been “made whole” (fully
compensated for injuries and damages). No so-called “Fund Doctrine” or “Common Fund
Doctrine” or "Collateral Source Rule" or “Attorney’s Fund Doctrine” shall defeat these rights.
The Plan shall be informed of when an attorney is hired to represent the covered person and the
covered person shall inform his or her attorney of the Plan's rights,

(¢)  Ifasuitis filed, a lien and constructive trust is automatically acquired on
any amount recovered. The Plan's reimbursement shall not be reduced by attorneys' fees or
costs, unless the Plan Sponsor agrees in writing. I the covered person receives payment as part
of a settlement or judgment from any third party and the Plan alleges some or all of those funds
are due and owed to it, the payment funds will be held in trust, either in a separate bank account
in the covered person's name or the name of histher attorney. Participant agrees to serve as
trustee over those funds to the extent of the benefits the Plan has paid. The covered person
agrees to cooperate with the Plan to facilitate the Plan’s recovery and/or to secure its rights,

3] No settlement shall be accepted by the covered person that does not fully
reimburse the Plan without the Plan’s prior written approval,
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(g)  Ifsuit is filed against the Participant fo enforce this section, the Participant
agrees to pay the Plan’s attorney’s fees and costs associated with the action regardless of the
action’s oufcome.

(hy  Participant will assign to the Plan all rights of recovery against third
parties fo the extent of benefits the Plan has provided. If a person to whom benefits are paid or
payable under this Plan fails to bring suit promptly against a third party, the Plan may institute
suit or other necessary and appropriate action to assert its rights under this section against such
third party in its own name or in the name of such person. Such action by the Plan shall not
obligate if in any way to pay the covered person part of any recovery the Plan might obtain and
the Plan shall be entitled to retain from any judgment the amount of benefits paid or to be paid to
such person without reduction for court costs, attorney fees, negligence, limits of collectability or
responsibility, or otherwise. The remainder of any recovery shall be paid to such person or as
the court directs.

(i) If the injured person is a minor, any amount recovered by the minor, the
minot’s trustee, guardian, parent, or other representative, shall be subject to this section
regardless of applicable state law and whether the minor’s representative has access or control of
any recovery funds. If a parent or guardian may bring a claim for damages arising out of a
minor's sickness or injury, the terms of this section shall apply to that claim.

M If a third-party action causes injury or sickness to a person while a
Participant in this Plan, the provisions of this section continue to apply even after the person is
no longer a Participant.

(k) In the case of a wrongful death or survival claims, the provisions of this
section apply to the Participant's estate, the personal representative of the Participant's estate, and
the Participant's heirs.

()} The Plan's rights of recovery set forth in this section apply regardless of
whether the third party is deemed or found liable or denies or otherwise disputes liability.

(m)  Failure to cooperate with the Plan or its agents is considered a breach of
contract, providing the Plan with the right to terminate benefits, deny future benefits, take legal
action and/or set off from any future benefits by the value of benefits the Plan has paid relating to
any sickness or injury caused by any third party to the extent not recovered by the Plan due to the
covered person not cooperating with the Plan.

(n) The Plan Administrator has sole discretion to interpret the terms and
conditions of this section in its entirety and reserves the right to make changes as it deems
necessaty.

11.15 Overpayments. An "overpayment" occurs if the Plan pays an amount not
payable under the Plan (e.g., if the Plan pays an expense or benefit more than once, or if an
expense or benefit is paid by both the Plan and a third party). An expense or benefit is
considered paid if it is paid to a Participant or to someone else (e.g., a health care provider) ona
Participant's or a Dependent’s behalf.
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If an overpayment is made by the Plan, the Plan has the right to recover the overpayment.
If that overpayment is made to a health care provider, the Plan may request a refund of the
overpayment from either the Participant or the provider. H the refund is not received from either
the Participant or the provider, the overpayment will be deducted from future Plan benefits
available to a Participant or a Dependent, but the amounts withheld may not reduce a
Participant's pay below the applicable state minimum wage law to the extent permitted by law.
Any overpayment a Participant owes due to his or a Dependents ineligibility for Plan benefits
will be reduced by the amount of any contributions the Participant paid for coverage for the
person while ineligible.

11.16 Errors. An error cannot give a benefit to an individual if an individual is
not actually entitled to the benefit.

11.17 Exclusive Benefit. This Plan shall be maintained for the exclusive benefit
of the Participants who participate in the Plan.

11.18  Action by the Employer. Whenever the Employer, under the terms of the
Plan, is permitted or required to do or perform any act or matter or thing, it shall be done and
performed by a person duly authorized by its legally constituted authority.

11.19 No Guarantee of Tax Consequences. Neither the Administrator nor the
Employer makes any commitment or guaraniee that any amounts paid to or for the benefit of a
Participant under the Plan will be excludable from the Participant’s gross income for federal or
state income tax purposes, or that any other federal or state tax treatment will apply to or be
available to any Participant. Coverage for domestic partners, same sex spouses, and/or their
dependents may result in tax consequences. It shall be the obligation of each Participant to
determine whether each payment under the Plan is excludable from the Participant’s gross
income for federal and state income tax purposes, and to notify the Employer if the Participant
has reason to believe that any such payment is not so excludable. Notwithstanding the
foregoing, the rights of Participants under this Plan shall be legally enforceable.

1120 Indemnification of Employer by Participants. If any Participant
receives one or more payments or reimbursements under the Plan that are not for a permitted
Benefit, such Participant shall indemnify and reimburse the Employer for any liability it may
incur for failure to withhold federal or state income tax or Social Security tax from such
payments or reimbursements. However, such indemnification and reimbursement shall not
exceed the amount of additional federal and state income tax, plus any penalties, that the
Participant would have owed if the payments or reimbursements had been made to the
Participant as regular cash compensation, plus the Participant’s share of any Social Security tax
that would have been paid on such compensation, less any such additional income and Social
Security tax actually paid by the Participant,

11.21 Expenses. All reasonable expenses incurred in administering the Plan are
currently paid by the Employer.

11.22 Code Compliance. It is intended that this Plan meet all applicable
requirements of the Code, and of all regulations issued thereunder. This Plan shall be
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construed, operated and administered accordingly, and in the event of any conflict between any
patt, clause or provision of this Plan and the Code, the provisions of the Code shall be deemed
controlling, and any conflicting part, clause or provision of this Plan shall be deemed
superseded to the extent of the conflict.

11.23 Plan Provisions Controlling, Except as provided in Section 11.6, in the
event that the terms or provisions of any summary or description of this Plan, or of any other
instrument, are in any construction interpreted as being in conflict with the provisions of this
Plan as set forth in this decument, the provisions of this Plan shall be controlling.

11.24 COBRA Continuation of Coverage. Notwithstanding anything in the
Plan to the contrary, in the event any benefit under this Plan becomes subject to COBRA, the
Plan will be operated in accordance with COBRA and any regulations and guidance thereunder.

11.25 Health Imsurance Portability and Accountability Act (HIPAA)
Notwithstanding anything in this Plan to the contrary, in the event any benefit under this Plan
becomes subject to the requirements of HIPAA, this Plan shall be operated in accordance with
HIPAA and any regulations thereunder.

i1.26 Newborns’ and Mothers’ Health Protection Act (NMHPA).
Notwithstanding any provision of this Plan to the contrary, in the event any benefit under this
Plan becomes subject to the requirements of NMHPA, this Plan shall be operated in accordance
with NMHPA and any regulations thereundet.

11.27 Mental Health Parity Act (MHPA) and the Mental Health Parity and
Addiction Equity Act of 2008 (MHPAEA). Notwithstanding any provision of this Plan to the
contraty, in the event any benefit under this Plan becomes subject to the requirements of MHPA
and/or the MHPAEA, this Plan shall be operated in accordance with MHPA and/or the
MHPAEA and any regulations thereunder.

11.28 Genetic Information Nondiscrimination Aect of 2008 (GINA).
Notwithstanding any provision of this Plan to the contrary, in the event any benefit under this
Plan becomes subject to the requirements of GINA, this Plan shall be operated in accordance
with GINA and any regulations thereunder.

1129  Women’s Health and Cancer Rights Act of 1998 (WHCRA).
Notwithstanding any provision of this Plan fo the contrary, in the event any benefit under this
Plan becomes subject to the requirements of WHCRA, this Plan shall be operated in accordance
with WHCRA and any regulations thereunder.

11.30 Patient Protection and Affordable Care Act of 2010 (PPACA)
Notwithstanding any provision of this Plan to the contrary, in the event any benefit under this
Plan becomes subject to the requirements of PPACA, this Plan shall be operated in accordance
with the PPACA and any regulations thereunder.

11.31 Conformity with Statutes This Plan is intended to conform with any and
all applicable state and federal statutes. Any reference to any federal, state, local, or foreign
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statute or law shall be deemed also to refer to all rules and regulations promulgated thereunder,
unless the confext requires otherwise.

11.32 Severability. Ifany provision of the Plan is held invalid or unenforceable,
its invalidity or unenforceability shall not affect any other provisions of the Plan, and the Plan
shall be construed and enforced as if such provision had not been included herein.

Executed this day of , 2019,

City of Pontiac, Michigan

By:
Dr. Deirdre Waterman, Mayor

City of Pontiac Retiree Group Health and Insurance Plan
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Exhibit A

Component Benefit
Program Information
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Exhibit B

Settlement Agreement
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CITY OF PONTIAC CITY COUNCIL

RESOLUTION TO APPROVE VEBA DOCUMENTS
AND REQUEST IRS APPROVAL

AT A REGULAR meeting of the Pontiac City Council of the City of Pontiac, Michigan,
held at Pontiac City Hall on November 19, 2019, the following resolution was offered by

and supporied by

WHEREAS, the City of Pontiac’s (“City”) attorneys, Miller, Canfield, Paddock and Stone,
P.L.C. (“Miler Canfield”), presented a letter relating to effectuating the terms of the settlement
agreement entered into between the City and a class of retirees as to City funding for retiree health
benefits in the United States District Court for the Eastern District of Michigan Case No. 2:12-cv-
12830, which was given final approval by the court on November 19, 2018 (“Settlement
Agreement”);

WHEREAS, the letter includes a proposed City of Pontiac VEBA Declaratory Trust
Agreement and cotresponding City of Pontiac Retiree Group Health Insurance Plan (“VEBA
Documents™);

WHEREAS, the City Council has reviewed and discussed the VEBA Documents; and

WHEREAS, to effectuate the terms of the Settlement Agreement, the following
resolutions are hereby adopted:

THEREFORE, BE IT RESOLVED, that the VEBA Documents are approved in their
proposed substantive form;

BE IT FURTHER RESOLVED, that Dr. Deirdre Waterman, Mayor of the City of
Pontiac and the acting Finance Director of the City of Pontiac are authorized to execute the City
of Pontiac VEBA Declaratory Trust Agreement on behalf of the City;

BE IT FURTHER RESOLVED, that pursuant to the terms of the Settlement Agreement,
the City Council appoints to serve as a trustee under the City of Pontiac VEBA
Declaratory Trust Agreement.




BE IT FURTHER RESOLVED, that Dr. Deirdre Waterman, Mayor of the City of

Pontiac is authotized to:

.

BE IT FURTHER RESOLVED, that
VEBA Trust, is authorized to execute and authorize Miller Canfield to submit the City of Pontiac
C@\ VEBA Trust Application for Recognition of Exemption Under Section 501(a) (Form 1024) with

1. Execute the City of Pontiac Retiree Group Health Insurance Plan; and
2. Execute and authorize Miller Canfield to submit to the Internal Revenue Service

(a) the City of Pontiac General Employees’ Retirement System Application for
Determination for Terminating Plan (Form 5310); (b) the City of Pontiac
Reestablished General Employees’ Retirement System Application for
Determination for Employee Benefit Plan (Form 5300); and (c) a private letter
ruling request related to the terms of the Settlement Agreement;

(}\c\,‘&‘)\ . \71}\(??){

, a trustee of the City of Pontiac

the Internal Revenue Service: and

BE IT FURTHER RESOLVED, that the filing fees associated with the above referenced

submissions to the Internal Revenue Service are authorized to be paid to the Internal Revenue
- Service by the City.

PASSED AND APPROVED BY THE PONTIAC CITY COUNCIL on November 19, 2019.

AYES:

NAYS:

I, Garland Doyle, Interim Clerk of the City of Pontiac, hereby certify that the above

Resolution is a true copy and accurate copy of the Resolution passed by the City Council of the
City of Pontiac on November 19, 2019,

GARLAND DOYLE, Interim City Clerk

Dated: November 19, 2019
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DEPARTMENT OF PUBLIC WORKS SUB-COMMITTEE NOTES
November 21, 2019

In attendance:

Council members: Chairperson Doris Taylot- Burks, Council President Kermit Williams and George Williams
DPW Director: John Balint

DPW Deputy Director Dan Ringo

Start time; 9:00 am
AGENDA

Review of In-House vs. Clean Net
0 Review of exempt vs. non-exempt employees. What is the threshold in terms of salary?
0 ‘The state has the highest threshold. The state is considering changing the salary requirement.
© Job title maybe a consideration.
O Is there a benefit to the City? No
© Last year the Council passed a resolution to establish a $15.00 minimum hourly wage.
o Not sute of the true costs, projections, but we can move forward and the budget can me changed next year.
© Clear Net contract is for a yeat with extensions built in.
© Provide the overall cost benefits to include overtime.
© When thete is vacation time taken, the max is a total of 3 weeks (2 weeks vacation and 1 week of sick time)
© Can obtain a temp and use the unused funds from Council’s budget that was budgeted for the Legislative
Fiscal Analyst.
© Ruth Peterson has requested additional hours
© Next week an analysis is to be provided.

KPI Review

© Advanced Disposal Weekly KPI Report sent to Council members from Dan Ringo on Wednesday,
November 20, 2019 after the Council meeting.

o The report reflects cases open vs cases closed/resolved in August and Septembet.

o Cotnplaints are not always legitimate

O Track the # of phone calls.

© Calls are not taken by Advance only DPW,

© When calls are taken by DPW, names ate taken and placed in the system.

o The current contract is for 20 years and was negotiated yeats ago, so there was no matrix in place.

o A tickler system was suggested and could be implemented. Each citizen could be assigned a2 number, so their
complaint can be tracked. DPW responded that there is no need for a tickler system as the name is placed in
the system which tracks everything.

o Tt was stated that everybody who has a complaint does not call in. Often times citizens call and complain to
their council person.

o DPW should post a number for citizens to call and make complaints that would be located outside of the
depatiment in City Hall.

o Tt was questioned as to why thete was a spike in complaints? An auditor drives around.

0 The report reflects an “objective” analysis, and is not subjective and the matrix was not in place before. If
there is another way of analyzing and reviewing teal numbers, DPW is open to suggestions.

o City of Pontiac Refuse Removal Requirements will be sent to residents with the tax bills.

O A request was made for some type of customer service survey ot evaluation to be provided to citizens after
an issue is resolved in order to obtain feedback. The reply, that there is no money to pay for this.

Adjourned: 10:00 a.m.






FINANCE SUBCOMMITTEE NOTES

Novembet 12, 2019

In attendance:

Council members: Chairperson Patrice Waterman, George Williams and Gloria Miller
Mayor: Deirdre Waterman

Deputy Mayor Jane Bias-DiSessa

Plante Moran, CPA: Trwin Williams

Start time: 4:07 p.m.

New Business

1. Law Enforcement Services Agreement with Qakland County Shetiff’s Office on agenda week

after next for approval.
It has to be published in the papet, thete needs to be a budget amendment and an approval by Council.

2. Current Year Audit is in process and about 6% complete.

Waiting for litigation letters, pension audit, balancing for medical marijuana. It cannot be run like an
enterprise fund. The finance subcommittee discussed and requested that all money associated with
marijuana be kept separate for tracking purposes. A legal memo requested as it relates to the issue.

3. Cranbrook STEM contract finalized and executed.
$49,000 for upcoming yeat. The money comes from Williams International and is a “pass through,” so it
does not show on the books.

4. Working with Ben on creation of monthly dashboatd report.
There are a number of kid’s activities, along with DPW and other City activities, that will be reflected all

on one page.

5. Instituted tickler system with staff to ensure all payments made are on a timely basis.
To ensure that payments are made timely. There was an issue when both Jane and Sekar were not available -
to make a modification, so a check/payment was late.

6. Working with Mike Wilson on updating FIWA (Fire Insurance Withholding Act).

After a fire, most homeowners do what they are supposed to do in order to get the money back, but some
do not. When the money is not obtained by the homeowner, the money is essentially forfeited to the City.
This money may be able to be used for future demolitions.

7. Finance Director Salary,
Discussed posting a tange of $100,000-120,000. Mr. Williams is on loan from Plante Moran.

Review of September 2019 financial activities

Cash summary by fund as of 9/30/2019

Compatative balance sheet for all funds as of 9/30/2019
Revenue and expenditure report by fund (summary} 9/30/2019
Income Tax collections-month and fiscal year (totals) 9/30/2019
Property tax collection report fot the petiod ending 9/30/2019

Rl S



Items of interest;

® The total cash and investments in all funds for the City as of 9/30/2019 was $56,273,921. The General fund
pottion of the total amount of cash is $20,868,589. This amount includes the accumulated general fund, fund
balance as of 6/30/2019. '

© The general fund accumulated fund balance as of 6/30/2019 was $18.60 million the current balance sheet as
0f9/30/2019 is reporting an increase of fund balance of $5,544,414 resulting in a fund balance of $24.1 million.
The increase is due to greater than expected receipts of income tax and property taxes related to fiscal year
2019 that was collected befote September 30, 2019. Of this fund balance, $6.75 million is committed, leaving a
reported unassigned fund balance of $17.3 million. The balance may change if rollover amendments from the
prévious fiscal year are adopted, as they will need to be classified as assigned.

e Income tax collections for the current fiscal year vs prior fiscal year. Income taxes collected thru 9/30/2019
were $3,625,032 compared to $3,081,338 in September 2018 and an increase of $543,694.

® Property tax collections as of 9/30/2019 shows a total amount of City millages, plus fees and penalties
collected as $11,261,901 vs $13,455,969 billed, which is approximately 83.70%

® Expenditures for three months are tracking within budget with the exception of Fund 2018 Youth Recreation.
Due to undet staffing, the conttact/temp labor line item is over budget. Also, since the purchase of the Youth
Center has not taken place, unbudgeted lease payments amount to $78,000 as of 9/30/2019. A quarterly detail
review of actual expenditures vs the budget will be petformed in November 2019. Reducing to part-time has
caused a problem. Salary positions were filled, over budget

e The City is offering free programs at the Youth Center due to partnerships: PAL will offer soccer, Karate will
be offered, Charity Music is offering music.

¢ The Director quit, the Assistant Director is filling the position temporatily and two people were denied
benefits,

Adjourned: 4:30 pm
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Are we in danger of forgetting 150 years of
history?

* > 40 Distinct Companies that built or sold
wheeled vehicles

* 17 Distinct Types of Transportation Vehicles
e Total of ~20 Million cars/trucks produced

* Extensive Pontiac-built vehicle subsystems — over
27 Million engines, 2 million Model T bodies

* Home of many key Tier 1 automotive suppliers



i| WWII - Arsenal of
| Democracy Jobs that inspired huge
cultural migration

Earliest and broadest
line of trucks. Built this
bus (and most other US

Birthplace of the
muscle car




[EENENYS)- Supported by a Pontiac People Story . ..

A resilient, refourcefful, R}% Local 653
and broadly inclusive |
workforce

r
N potore Nie_ ..

\-:,

MEE e Erels bk Leaders — Including a daughter

predominantly by the |- g of a 35 yr PMD UAW worker,
women of Pontiac! |8 . who started in Pontiac mfg!




Preserve and Communicate This Remarkable History
* The Products

* The People and Social History

* The Innovation
e The Industrialization

~ ~~. Aid in Renewal of the Pontiac Con H

‘ » Stimulation of Economic Growth
. » STEAM Program Outreach to Pontiac/Area Schools s
l * Connect this History to Current Industry Presence |
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PONTIAC

- Pontiac Transportation Museum: Where It Stands

Intended opening in 2020. Three phase opening and growth plan will
extend for several years.

Significant collection of cars/trucks assembled - representative of
Pontiac’s history in the carriage and auto industry

55,000 sqgft facility in Pontiac’s Franklin Historic Neighborhood

Registered 501-C3 Charity in Michigan. Board of Directors,
committees, financial controls, and volunteers in place.

Experienced Museum Director - previously ran a successful auto
museum

Requires capital infusion to open the doors. Lacking lights, water,
heat for several years — needs interior renovation, landscaping,
exhibit development.

Actively seeking business, individual, and foundation gifts and
involvement.
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THANSFORTATION MUSEL UM

Shop
Building

Legacy Locations

Entrance Loggia
Theater
Library

Art Gallery
History Wall
Body Drop
Model Oar Kit
Patio Pergola
Exterior Mural

4 Walk-in Display

4 Section Display

Camping Dispiay

10 Outdoor Benches
10 Ornamental Trees
75 Privacy Trees
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(5) : Gift Shop

e @ Parking Lot

Three Phase Museum Development

Envisioned New Front Facade
Phase Il




Among Many Organizations The PTM
Has Begun to Partner With...

Oakland County Pioneers and Historical Association
Pontiac Community groups: Rotary, Golden Opportunity Club, etc.

Pontiac Franklin Historic and Seminole Hills Neighborhood Association(s)
Pontiac UAW local

M1 Concourse

Woodward Dream Cruise

Widetrackers, Pontiac-Oakland International Association, Cruising Tigers,
Truck/RV/Bus enthusiast groups

GM Retired Executives Clubs. Pontiac Engineering Alumni, GM Truck
Alumni

Detroit Historical Association

Pontiac Chamber - Local Businesses Potentially Benefiting from Museum
Commerce

Oakland County Economic Development Group, City of Pontiac
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Our Museum in Pontiac, IL. ..

* POMARC Annual Visitors: 18,000 a yr

* Visitors From Outside the Local Zipcode: Perhaps >95% (approx.)

* Bus Tours Visiting Yearly: 50-60

* Non-US visitors: Might be as high as 50% (many as part of bus tours)

* “Car Cruises” Visiting Yearly: 12-15 large groups, many small car/motorcycle groups
* Many Visitors Stay Overnight

* Museum Hosts Major City Events: 2 annual show events, one ~200 cars, one ~80

Perspective of The City:

— Pontiac IL markets itself as a “city of museums”

— City of Pontiac has funded the majority of POMARC operating costs and believes
the local commerce benefits outweigh the museum costs.

— POMARC is featured prominently in all Pontiac tourism communication

— Practical experience: Museum acts daily as a food/entertainment “reference
service” to patrons



= Why is This Important to Pontiac?

* Itis our Community’s legacy:

— A source of pride — this community profoundly affected American culture
and history

— Social history of Pontiac, our land use, our architecture is totally wrapped
up in the transportation industry

— Pontiac role in the Great Migration — how/why many families got here

* Museum “foot traffic” brings economic opportunity:
— Enabler for Main Street Pontiac prosperity
— Real life evidence in Pontiac, IL

* Pontiac Schools would benefit:

— STEAM-related education/program opportunities
— Engages local industry in the schools

— Proposing each of primary, secondary and vocational school relationships
— Pontiac youth need to understand the community’s heritage
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We need a Transportation Museum that honors our unique heritage!




HANSFORTATIONMUSEU

Pontiac City Government — Our Request

1.

2.

3.

Explicit expression of support and partnership
from the City

— Is this a project you want to see happen?

— How can you help it?

Consideration for Community Development
Block Grant program

Include PTM in advocacy of Foundation
attention to helping the City of Pontiac

Advocate and help organize community in-kind
services donations for Museum renovation



Get Our Community and Key
Stakeholders Enthused About This!
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You've Arrived! Prepare to Get Immersed in a Great Legacy of the Pontiac
Community!

www.pontiactransportationmuseum.org and friend us on Facebook!

Terry Connolly terryconnolly@comcast.net or 248-639-8861
Tim Dye (PTM Director) tpontiacmuseum@hotmail.com




Beginning in thel9th century, the transportation industry became the pulse of Pontiac, MI. . This
comnunity saw decades of phenomenal “boom” growth, some economic “down” cycles, huge
industrialization, and recently a newly re-emerging downtown “avant-garde” culture. The Pontiac
Transportation Museum intends to tell this remarkable story, as well as play a key role in energizing
community development and re-vitalization. This community is historically “underserved” and needs the
economic foot- trafﬂc a muscum can b1 ‘ing to its downtown area.

* Fhe Prodicty
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* tha Pecgle

* The bduntriatastion
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Situated in a hlstonc neighborhood locatlon the museum is well-equipped for involverment w1th Pontiac
schools and community. Intended museum programs include science, technology, engineering, art, and
math outreach to engage youth with perspective of how those technical capabilities grew their own
ComMunity.

Backeground of Pontiac’s Legacy

In the mid 1800s, a carriage-making industry sprouted in Pontiac. Pontiac-built carriages found markets
all across the US, and as the carly automobile was born, these wood manufacturing skills became critical
to body construction — indeed an early Pontiac body-builder, O J Beaudette, produced over 2 million Ford
Model T bodies.

SRR

Pontiac innovators developed and built their own cars and trucks at the start of the 20" Century. Beyond
the Oakland brand that eventually spawned Pontiac “excitement”, Rapid trucks were the predecessor of
commercial and light-duty trucks GM built in Pontiac for over 100 years. Rapid was arguably the
world’s first successful commercial truck and was shipping to Europe by 1905. Ingenious Pontiac people
constructed an electric car (Flanders) as early as 1911 then GMC electric trucks a few year later. Even
now an electric vehicle (Chevrolet Bolt) is built just 5 miles north of the city center. Buses, motorhomes,
motorized bicycles, amphibious vehicles, and even a few tractors are a part of this rich legacy!

Our Plan

The Pontiac Transportation Museum’s mission is to portray this fascinating, and still evolving story and
the effect it had on both our local community and reflected broadly across America. The Museum will



also examine industrialization of this community and the many people whose work inspired these efforts.
Through the museumn’s existing and growing collections we will endeavor—through displays, teaching,
and community programs—to help educate and inspire young people to chart their own destiny in an
increasingly technical world.

The Pontiac Transportation Museum (a registered 501¢3) acquired and is now re-developing a 55,000
square foot building that will include vehicle and artifact display galleries, a theater, research library,
classrooms, and restoration spaces. A significant collection of vehicles and artifacts is already in place.
Partnering and strong endorsement with many Southeastern Michigan groups has been very promising.
Fundraising is now active on the first of three phases {(which in total will comprise approximately $5M).
The facility and its grounds will be able to host special events, vehicle shows/conventions, business
meetings, and other community events, A museum store will offer a full complement of attractive
merchandise.

Contacts: Terry Comnolly terrvconnolly@comcast.net or 248-639-8861

Visit: www.pontiactransportationmuseum.org







GUNTY MICHIGAN

November 13, 2019

Mr. Ahmad Taylor

Executive Director

Pontiac Housing Commission
132 Franklin Blvd., #100
Pontiac, MI 48341

Re: Carriage Place Limited Dividend Housing Association Limited Partnership

Dear Mr. Taylor:

Thank you for the work that you and the Pontiac Housing Commission do to bring affordable housing to
residents of Pontlac, This Is a vitally important issue to my Administration, and we are commitment to
expanding the work we do throughout the county. High-quality, affordable reptal housing is crucial to the
economic well-being of families and to the quality of life for our adults and children. It is my intention to
work actively on these issues and to focus the resources we recelve from the federal government in a fair

and equitable manner.

We are pleased to learn that the Pontiac Housing Commission, through the Carriage Place Limited
Dividend Housing Association Limited Partnership, is seeking to finance the renovation of 234 units of
existing affordable rental housing at Carriage Circle, through the Michigan State Housing Development
Authority {MSHDA) Low Income Housing Tax Credit (LIHTC) program. This project has broad suppert and
we welcome the opportunity to assist in efforts to ensure success.

Oakland County is suppottive of an investment of a $2,000,000 {two-million dollars) loan to Carriage Place
timited Dividend Housing Association Limited Partnership in support of this project. This investment
would consist of HOME Investment Partnerships (HOME) funds. As you are aware, such funds can only
be used for certain approved uses as determined by the United States Department of Housing and Urban
Development {(HUB). 1t would be the County’s intent to include this project in an upcoming Annual Action
Plan submission to HUD.

We hope that with our commitment MSHDA will approve your application. Final approval and
disbursement of County funds is contingent upon the award of LIHTC from MSHDA, HUD's Annual Plan
approval, approval by the Oakland County Board of Commissioners, and any necessary approvals to cfose
by any p'articipating financing partners. it would be the County’s intent that funds provided by Oakiand
County be the last funds used to finance this project, and that all other funding sources be secured first.

2100 Pontlac Lake Road | L. Breoks Patterson Building 41W | Walerford, Ml 48328 | {248) 858-0480 | OakGov.com
ot

OAKLAND COUNTY EXECUTIVE DAVID COULTER




We are also pleased with the support of this project by the City of Pontiac and understand that a portion
of the CDBG funds allocated to the city will be used in our investment,

We Jook forward to being a full partner with you in this project and other important work that you do to
bring stability to our neighborhoods. For additional information, please contact Deputy County Executive
Rudy Hobbs who is serving as my point person on this project.

Sincerely,

L

David Coulter
Oazkiand County Executive



RENTAL ASSISTANCE DEM

NSTRATION (RAD)

WHAT IS RAD & WHY IS IT
NEEDED?

The Rental Assistance Demonsiration {RAD) is o
voluntary program of the Depariment of Housing
and Urban Development [HUB). RAD seeks to
preserve public housing by providing Public Housing
Agencias [PHAs) with access 1o more siable funding
to make needed improvements fo properties.

Public housing units across the country nesd
more than $26 billion in repairs. HUD refers 1o these
repair costs as capital needs. Congress hais nof
provided enough funding for PHAs 1o keep up with
copital needs. As a result, PHAs have had fo make
jough choices belween things like repairing roofs
and replacing plumbing---or worse, demolishing
public housing. RAD provides PHAs a way o
rehabilitate, or repair, units without depending on
addifional money from Congress.

HUD_Assis!dﬁi Seéreiory Sandra Henriquez touring o
properly proposed for RAD in Cleveland, OH

How DOES A RAD CONVERSION
WORK?
RAD alfows PHAs to manage a property using

one of two types of HUD funding contracts that are
tied to a specific building:

RAD TOOLKITS FOR RESIDENTS

This series of toclkits will better inform public housing
residents about RAD and help them engoge with
PHAs throughout the RAD gpplication and
conversion process. All toolkils are posted on RAD's
websile at www hud.gov/frad, under the 'Residents’
taby, Toolkit #i: Why RAD? A Rental Assistance
Demonstration (RAD) Overview provides o summary
of the program with o focus on elements that affect
residents.

e Seclion 8 projeci-based voucher (PBY), or
e Seclion B projech-based rentad assistunce (PBRA).
PRV and PBRA contfracts are 15- or 20-yedrs long
and are more stable funding sources.

This shift will make it easier for PHAs to borrow
money and use low income housing tax credits
(LIHTCs) as well as other forms of financing. These
private sources of additional money will enable
PHAS to make improvements essential for preserving
public housing,

As a voluntary, limited demonsiralion program,
less than 60,600 public housing units can be selected

__for RAD. PHAs must submit applications fo convert

some or all of their public housing assistance to PBY
or PBRA coniracts through RAD by September 30,
2015,

WILL A RAD CONVERSION AFFECT
MY HOUSING ASSISTANCE?

You will not lose your housing assistance and you
will not be rescreened because of @ RAD
conversion,

Even though a RAD property can use privatle
money fo make big repairs, it will stil receive money
from HUD. With this subsidy from HUD, PHAs will
manage RAD properties through either the PBY of
PBRA programs. RAD requires thal converted



TOOLKIT #1:

WHY RAD?

properties be owned or controlled by a public or
nonprofit entity,

WILL A RAD CONVERSION AFFECT
MY RENT?

If your building or development is converted to
PBY or PBRA, your rent contribution will mast likely be
the same as it was under public housing—generally
no more than 30% of your household's adjusted
gross income.

Since the project-based Section 8 programs olso
sef resident rents at 30% of adjusted income, most
residents will not have rent increases as a result of a
RAD conversion.

However, if you are paying a flat rentin public
housing, you will most likely have to gradually pay
stightly more in rent over time. In these limited cases,
if your rent increases more than 10% and requires
you to pay more than $25 per month in additional
rent, your new rent will be phased in over the next 3
or § years depending on your PHA’s poficy,

How CAN RESIDENTS BE INVOLVED
IN THE RAD PROCESS?

* HUD encourages residents and their PHAS fo work

together during the RAD application and conversion
process.
Before PHAs can apply to porticipate in RAD,
HUD requires them fo:
« Nofify all residents in a development proposed

Rouﬁ_d!able conversation with Fresno Housing
Authority resldents about a RAD conversion

DEFINITIONS

o Caplial Needs - Costs of repairs and replacemants
beyond ordinary maintenance required to make the
housing decent and economically sustainable.

s Houslng Choice Voucher (HCV) - Rental vouchers
that let people choose their own housing in the
private rental market,

o Low Income Houwsing Tax Credils (LIHTC)
{pronounced lie-lec) - LIHTCs provide the private
marke! with an incenlive to invest in affordable
rental housing by offering a credit for an investor's
Federal taxes.

e Project-bused Vouchers (PBV) - Rental vouchers
thatl are oltached to a specific number of units In o
building. The voucher stays with the unit even after a
tenant moves out. This program is often operated by
PHAs.

o Projecl-based Rental Assistance (FBRA) - Like in
PBY, in this progrom rental vouchers are tied to ¢
specific bullding. This program is often operated by
private owners.

¢ Rehubiliiaiion {or Rehab} - The repairs needed to
restore a uhit or properly to good condition.

for RAD conversion about their ptans; and
= Conduct at least two meelings with those
residents.

These meetings dre an opportunity for you o
discuss the proposed converslon plans with your
PHA, ask questions, express concerns, and provide
comments. The PHA is required to submit your

“comments and its response o them as part of the

RAD application,

Once HUD selecis ihe PHA and property to
parlicipate in RAD, the PHA must have at least one
additional meeting with all residents of the property
before HUD approves the final conversion, This is
another opportunity for you to provide comments
aboul the conversion plan.

WILL A RAD CONVERSION
REQUIRE A CHANGE TO THE PHA
PLAN?

HUD considers a RAD conversion {o be ¢
"Significant Amendment” to the PHA Plan. Once
PHA is selected to parlicipate, the PHA will have fo



TOOLKIT #1:
NTAL ASSISTANCE DEMONSTRATION (RAD) OVERVIEW

comply with the resident and public nofice,
consultation, and public hearing requirements
assoclated with a Significant Amendment before
the final RAD conversion is approved.

This means that your Resldent Advisory Board
{RAB) will also be consulted and have an
opportunity to make recommendaiions.

WHEN CAN A PHA START THE
RAD CONVERSION PROCESS?

After nofifying residenis as outlined above, PHAs
can apply to HUD to convert assistance under RAD.
Some PHAs have already begun this process. The
applicalion period will remcin open until the 60,000-
unlt conversion ¢cap Is reached, or September 30,
2015, whichever Is sooner.

WHY RAD?

WILLI HAVE TO MOVE IF MY
HOME OR BUILDING 1S REHABBED?

Most needed repairs made as part of RAD are
likely to be small and you will be able o stay in your
home during conslruction,

However, some apariments and bulidings will
require more exfensive rehab. In these cases, you
will be temporarly relocated as provided by the
Uniform Relocation Act {URA). You will have the right
te retum to your devslopment once construclion Is
completed. Generally, temporary relocation should
not last longer than 12 manths,

In a few cases, your current housing may be too
old or deteriorated and past the point where it can
be effectively rehabilifated, requiting that it be
demolished and replaced. In these instances, you
will be provided temporary relocation and you will
have the right fo retum to the replacement housing
that is censtructed.




TOOLKIT #1:

If you do nof want fo wait for replacernent
housing, the PHA may offer you comparable
housing in another public housing property or a
Housing Cholce Voucher (HCV} to enable you to
move to oiher available private housing.

Whether you are asked to move temporarily dus
to rehab work of to move permanently fo new
replacement housing, the PHA will help you find the
best possible option for you and cover your moving
expenses.

Civic Fark in Sdlisbury, NC will be converfing
assistance through RAD

WILL RAD INCREASE MY ABILITY
TO CHOOSE WHERE I LIVE?

In addition to improved, better quality housing,
—.you wilt have greater choice in where to live through.
the RAD “choice-mobility oplion.” If you would like
to move after your development undergoes a RAD
conversion, you may request and receive a Housing
Choice Voucher {HCV).

Under the PBV program, this option will be

RAD RESOURCES

For more information, please refer to the HUD
Revised Rental Assistance Demonstration Notice
PIH 2012-32, Rev 1 issued July 2013 available on
RAD's website of www.hud aov/rad, under the
'Program information’ tab.

WHY RAD?
TRATIO

{RAD) OVERVIEW

available after living in o RAD property for one year;
under the PBRA program, you may request a HCV
after living in a RAD property for two years.

WILL RAD AFFECT RESIDENT
RIGHTS & PARTICIPATION?

Overall, your experience as a resident should not
change very much, if at all, due to a RAD
conversion. RAD keeps many of the resident
processes and rights available under public housing,
such as the abllily to request a grievance process
and the timelines for termination notification.

Whether HUD begins funding o development
through PBV or PBRA, residents will have a right to
organize and resident organizations will continue fo
recelve resident participation funds, up fo $25 per
occupied unif according to their PHA's current
palicy.

WILL I STILL BE ABLE TO
PARTICIPATE IN SELF-SUFFICIENCY
PROGRAMS?

"if'YOU'CITG'Cl current participant in the Resident - -

Opportunities and Seif Sufficiency-Service
Coordinators {ROSS-SC} program, you can continue
to parlicipate until alt of the current program
funding is used.

You wilt also stilt he abie to participaie in the
Family Self-sufficiency {FSS) program. If your properiy
converts assistance to PBY, you will be automatically
moved from the public housing F$S program fo the
Housing Choice Voucher {HCV) FSS$ program, The
sules in both programs are very sirilar.

If your property converls assislance to PBRA, you
may confinue your parficipafion in the FSS program
uniil your curent contract of participation ends.







City of Pontize Resolution for Eugene Jackson aka “Gene”

WHEREAS, it is the sense of this legislative body to pay proper tribute to individuals of remarkable character
whose lives have been dedicated to uplifting, inspiring and empowering the community; and;

WHEREAS, it is feclings of the deepest regret that the Pontiac City Council mourns the passing of Eugene
Jackson aka “Gene,” a giving and loyal member of this community; and,

WHEREAS, Eugene Jackson was born on March 12, 1946 in Rutherford, Alabama to the late Rosie Lee and
Willie Jackson; and,

WHEREAS, Eugene Jackson with two of his brothers, migrated from Florida to Michigan, where he obtained ‘
employment with General Motors and where he subsequently retired some 30 years later; and,

WHEREAS, Eugene Jackson was a self-taught visionary who was driven by a fearless entrepreneurial spirit:
and,
WHEREAS, Eugene Jackson put his ambitious nature to work and created a food (ruck called the “Muncho

Man™ which could often times be found at Beaudette Park, also known as the “Mill Dam;” and,

WHEREAS, Eugene Jackson was truly guided by his own principal, “a man will take a risk, if you never take
arisk, you are not a man;” and,

WHEREAS, Eugene Jackson was so successful with Muncho Man, that in 1988, he not only expanded the
business by purchasing a block of properiy on Auburn Avenue in the City of Pontiac which is the current location
for Gene’s Rib Shack, but he and his wife Debra, became the first Afvican-American couple to own and operate a
liquor store in Pontiac; and,

WHEREAS, in 2004, Fugene Jackson received the Outstanding Business Award from the City of Pontiac;
and,

WHEREAS, Eugene Jackson was a selfless leader who always assisted people in need and provided job
opportunities to those who requested a second chance; and,

WHEREAS, Eugene Jackson enjoyed working on cas, watching his favorite show, “Sanford and Son,” telling
stories and sharing life lessons which included his own personal experiences.

NOW, THEREFORE BE IT RESOLVED, that the Pontiac City Council and members of this great community
will greatly miss Eugene Jackson aka “Gene,” as his life was a portrait of service, a legacy that will long endure the
passage of time and will remain as a comforting memory to all those whose lives he touched; we give our sincerest
condolences to the family and friends of Fugene Jackson aka “Gene,”

Kermit Williams, President

Randy Carter, President Pro-Tem Patrice Waterman, Councilivoman

George Williams, Councilman Mary Pietila, Councilwoman

Gloria Miller, Councilwoman Doris Taylor-Burks, Councilweman






CITY OF PONTIAC

OFFICIAL MEMORANDUM

TO: Hoenorable City Council President Kermit Williams, and City Council Members

FROM: Jane Bais DiSessa, Deputy Mayor

CC: Honorable Mayor Deirdre Waterman, lrwin William, Interim Finance Director/Plante
Moran.

DATE: October 31, 2019

RE: Resolution to Approve the Salary Pay Range for the Finance Director Position

between $100,000.00 and $120,000.00.

In order to hire a Finance Director with the proper qualifications, the following resolution is
recommended:
Whereas, a proper salary range will atfract qualified candidates, and

Whereas, based on a recent compensation survey of other municipalities, it is deemed that a salary
range between $120,000.00 and $140,000.00 is representative of the current job markel.

Now therefore, the City Councif authorizes the Mayor to recruit candidates for the Finance Director
Positon, between the salary range of $100,000.00 and $120,000.00



Name of City

Salary Comparison of Michigan Finance Directors

Rovyal Oak {pop. 59,461) | $132,000.00

Flint (pop. 95,943) $131,000.00

Saginaw (pop. 48,323)

$118,413.00

Westland (pop. 81,720} $111,622.00

Pontiac (pop. 59,772)

$50,000.00

$- $20,000.00 $40,000.00 $60,000.00 $80,000.00 $100,000.00 $120,000.00 $140,000.00
Finance Director Salary



General Fund Revenues of Comparable Michigan Cities

Rovyal Qak (pop. 59,461)

$35,820,202

Finance Director Salary $132,000

Flint (pop. 95,243) $50,936,640

Finance Director Salary  $131,000

Saginaw (pop. 48,323) $23,620,591

Finance Director Salary $118,413

Westland {pop. 81,720) $64,900,713

Finance Director Salary $111,622 (Budget Director Seperate Position}

Pontiac {pop. 59,772) | $35,241,739

Finance Director Salary 50’00 o

$0 $10,000,000 $20,000,000 $30,000,000 $40,000,000 $50,000,000 $60,000,000 570,000,000






Resolution of the Pentiac City Council

Be It Further Resolved that the Pontiac City Council authorizes the agreement between SRT
- Consulting, LLC and the City of Pontiac for SRT Consulting, LLC to serve as the Professional
Expert-Financial Advisor to the City Clerk under Ordinance 2357 (B) City of Pontiac Medical
Marihuana Facilitics Ordinance and authorize the Mayor to sign the agreement not to exceed

$120,000.00. ‘



Sherman J Taylor, JD CPA

Tax | Consulting | Accounting | Advisory

Accounting and Financial Advisory Consulting Engagement

November 25, 2019

City of Pontiac

ATTN: Garland Doyle, Interim City Clerk
47450 Woodward Avenue

Pontiac, Michigan 48342

Re: Professional Expert — City of Pontiac Medical Marijuana Facilities Ordinance

Dear Interim City Clerk Doyle

This letter will serve to confirm our understandings whereby our firm will be retained by the City
of Pontiac to serve as a “Professional Expert — Financial Advisor to the City Clerk.” During the
engagement, we will provide advisory services to the City Clerk, in his official capacity, in
connection with his duties under the City of Pontiac Medical Marijuana Facilities Ordinance 2357
(B) and matters related thereto, including, but not limited to:

1. Reviewing the following sections of each application and making recommendations to the
City Clerk : Business Plan Section (8c6); Ownership Structure Section (8¢7); Organization
Chart Section (8c8); Marketing, Advertising, and Business Promotion Plan (8¢9); Planned
Tangible Capital Investment Section (8¢10); Economic Benefit/Job Creation Section
(8c11); Financial Structure and Financing Section (8c12); Business Goals and Objectives
Section (8¢13); Inventory and Recordkeeping Plan Section (8¢22); and Verification of
Minimum Capitalization Section (8c24)

2. Working on site (47450 Woodward Ave, Pontiac, MI 48342} at an hourly rate of $60.00
per hour. (it is estimated that the expert will be able to review the relevant section of an
applicant’s application within 10-11 hours per application).

Responsibilities

You are responsible for the safeguarding of assets, the substantial accuracy of the records, and the
full and accurate disclosure to us of all relevant facts affecting the engagement, You have the
final responsibility for information contained and decisions made affecting licensing.

During the course of this engagement, SRT Consulting, LLC or Sherman J Taylor, JD CPA is
prohibited from working or providing any other accounting consulting services or legal
representation for the City of Pontiac in any capacity, other than as identified herein.

23800 W 10 Mile Road Suite 209 Southfield, Michigan 48033
10605 Concord Street Suite 440 Office 7 Kensington, Maryland 20895
248-845-8015(Mi) | (301) 348-5485 (Md) | 202-204-5738 (F) | Sherman@$SijtaylorPC.Com




Privacy Matters
We do not disclose confidential client information unless authorized by you in writing.

Many of our clients choose to communicate with us by email, and we may use email in
connection with this engagement unless you direct us otherwise. We will use reasonable
precautions to protect your confidential information, but we have no obligation to employ any
measures that you do not regularly employ in protecting your confidential information. We
specifically disclaim any liability or responsibility whatsoever for interception or umintentional
disclosure or communication of email transmissions or for the unauthorized use or failed delivery
of emails transmitted by us in connection with this engagement. '

Request for Additional Services

You may request that we perform additional services not contemplated by this engagement letter.
If this occurs, we will communicate with you regarding the scope and estimated cost of these
additional services and we may issue a separate engagement letter outlining the terms of that

engagement.

Fees

QOur fees for this work will be at an hourly rate of $60.00 for performing the procedures involved.
We will bill for all time spent on time on site - bifurcating the time on each individual invoice.
We encourage all of our clients to contact us with tax, accounting, and valuations questions or
other related concerns. We will respond to these questions at our standard hourly rate in effect at
the time unless other fee arrangements are made and agreed upon.

Out-of-pocket expenses, if any, will be sent directly to the Client for payment, or we will pay
those expenses and invoice the Client for the expenses. A detailed invoice will be provided on a
monthly basis and due net 30 days. Interest at 1.5% per month is charged for late payments, if
necessary, cost of collection, including attorney fees, are chargeable fo the Client.

If all invoices are not paid within 45 days of the invoice date, at our election, we reserve the right
to discontinue work until your account is brought current or withdraw from this engagement. By
your signature, you acknowledge and agree that we are not required to continue work in the event
of your failure to pay on a timely basis for services rendered as required by this engagement
letter, You further acknowledge and agree that in the event we stop work or withdraw from this
engagement as a result of your failure to pay on a timely basis, we shall not be lable for any
damages that occur as a result of our ceasing fo render services, You agree to pay for all
collection costs, including attorney fees, in the event your account is referred for nonpayment.

Termination

The city of Pontiac, by resolution of the City Council, or Sherman J Taylor JD CPA as the
engagement partner for SRT Consulting, LLC, may, by written notice to the City Clerk, terminate
this engagement at any time, with or without cause, upon 30 days’ notice to the other party,
whereupon a final invoice will be provided and all accounts seftled.

23800 W 10 Mile Road Suite 209 Southfield, Michigan 48033
10605 Concord Street Suite 440 Office 7 Kensington, Maryland 20895
248-845-8015(Mi) | (301) 348-5485 (Md) | 202-204-5738 (F) | Sherman@SitaylorPC.Com




Notwithstanding anything herein to the coantrary, SRT Consulting, LLC, including its owner(s),
employee(s), and consultants (collectively “SRT”) agrees that it will not represent any (1) organization,
(2) individual with an ownership interest in an organization, or (3) individual, submitting an application
for a marihuana facility license with the City of Pontiac. SRT further agrees that it will not review,
analyze, or grade any application for any (1) organization, (2) individual with an ownership interest in an
organization, or (3) individual, submitting an application for a marihuana facility license with the City of
Pontiac, that it has previously represented in any capacity. SRT further agrees that it will provide
- disclosure of any such previous representation inchuding (1) the client previously represented, (2) the

nature of the representation, and (3) the time period of the previous representation. Such disclosure shall
be updated on an ongoing basis as necessary.

Dispute Resolution _

You agree that any dispute that may arise regarding the meaning, performance, or enforcement of
this engagement will, prior to resorting to litigation, be submitted to mediation, and that you will
engage in the mediation process in good faith once a written request to mediate has been given by
cither party to the engagement. Any mediation initiated as a result of this engagement shall be
administered by a law firm specializing in the mediation process, not associated with either party,
or selected by us, according to its mediation rules. Any ensuing litigation shall be conducted
according to Michigan laws, The results of any such mediation shall be binding only upon
agreement of each party to be bound. Costs of any mediation proceeding shall be shared equally

by all parties.

We want to express our appreciation for this opportunity to work with you. If the foregoing
correcily sets forth your understanding of our accounting engagement, please sign and date the
original of this letter in the spaces below and return it to our office.

Sincerely,

SRT Consulting, LLC

Sherman J Taylor, JD CPA

Terms and Conditions Approved By:
THE CITY OF PONTIAC

Dated:

By: Deirdre Waterman, Its Mayor

23800 W 10 Mile Road Suite 209 Southfield, Michigan 48033
10605 Concord Street Suite 440 Office 7 Kensington, Maryland 20895
248-845-8015(Mi) | (301) 348-5485 (Md) | 202-204-5738 (F) | Sherman@SijtaylorPC.Com




Sherman J Taylor, JD CPA

Tax | Consulting | Accounting | Advisory

Sherman J Taylor JD CPA received his bachelor's degree in Business Administration in
Accounting and Taxation from Grand Valley State University in 2008, From there, he
moved to Washington D.C. to begin working with Truist, Inc. (now Fronistream) a
technology company which leverages technology to facilitate corporate giving. After
working with locai non-profits including the Infernal Revenue Service’s low-income
taxpayer clinic at Howard University, he went on to study public interest law at the
University of the District Columbia’s David A. Clarke School of Law. As a student, he
worked in both the low-income taxpayer’s clinic as well as the community development
clinic. Upon graduating, he accepted an offer to work for a boutique CPA firm focused on
providing valuation and litigation support services. As a senlor staff accountant, he led
engagements focused on projecting cash flow and forecasting sales {rends to evaluate
the worth and viability of both budding and established enterprises.

His work with Michigan Cannabis companies began in 2017 — assisting several firms in
the application process and beyond. Since then, he has continued to provide accounting,
tax, and legal services to several cannabis companies in and around the state of
Michigan. He’s given multiple lectures on cannabis taxation and wrote numerous
periodicals including, “When money grows on Michigan Trees, The Taxation of Medical
Marihuana under the Michigan Medical Marjjuana Facilities Licensing Act,” published in

the Qakland County Bar Journal in 2018.
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Medical Marijuana Application Fee calculation for Grower, Processor, Secure Transporter & Safety Compliance
Application Fee $5,000.00

Financial Advisor and Legal Advisor Fees per application

Avg Hours .
pertask Rate Fee
Professional Expert - Financial Advisor to City Clerk '
Sec. 8{c){6) (Business Plan}/Sec. 8(c)(13) {Business Goals and Objectives) 3.00 $60.00 $180.00
Sec. 8(c)(7) {(Ownership Structure) 0.25 $60.00 $15.00
Sec. 8(c)(8) {Organization Chart} 0.25 560.00 $15.00
Sec. 8(c)(9} {Marketing, Advertising and Business Promaotion Plan) 1.00 $60.00 $60.00
Sec. 8{c}{10) (Planned Tangible Capital Investment)/Sec. 8(c)(12) (Financial Structure and Financing)/Sec 8{c}(24) (Verification of 3.00 $60.00 $180.00
Sec. &(c)(11) (Economic Benefits/lab Creation) 2.00 $60.00 $120.00
Sec. 8(c}{22) (Inventory and Recordkeeping Plan) 2.00 $60.00
TOTAL PROFESSION EXPERT - FINANCIAL ADVISOR:

Professional Expert - Legal Advisor to City Clerk :
Review training and education plan that the applicant will provide to all employees ' 0.50 $250.00 $125.00
Review criminal background report of the applicant's criminal history 0.50 $250.00 $125.00 .
Assist the Clerk with application review 1.00 $250.00

TOTAL PROFESSIONAL EXPERT - LEGAL ADVISOR:

$250

550000

.00




Medical Marijuana Provisioning Center Application Fee calculation
Application Fee $5,000.00
Financial Advisor and Legal Advisor Fees per application

Avg Hours

pertask Rate Fee

Professional Expert - Financial Advisor to City Clerk
Sec. 8(c)(6) (Business Plan)/Sec. 8(c)(13) (Business Goals and Objectives) 3.00 560.00 $180.00
Sec. 8(c)(7} (Ownership Structure) ‘ 0.25 5$60.00 $15.00
Sec. 8{c)(8) (Organization Chart) 0.25  $60.00 $15.00
Sec. 8(c)(8) (Marketing, Advertising and Business Promotion Plan) 1.00 $60.00 $60.00
Sec. 8(c){10} (Planned Tangible Capital Investment)/Sec. 8{c}{12} {Financial Structure and Financing)/Sec 8{c)(24) (Verification « 3.00 $60.00 $180.00
Sec. 8{c}(11) {Economic Benefits/Job Creation) 2.00 $60.00 $120.00
Sec. 8(c){22) (Inventory and Recordkeeping Plan) 2.00 $60.00 $120.00
TOTAL FROFESSION EXPERT - FINANCIAL ADVISOR: Hilisea0l00!

Professional Expert - Legal Advisor to City Clerk

Review tralning and education plan that the applicant will provide to all employees 0.50 $250.00 $125.00
Review criminal background report of the applicant's criminal history 0.50 $250.00 $125.00
Scoring Team 2.25 $250.00 $562.50
TOTAL PROFESSIONAL EXPERT - LEGAL ADVISOR: B )







Resolution of the Pontiac City Council

Be It Further Resolved that the Pontiac City Council authorizes the agreement between Kesto
Law, P.L.L.C. and the City of Pontiac for Kesto Law, P.L.L.C. to serve as the Professional
Expert-Legal Advisor to the City Clerk under Ordinance 2357 (B) City of Pontiac Medical
Marihuana Facilities Ordinance and authorize the Mayor to sign the agreement not to exceed
$10,500.00.



Kesto Law, P.L.L.C.

Attorney at Law

41850 W. 11 Mile Road, Suite 110
Novi, Michigan 48375
Telephone: {248) 521-4712
November 15, 2019

Dear Interim City Clerk Doyle:

Thank you for the opportunity to serve as “Professional Expert — Legal Advisor to the
City Clerk” under the City of Pontiac Medical Marihuana Ordinance 2357(B) (the
“Representation”). The engagement terms of this letter are listed below:

Client. The client in this matter will be the City of Pontiac/ City Clerk (the “Client”). This
engagement does not create an attorney-client relationship with any other person or entity.
The point of contact will be the City Clerk.

Scope of Engagement. in the course of the Representation, we will provide legal advice
to the City Clerk, in his official capacity, in connection with his duties under the City of Pontiac
Medical Marihuana Facilities Ordinance 2357{B) and matters related thereto. This includes
legal advice with regard to applications for marihuana permits in the City of Pontiac, including
but not limited to (1) advising on the legal consequences and effects of applicant criminal
background information and staff/femployee training and education materials; (2) advising the
City Clerk and the-Scoring Team on their legal duties relative to scoring applications; and (3)
attendance of at least four in-person meetings with the Scoring Team {City Clerk, Planning
Manager and Professional Expert-Financial Advisor to the City Clerk), as directed by the City
Clerk. The City Clerk shall, in all cases, be the decision maker with respect to any scoring
decision. We will NOT provide any service or advice other than legal advice.

Conflicts of Interest and Disclosure. Notwithstanding anything herein to the contrary,
Kesto Law, PLLC, including its owner(s), employee(s}, and consultants (collectively “Kesto Law”)
agrees that it will not represent any (1) organization, (2) individual with an ownership interest
in an organization, or (3) individual, submitting an application for a marihuana facility license
with the City of Pontiac. Kesto Law further agrees that it will not review, analyze, or grade any
application for any (1) organization, (2} individual with an ownership interest in an organization,
or (3} individual, submitting an application for a marihuana facility license with the City of
Pontiac, that it has previously represented in any capacity. To the extent permissible pursuant
to the Michigan Rules of Professional Conduct, Kesto Law further agrees that it will provide
disclosure of any such previous representation including {1} the client previously represented,
(2) the nature of the representation, and (3) the time period of the previous
representation. Such disclosure shall be updated on an ongoing basis as necessary.



During the course of this engagement, Kesto Law, P.L.L.C. or Klint Kesto, Esq. are
prohibited from providing any legal representation for the City of Pontiac in any capacity, other
than as identified herein.

Rates and Charges. In order to manage costs, Mr. Klint Kesto will be principally
responsible for the Representation. Other attorneys and professional staff may be utilized as
appropriate. A short bio of Mr. Kesto is attached. Hourly rates will be as follows:

$250 per hour for Mr. Klint Kesto
$200 per hour for associates and staff

The initial cost for this Representation will not exceed 510,500 unless otherwise agreed
upon. Invoices will be addressed to the City of Pontiac, ¢/o Interim City Clerk Garland Doyle,
47450 Woodward Ave, Pontiac, MI 48342. Annual increases in attorney rates are the norm.
Out of pocket expenses, if any, will be sent directly to the Client for payment, or we will pay
those expenses and invoice, the Client for the expense. A detailed invoice will be provided on a
monthly basis and due net 30 days. Interest at 1% per month is charged to late payments. If
necessary, costs of collection, including attorney fees, are chargeable to the Client.

Federal Law. As you are aware, marihuana is currently still illegal under federal law.
The faws of the State of Michigan and the City of Pontiac that allow for medical marihuana are
not recognized by the federal government or by federal law enforcement authorities. State and
local law has no effect on applicable federal laws, which may impose criminal and civil penalties
for the possession, transportation, sale, or distribution of marihuana or for any activity related
to marihuana products, services, businesses, or other activities. We are not providing any
advice with respect to any federal law, including federal marihuana laws, implicated by the City
of Pontiac’s decision to regulate and license medical marihuana facilities.

Other Legal Matters. We are Special Counsel to the Client, and we only represent the
Client to the extent provided herein. We will not provide advice, including legal advice, on any
matter outside the scope of this letter. Client should contact its General Counsel on any
matters falling outside the scope of this Representation.

Dispute Resolution. If any dispute arises regarding the services provided to the Client
by us or the charges for those services and related expenses, then we and the Client will first try
in good faith to settle the dispute directly. if the dispute is not resolved, it shall be submitted to
a third-party neutral facilitator in accordance with the mediation rules of the American
Arbitration Association. if the dispute is not resolved in mediation, the dispute shall be settled
through binding arbitration in accordance with the Commercial Arbitration Rules of the
American Arbitration Association except as modified here. Judgment upon the award may be
entered in any court of competent jurisdiction. The mediation and arbitration proceedings,
including any hearings, shall be held in the Detroit metropolitan area. Client and we agree that
neither is entitled to or shall request punitive or exemplary damages and that the arbitrators



shall not have the authority to award such damages or any damages in excess of actual
pecuniary damages.

Termination. The City of Pontiac, by resolution of the City Council, or Mr. Kesto, by
written notice to the City Clerk, may terminate this engagement at any time, with or without
cause, upon 30 days’ notice to the other party, whereupon a final invoice will be provided and

all accounts settled.

Document Retention. Generally, a client must be given advanced written notice of an
attorney’s intent to destroy retired files. It is our policy to destroy a file after a period of three
{3) years from the date of last service. By agreeing to this Representation, Client consents to
the destruction of the closed file after three (3) years, without advanced written notice to the
Client of our intention to destroy the file. Should you wish a copy of that file before that
deadline, the obligation of contact resides with the Client. ‘

Please sign below and return this letter to me electronically or by mail. By signing this
letter, you acknowledge that you have read, understood, consent to, and have had the
opportunity to consult with independent counsel regarding the terms of this letter, and that
you have the actual authority to enter into this Representation.

Sincerely,
Kesto Law, PLLC

Klint Kesto — Partner

Terms and Conditions Approved By:

The City of Pontiac

Dated:

By: Deirdre Waterman — Mayor of Pontiac

Klint Kesto Bio:

Klint Kesto if the founder of Kesto Law. Prior to founding the law firm Kesto served in the
Michigan House of Representatives and served for three terms. He served as the Chairman of
the Judiciary Committee from 2015-2016 and the Chairman of the Law and Justice Committee
from 2017-2018. Mr. Kesto also served as an assistant prosecuting attorney for Wayne County
from 2007-2012. He is an experienced attorney and litigator. Mr. Kesto has legislative
experience in the fields of health policy, the judiciary, criminal law, marihuana law, and chaired
the House C.A.R.E.S task force to address mental health, incarceration, and substance abuse
issues. Most recently, Mr. Kesto was subcontracted by the City of Westland to assist with the
development of their medical and recreational marihuana ordinance.



Medical Marijuana Application Fee calculation for Grower, Processor, Secure Transporter & Safety Compliance
Application Fee $5,000.00

. Financial Advisor and Legal Advisor Fees per application

Avg Hours )
pertask Rate Fee
Professional Expert - Financial Advisor to City Clerk
Sec. 8(c)(8) {Business Plan)/Sec. 8(c)(13) (Business Goals and Objectives) 3.00 $60.00 $180.00
Sec. B(c)(7) (Ownership Structure) 0.25 $60.00 $15.00
Sec. 8(c)(8) (Organization Chart) 0.25 $60.00 515.00
Sec. B(c)(9) (Marketing, Advertising and Business Promotion Plan) 1.00 $50.00 $60.00
Sec. 8(c){10) (Planned Tangible Capital investment}/Sec. 8(c){12) (Firancial Structure and Financing)/Sec 8{c}(24)} (Verification of 3.00 $60.00 $180.00
Sec. 8{c){11} (Economic Benefits/Job Creation) 2.00 $60.00 $120.00
Sec. 8(c)(22) (Inventory and Recordkeeping Plan) 2.00 $60.00
TOTAL PROFESSION EXPERT - FINANCIAL ADVISOR:

Professicnal Expert - Legal Advisor to City Clerk
Review training and education plan that the applicant will provide to all employees 0.50 $250.00 $125.00
Review criminal background report of the applicant's criminal history 0.50 $250.00 $125.00 .
Assist the Clerk with application review 1.00 $250.00

TOTAL PROFESSIONAL EXPERT - LEGAL ADVISOR:




Medical Marijuana Provisioning Center Application Fee calculation
Application Fee 55,000.00
Financial Advisor and Legal Advisor Fees per application

Avg Hours
pertask Rate Fee

Professional Expert - Financial Advisor to City Clerk

Sec. 8{c){6) (Business Plan)/Sec. 8(c){13) {Business Goals and Objectives)
Sec. 8{c){7) {Ownership Structure)

Sec. 8(c}{8) {Organization Chart) 0.25 5$60.00 $15.00
‘Sec. 8(c)(9) (Marketing, Advertising and Business Promotion Plan) 1.00 $60.00 $60.00

Sec. 8(c}{10} (Planned Tangible Capital Investment)/Sec. 8(c}(12) (Financial Structure and Financing)/Sec 8(c)(24) (Verification 3.00 $60.00 $180.00
Sec. 8(c)(11) (Economic Benefits/Joh Creation} 2.00 $60.00 $120.00

Sec. 8(c)(22) {Inventory and Recordkeeping Plan)’ 2.00 $60.00 5120 00

3.00 $60.00 $180.00
0.25 $60.00 $15.00

TOTAL PROFESSION EXPERT - FINANCIAL ADVISOR:

Professional Expert - Legal Advisor to City Clerk
Review training and education plan that the applicant will provide to all employees

Review criminal background report of the applicant's criminal history
Scoring Team

0.50 $250.00 $125.00
0.50 $250.00 $125.00

2.25 $250.00  $562.50
TOTAL PROFESSIONAL EXPERT - LEGAL ADVISOR: e o]






CITY OF PONTIAC
OFFICIAL MEMORANDUM

Executive Branch

TO: Honorable Mayor, Council President and Cily Councit Members

FROM: Jane Bais-DiSessa, Deputy Mayor, at the request of
Dan Ringo, Deputy Director of Public Works

DATE:  OQctober 31, 2019

RE: Resolution to Approve Custodial Contract with CleanNet of Greater
Michigan, Inc.

In September 2019, the City of Pontiac publicly published a Request For Proposals (RFP)
for Janitorial Services for seven bulildings owned and operated by the city. The contract
between the city and its current provider The Kristel Group expires Novembar 309 2019,
Interestad vandors were provided an apportunity to attend a guided walk-through of city
huildings listed under the RFP and ask city officials questions regarding the language or
concept of the RFP. The walk-through was voluntary and occurred Qctober 4% 2019,
There wera ten (10} companies that appeared. The sign-in sheet of the walk-through is
included In this packet for your review. Of the ten that appeared, five (5) submitted formal
proposals. The initial five bid totals are included in your packet for review.

Selection of a custodial provider was presented and discussed at the September
Depariment of Public Works {DPW) Sub-Committee meeting. During this meeting, Councit
President Kermit Williams requested an analysis of the cost to in-service the custodial
operaiions juxtaposed with conlinuing with outsourcing this function. That analysis was
performed by our Financial Analyst, Ben Plassman and s included in this packet for your
review.

The Department of Public Works further conducted interviews of all vendors that
submitted formal bids. interrogatories were provided via email a week in advance of the
formal interviews. Formal interviews occurred October 159 2015. A list of the
interrogatories asked of alt interviewed vendors has been included in your packet for your
review.

After interviewing all five vendors, the committee consisting of Dan Ringo, Purchasing
Agsnt, Jessica Massey and Financial Analyst, Ben Plassman found the lowest qualified
vendor for the RFP was CleanNet of Greater Michigan {CleanNet) A copy of the finai
scoring shest of all vendors has been included in your packet for your review.

The committee moved forward with interviewing CleanNef’s references after determining
based on submiited pricing and interview scores that CleanNet was the lowast qualified
bidder. A questionnaire was sent fo the supplied references of CleanNet. The
questionnaire is included in this packet for your review.

CleanNet, Inc. is a Michigan based company headaguartered in Farmington Hills,
Michigan. Clean.net USA, Inc is the parent company and is a certified Minority Business
Enterprise. Clean.net has over 32 years’ experience maintaining 160 million square feet in
35,000 commercial facilitios nationwide. )

By providing significant infrastructurs, CleanNet operates to common standards, including
but not limited to: Guality Control, Cost Savings for Customers, Safety in Work Place,
Guidelines to Property Security, Hiring Procedures, Background Checks, Training,
Certification, Cleaning Processes, Cleaning Procedures for Resilient/Non-Resilient Floors,




Green Cleaning, Sustainability, Equipment Maintenance, Work Place Behavior, Uniforms,
Management Processes, Staff Efiquette, Fire Prevention and Electrical Safety, and

Chemical Handling.

With that, the Depariment of Public Works is requesting that the commities’s
recomimendation to award CleanNet of Greater Michigan the custodial contract in the
amount of $228,126.74 annually.

WHEREAS,
WHEREAS,
WHEREAS,

NOW, THEREFORE,
BE IT RESOLVED,

VB

aftachments

The Cily of Pontiac has advertised and received responses to a request
for proposals for Custodial Services on 9/24/2019, 2019 and publically
opened bids on October 15, 2019, and;

a review panel has reviewed the submittal and held interviews, and;
afler review and interviews, the most qualified contracter was

CleanNet, with an annual cost of $228,126.74.

The Pontiac City Council authorizes the Mayor fo enter a one year
contract with CleanNet of Greater Michigan, Inc., for Custodial
services for an annuel amount of $228,126.74,




City of Pontiac Custodial Walk-through
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Cleaning Services Bid Tabulation

This unofficial tabulation is for your information and only included what was read at the bid opening. The information has not been evaluated or confirmed.

Professionzl Clean CSM

Kristel Group. inc. Giant Janitorial Service, Inc. JAll Inclusive CleanNet of Greater Michigan Services
30665 Northwestern Hwy.
136 S. Rochester Road 18485 Mack Ave.  Detroit, | 1580 Woodcreek Bivd. Suite 203 Farmington Hills, 3536 Highland Dr.

Clawson, VI 48017 MI 48236 Ann Arbor, M1 43104 MI 48353 Hudsonville, MI 49426
4,210 sq. ft.
Cost/Month $3,695 $4,000 $5,545 $3,190 £9,339
Police Building 49,920 sq. ft.
Cost/Month $3,850 $4,900 55,961 $3,480 $8,708

Iontho

Youth Recreaction Center
50,000 sq. ft. E_ost/Month

‘Monthly Rat

$19.75

Rate/Hour over 8 hours in a day

] Speci;i Event Cleaning

SUper Hou

Labor $/H6ur

Name/Work Activity of RFP: Janitorial and Custodial Services

City of Pontiac
47450 Woodward Ave.

T

S




B »

City Hall 34,210 sq. ft.

& Benetits

Salary & Benefits = 1.4 times the hourly wage

49| % 210018 340,00 | 5 45,680.00
Police Building 49,920 sqg. ft. 401 § 210018 34000 | $ 43,680.00
District Court 32,102 sq.ft. FHE 2100 § 945.00 | § 49,149,00
Robert Bowens Center 10,110 sq. ft. 20| $ 21008 420,00 | & 21,840.00
Ruth Peterson Center 10,987 sq. ft 95 21001 § 189.00 | § 9,828.00
Youth Recreaction Center 50,000 sq. ft. 35| ¢ 21.00 | 3 735.0G [ § 38,220.00
Supervisor a0 8 252008 1,008.001 5 52,416.00
s 258,804.00
Cost of Training S 1,000.00
Cost of Supplies 3 12,000.00
Cost of OverTime $ 8,150.00
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City of Pontiac

Custodial RFP Interrogatories
10/22/19

bid you attend the building walk-through on 10/4/19?

What Immediate improvements would your company make to improve the facllities appearance
based on the condition of the buildings today?

Tell us about the team member that will oversee this account? What is their background and
relevant experience that will benefit the City of Pontiac?

How does your company handle vacancies and call-offs?

What method of reporting do you provide customers to Indicate performance?

Are you opposed to providing KPIs and Benchmark to the City of Pontiac on a monthly basis?
Are you familiar with “Fees at Risk"?

What technology are you using in other accounts that help you manage provided services to
custorner expectations?

Would you be open to perform quality checks or building walk-through with a city
representative?

10. What chemicals do you currently use in your other accounts?
11. Walk us through how your employees are trained to perform their jobs?
12. Do you have a safety plan in place?




City of Pontiac

Custodial RFP Interrogatories

10/22/19
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Reference Check Questionnaire
Date: 10/30/2019
Title: Janitorial and CustodialSenvices
Company Name: CleanNet of Greater Michigan
Name & Number of Reference: Cleary University loff Cole 317-650-5026

Good Morning/Afternoon, { am calling on behaif of the City of Pontiac in regards to Janitorial and
Custodial Services performed by CleanNet of Greater Michigan. We had a bid opening for fanitorial and
Custodial Services and the contractor listed above had you down as a reference. 1 was hoping you had a
few moments to answer the following questions.

Question: Response:

. .| Onascale of 1-5, with 5 being the { 4.
"1 highest: how would you rate thelr’
overall quality of service?

- :+.Did you receive many {if any) No-complaints.
'+ complaints‘about their conduct or N
‘semce? -

Any additional Coninients? i Works with Ben. Able to accommodate changes and
U T e g schedulesfairly easy.’




Reference Check Questionnaire
Date: 10/30/2019
Title: Janitorial and Custodial Services ...
Company Name: CleanNet of Greater Michigan
Name & Number of Reference: Pontiac Hospital lohn Krieger 248-857-6778

Good Morning/Afternoon, | am calling on behalf of the City of Pontiac in regards to lanitorial and
Custodial Services performed by CleanNet of Greater Michigan. We had 2 bid opening for Janitorlal and
Custodial Services and the contractor listed above had you down as a reference, | was hoping you had a
few moments to answer the following questions,

Question: Response:

1 Onascale of 1-5, with 5 being the‘
1 highést: how would you rate their
overalt quality of service?

: Did you récelue many (if any} -
cormplaints about their conduct or
|service? - ot

-Aniy additional Comments?
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CITY OF PONTIAC
Department of Building Safety & Plapning
- Planning Division

. 47450 Woodward Ave o Pontine, Michigan 48342
Tetephone: {248) 758-2800

Mayor Deirdve Waterman

10: HONORABLE MAYOR, COUNCIL PRESIDENT AND CITY COUNCIL

FROM: VERN GUSTAFSSON — PLANNING MANAGER
THROUGH THE OFFICE OF DEPUTY MAYOR, JANE BAIS-DISESSA

-SUBJECT: CHALLENGE MANUFACTURNG COMPANY LLC.
RESOLUTION TO SET PUBLIC HEARINGS
FOR THE ESTABLISHMENT OF AN INDUSTRIAL DEVELOPMENT DISTRICT AND
APPLICATION FOR INDUSTRIAL FACILITIES TAX EXEMPTION CERTIFICATE

DATE: NOVEMBER 21, 2019

Challenge Manufacturing Company LLC is requesting that the City of Pontiac establish an Industrial
Pevelopment District on parcel 64-19-03-200-021 as provided in PA 198 of 1974 commoniy known as 2501
Centerpoint Parkway and approve its application for an Industrial Facilities Tax [IFT] Exemption Certificate,

In accordance with IFT regulations, before this application can be considered, an industrial Development
District must be established. Prior to the District being established, a Public Hearing is required. After the
District has been established, then the City Council can consider the application. City Council will also have
to conduct a Public Hearing to approving the application. As such, the following resolution is recommended.

WHEREAS, Challenge Manufacturing Company LLC has submitted an Application for an Industrial Facilities Tax
Exemption Certificate to expand the automotive supplier production and operation facility at 2501
Centerpoint Parkway; and

WHEREAS, Application has heen sent to the Office of the City Clerk for certification, and

WHEREAS, before acting on said Application, the City must establish an Industrial Development District for
parcel 64-19-03-200-021 as provided In PA 138 of 1974, The legal description for the parcel is attached; and

WHEREAS, the Plant Rehabilitation and Industrial Development Act [Industrial Facilities Tax Exemption
certificate] 198 of 1974, as amended, MCL 207.554 requires that befare adopting a resolution establishing an
Industrial Development District, the governing legislative body conduct a Public Hearing.

NOW, THEREFORE, BE |T RESOLVED, that Pontiac City Council, direct the Interim City Clerk to schedule two
Public Hearing on December 10, 2019 in accordance with the Plant Rehabilitation and Industrial
Development Act [Industrial Facilities Tax Exemption certificate} 198 of 1574, as amended, MCL 207.554.
The first Public Hearing will be to establish the Industrial Development District. Immediately following would
be the Public Hearing on Industrial Facilities Tax {IFT} Exemption Certificate Application. The Interim City
Clerk is instructed to notice the public, property owner and applicable taxing jurisdictions for both Public
Hearings.




NV
Warner Norcross + Juddis ]

November 15, 2019
Via Federal Express

Garland Dovle

City Clerk

City of Pontiac

47450 Woodward Avenue
Pontiac, Michigan 48342

Re:  Request to Establish Tndustrial Development District for the property
located at 2501 Centerpoint Parkway, Pontiac, Michigan

Dear Clerk:

T am writing on behalf of our client, Challenge Mfg. Company, LLC ("Challenge
Mifg."} to request an Industrial Development District be established for the property legally
described on Exhibit A ("Property") atlached fo this letter.

it is our understanding that an existing Industrial Development District may already
be in place for the Property because IFT Certificate #2014-447 was approved by the City of Pontiac
and is currently in place for this Property. However, to the extent that an Industrial Development
District is not aiready in place or the records are unclear, we are submitling this request (o establish
an Industrial Development District to assure that an Industrial Development District is established
for the entire Property. ‘

We respectfilly ask that our request to establish an Industrial Development Disteict
be placed on the agenda for the next available meeting, which we nnderstand will be the first week
of December. Please confirm the exact date and time of the public hearing to establish the district,
so that a representative of Challenge Mfg. will be available to answer questions.

If you have any questions or if you require additional information, please let me
lenow. Thank you very much for your time and consideration.

Very truly yours,

Melissa N. Collar
min/kks

cc: Mike Rodgers -
19253609-1

Melissa N. Collar | Partner

D $16.752.2209

¥ meollar@wni.com

1500 Warner Bulldiog, 30 Otlasva Avenue, M.W.
Grand Rapids, MY 49503

Tt Ernang



EXHIBIT A

Pioperty

LAND I THE CITY OF PONTIAC, CAKLAND COUNTY, MICHIGAH, BEING AL THAT PART OF LOTS 8-11 AND PART OF BELY .
LINE RAIL ROAD, AS PLATTED, A PARY OF "ASSESSOR'S PLAT NO. 110", A PART COF SECTION 3, T. 2 N, RO E, AS
RECORCED N HBER 52 OF PLATS, PAGE 26 OF OAKLAND COUNYY RECORDS, LYING WiTHIN THE FOLLOWING DESCRIBED
PARCEL: COMMENCING AT THE NORTHEAST PROPERTY CONTROLING CORNER OF SECTION 3 (AS PREVIOUSLY SURVEYED BY
HOWAK & FRAUS 04-05-07}, T 2 N, RJI0 £, CITY £F PONTIAC, OAKLAND COUNTY, MICHIGAN: THEMCE S. 0O'36'21" W
ALCHG THE EAST LINE OF SAID SECTION 3, 1215.50 FEET THENCE M. 89'23'39" W. 60.00 FEET TO A PCINY, SAID POINT
BEING THE INTERSECTION OF THE SOUTH LINE OF CAMPUS DRWE (WIDTH VARIES) WITH THE WEST UNE OF OPDYKE ROAD
{120 FEET WOEY, THENGE S.00°36°21" W, ALONG THE WEST LINE CF OPDYKE ROAD, 2060,0f FEET TO A POINT CF
DEFLECTION; THENCE S. 00'24'47° E. ALONG THE WEST LINE OF OPDYKE ROAD, 90182 FEET TO THE NORTHEAST CORNER
OF UNIT 5 OF CENTERFCINT BUSINESS CAMPUS CONDOMINIUM, A CONDOMINIUM ACCORDING TO THE MASTER DEED -
THEREOF RECORDED IN LIBER 18667, PAGE 11, OAKLAND COUNTY RECORDS, AND DESIGNATED AS OAKLAND COUNTY
CONDOMINIM PLAN NO, 1004, AND ANY AMENDMENTS THERETO, AS LAST AMENDED BY EIGHTH AMENDMENT TO MASTER
DEED RECQRDED N LIBER 35596, PAGE B55, OAKLANG COUNTY RECORDS: THENCE THE FOLLOWNG FIVE {5) COURSES
ALCNG THE NORTH UNE OF SAID UNIT 5 AND UNITS 21, 22, AND 40 OF SAID CENTERPOINT BUSINESS CAMPUS
CONDOMINIUA: {1) S. B9"38'13" W, 35.00 FEET, AND {2) N. 00°24'47" W, 20.00 FEET, AND (3} 210.91 FEET ALONG A
CURVE TO THE LEFT {RADIUS 215.00 FEET, CENTRAL ANGLE 56'12'23", LONG CHORD BEARS S, 61'20'047 W, 202.56 FEET)
TO A POINT OF REVERSE CURVATURE, AND (4) 226.24 FEET ALONG A CURVE TO THE RIGHT (RADIUS 225.00 FEET,
CENTRAL ANGLE 57'36'467, LONG CHORD BEARS 5. 62'11"13" W, 216.83 FEET), AND (5) N. BS00"24" W, 704.20 FEET TO
THE POINT OF BEGHHING: THEMCE CONTINUING ALONG THE NORTH LINE OF URIT 40 AND 24 COF SAD CEMTERPOINT
BUSINESS CAMPUS CONDOMINIUK, N. 89°00'24" W., 715.42 FEET TO A POINT ON THE EASTERLY UNE CF CENTERPOINT
PARKWAY (¥IDTH VARIES); THENCE THE FOLLOWNG FIVE (5) COURSES ALONG SAID EASTERLY LINE OF CENTERPOIMT
PARKWAY: (1) N. 4510'30° W., 432.89 FEEY, AND (2) 519.48 FEET ALONG A CURVE O THE RIGHT (RADIUS 400.00 FEET,
CENTRAL ANGLE 74'24’38", LONG CHORD BEARS N. 07'S8'11" W., 483,74 FEET), AMD (3} N. 29'14'08" E., 299.59 FEET,
AND {4} 364.33 FEET ALONG A CURVE TO THE LEFT (RADIUS 750.00 FEET, CENTRAL ANGLE 27°49'59", CHORO BEARS N.
15'19'08 £, 360.76 FEET), AND (5) N. O1'24'09" E., 423.92 FEET, THENGE LEAVING THE EASTERLY LINE OF CENTERPOINT
PARKWAY, S. 89°00'24" £, 870.00 FEET; THENCE S, 00'S9'36" ., 1B15.00 FEET BACK 7O THE POINT COF SBEGINNING, THIS
DESCRIBED PARCEL CONTAINS 40.3019 ACRES OF LAND, WORE OR LESS, AND IS SUBJECT TO AL EASEMENTS AND
RESTRICTICNS OF RECCRD.

A legal description for the Property as provided by Vern Gustafsson is also attached on the pages

that follow.

i
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Challenge

Maln Office - Watker
Ghatlenge Mfo, Company
3079 Threa Mile Rd NW
Walker, i 40334

Tele: 818-736-8500 -
Fax: 816 735-6700

October 23, 2018

City Clerk, Garland Doyle
Clty of Pontlac

47450 Woodward Ave
Pantlac, MI 48342

Sublect: Michigan Public Act 198 of 1574, as amended {"Act"); Application for Industrial Facllitles Tax Exemption Certificate

Altn: City Clerk, Garland Doyle
Challenge Mfg, Company, LLC s hereby respectfully requasting two things, as follows:

First, the acceptance of the attached Application for Exemption of New Real Property under Michigan Public Act 198 of 1974.
The purpose of the request refates to the estimated $13,635,232 reaf property investment the Company is making in the
57,000 square foot expansion of its mantfacturing facllity located within the Clty. The site of the facliity will be at 2501
Cepterpolnt Parkway. The Company is requesting that the acceptance of this application to help reduce some of the capiial
costs of the projact and belleves the savings will help the Inltlal success and sustalnabllity of the profect, a situation that
benefits aft parties. As such, we appreclate your conslderation of the Challenge Mfg. Company, LLC Public Act 198 application.

Second, theCompany is also requesting that the Clty confirm the established Industrial Development District ("Dlststet"} in a
signed Resolutfon, The Act requires that the Clty provide to the State, as part of the approved Cerlificate Application package,
a certlfled copy of the Resolution establishing the Distrlct, The Company's records show that the Distrlct was Intially
estahfished on November 5, 1984, hut nelther the Company nor the City s able to locate a copy of the signed City Resolution,
Therefore, we request that a new Resolution be signed by the City to conflrm the existing District and the date it was Initially
established, so that tha Company's enclosed Application complies with the requirements of the Act.

flease inform me and our legal caunsel of the date and time of the public hearing te consider this Application, so that a
representative of the Company will be avallable to answer questions. Our legal counsel contact information is as follows:

Melissa N Collar
Warner Morcross + Judd
150 Warmer Building
150 Ottawa Avenue NW
Grand Raplds, M 49503
meollar@wni.com
{616) 752-2209

Very truly yours,
CHALLENGE MFG, COMPANY, LIC

Kot/ 5 Hoartid-
Michael F. Rodgers
CFO

el

[ampra=y



Michigan Depariment of Treasury
1012{Rev, 54-10), Pags t of 4

Application for Industrial Facilities Tax Exemption Gertificate

fssued uader auibediy of Public Act 198 of 1974, as amendad, Fillag Is mandalory,

INSTRUCTIONS: Flle the origlnat and ene copy of this form and the required allaghments (two complels sels) with the cletk of tha
local government unil. The Slate Tax Commilssion {STC) requires one complete sel (one otlginal), One copy is relalned by the clerk. 1f you
have any questions regarding the complellon of lis form, call 517-335-7460, '

-o be completed by Clerk of Local Governmant Unil -

¥ Date Received by Losal Uni

Slgnalure of Clerk

TG Use.Onty
} Dale Recslved by STC

¥ Appicalion Murber

APPLICANT INFORMATION
All boxes must he completed,

b 10, Company Name {Applicant must be the accupantfopsralor of the faolily}

¥ 1h, Slandard Industrai Classifeallon {SIC) Coda - See. 2(10) (£ or 6 Digit Cods)

Challenge Mfg. Company, LLC 3460
¥ 4o. Faciily Address (Clty, Slate, ZiP Cada) {real andior personal progeny lecallen) { ¥ 1d. CliyrTownshipivillage {Indieata which) ¥ 1o, County
2501 Cenlerpoinl Parkway, Ponfiac, Michigan, 48341 Clly of Ponlias Oaklang

} 2, Typs of Approval Requested ¥ 3z, Schock Dislictwhare faclilyls focalad | ¥ b, Schact Code

Naw (Ses, 2(5) [ Jrransfer Ponllac 63030
! Speculaliva Bullding (See. 3(8) Rehablilalion {Sec. 3(B)) [4. Amwount of yeors requested for axemption (3-12 Yoars)
. Research and Developmeni {Ses, 2(19)) Increase/Amendment { 15

&, Per sacllon 5, the appicatlon shat confaln or ba accampanicd by a general doscription of Ihe fackily and a generel deseripion of tie
umture and exlent of lhe resloration, replacomen, of copstnuclion fo b undedoken, adescriptiva fist of the equipment thal will be pail o

maso foom [s needed.

Ses Exhibit B altached.

fmposcd uce of Ihe {acifiy, ihe general
Ihe facly. Allach addiional pagefs)ii

Ba. Cost of land and bulldlng fmproveinants EXCOENG Cost OFRNDY .ot s v » 13636232
* Altdeh list of Improverments and assoclaled costs, Real Properly Cosls
* Also attach a copy of buliding pernil i project has already begun, 8
8b, Gost of machinery, equipment, furnliure and Axduses et et easrara e et bd st LRSS RS Yy -
Parsonal Proparly Costs

* Altuch llemized isting with month, day and year of baginnﬁ;g of irslallatlon, pius {otat
y 13,635,232

Ge, Total Projoct Gosls - " -
* Round Cosis fo Mearest Dolfar ‘Folal of Real & Parscnal Cosls

7. indicats the ime schadule {or slar and Bnlsh of consirucllonand equipmant Insta¥talien, Projects must be corapleled within a two year peded of e eHfecliva dalo of the
ceddificato tnless othoralss aparoved by the STC,

Begin Bale MDY End Date (MY
Real Properly Improvements r 1170512018 08/30/2020 ) {X}Owned {:] Laased
Personal Properly Impros is ¥ } Qvined f_-] Leasad

} 0. Are Slele Educaon Taxes reduced of aboled by (he fchlgan Econemic Develepment Corporation {MERC)? If yes, applicant must allach a signed MEDC Letler of
Commitment fo receiva this exempion. B Yes E HNo
} 9. Mo, of axdsilag Jobs al this facifiy thak wi be relalned as a cesul of this projack, | ¥ 10, No. of new jobs at Ihis facifily expected to craale within 2 yoars of cemplotlon,
NIA - Mo impact to existing jobs a5

41, RehabHialion applcations saly: Complafo a, b and ¢ of this sedipg, You must altach 1ho assessor's slalemenl of SEV for ihe snllra plant renabflalon distict aad
gbselescence sialament for propasty. The Taxakle Vaiva (TV) dala below must be as of Decembar 31 of Lhe year prior lo the rehabiitation,

a. TV af Real Proparly {oxeluding fand) . .
b, TV of Parsonal Preperly {exciuding Inventory) ....... - AR £ 4B ras e bas eantenn e ks e A e e e TR SR ISTE
¢, Talal TV ..o e bbb ntsasesra kbt kT a et
} 42a. Check the lypa of Plskict tho facifity Is localed in; ‘
Industrial Development Dsirlet [ ] piant Rahaiftation Distrlet
¥ i2b. Dete distlctwas sstabiishod by tecal govesimeni unil {eontact feca unll } 120, Is ihis applicalian fof a speculalive buildng {Sec, 3{8)?

11/06/1984 [ ] ves No

A TRE




1012, Page 20{ 4

APPLICANT CERTIFICATION - complete all boxes,

The undsrslgned, autherzed offlcer of the company making ihs appficallon certifies that, io the bast of hisiier knowledge, no informalion contained
hereln or In the aflachments feselo Is false in any vay and iha! afl are oty desciiplive of the Industiial property for which (his application Is being

submiited.

3

It Is further cerlified that the undessigred Is famillar with the provisions of P.A, 198 of 1874, as amended, belng Seclions 207,651 to 207.672, nclusive, of
the Mlchigan Gompled Laws; and to (he best of hlsiher knowledne and bellef, (sihe has complled or wifl be able to comply with all of the requlrements
Ihaseof which are prerequlsite lo the approval of tha appllcation by the local unlt of gavernment and the lssuance of an Industial Facllillas Exemplion

Cartificate by the Stale Tax Commisslen,

131, Preparer Hame 13b, Telaphane Numbar
Michael F. Rodgers {616) 735-6659

{3c, Fax Mumbar 13d. E-mak Address

143, Napo of Coplact Person 14b. Telephons Mumber
Michasl F. Rodgers (616) 735-6559

#dc. Fax Numoor 0. Emataddiess

¥ 16a, Neme of Company Offcer (Mo Aufherized Agenls)
Michael F. Rodgers

15b, Signaluta of Compnay Officer (o Authortzed Aganls)

A T N

154, Dale
10/23/2019

160, Fax Kumbse

¥ 156, faling Addrass (Sroat, City, Stale,/ZIP Code)
3200 Fruit Ridge Avenue, NW Walker, M 40544

151, Telephone Humber 1Eg. E-madl Address

(616) 735-6500

LOCAL GOVERNMENT ACTION & GERTIFIGATION - complete ali hoxes.
This section musi be compleled by the clark of Uke Tocaf governing unlt belare submitiing application lo the State Tex Commisston. Checkilems on file

at the Local Uai and those Included with the submiltal,

} 16. Actien taken by tocal government unil
D Abatement Approvedior __ ‘fra Roal {{-12},
Allar Gompletion [Cdves [ino

Yrg Pers (1-12}

{ ] nented ginciuge Resolulion Denylng)

18a, Bacuments Required ta ba on e vith the Local Uniy
Choeck or Indicate N/A If Hot Applicable
1. Notlce lo the pubke prior to hearing establishing a districl,
2. Mollce lo laxing aulhorifles of epporuntly for a hearag.
13, Lisl of taxing authoritles nolifiad for dlstrlet and applicalion actien.

t6b. The Slate Tex Comntission Reqgulres the- {foleving Socuments be filed for an
admin'siralively complels app!featfon:

Chack or Indleaie NI I Hot Applicable

|1 1. Original Appileation pius attachments, and one complele copy

|12, Resolulfon oslabiishing dislict

14, Resolution approving/denylag application.

4, Laller of Agraentenl {Slgnad by local upit and applicant)

|| 5. Affidavit of Fees {Signed by local unit and appllcant}

i 6. Bullding Perail for zeal Imprevamenis if projec] has afreedy bagun
7. Equlpment Lis] with dates of beginning of installsiion

18, Form 3222 (i applicatia)

| 9. Specdlaliva bullding reselutlen and afidavils (If applicable)

4, Lease Agreement showing applicants fax Hlability.

16¢c. School Coda

17, Mame ol Lecal Governmenl Body

¥ 10. Dals of Resolullon ApprovingMenying this Application

Altached harato s an ortginat applieation and all documents listed In 16b, | also cerlify thal all docmnents Hsled In 18a are on file al the losal
untt for Inspection al any ime, and that any lsases shew suifielent tax llablifty.

i8a. Signafuie of Clark £5h, Nams of Clerk

146, E-mail Addiass

194, Cledk’s Malitng Addyass {Skreel, Cily, Slate, ZIP Coda}

18a. Telephans Mumber

19, Fax Mumber

Slate Tax Cemmlsslon Rute Number 67: Cemplele applicallans approved by the Togal enll and recelved by the Stale Tax Comunlsstan by Oclober 31
each yaarvilll be acted upon by December 34, Appilcalions recelved afler Octobor 31 may be acled upon In the follewing yaar.

Laocal Unll: Malk ene origlnal of the compleled applealion aad alt required atlachments lo:

Michlgan Dopariment of Troasusry
Stale Tax Commission

PO Box 30471

Lansing, M14850%

For guaranleed receipt by the TG, it s recommended that applicatlons are sent by carifed mail.}

} LUCHCode } Hegin Dale Real

¥ Begin Dalo Personat

} End Dala Real } £nd Dale Pessanal




1012, Page 3of 4

Instruction for Completing Form 1012,

Industrial Facilities Tax Exemption (IFT) Application

The completed original application form 1612 and all
required atfachments, MUST be filed with the clerk
of the local unit of government where the facility is or
will be located, Complete applications must be received
by the State Tax Comimission by October 31 to ensure
processing and cerfification for the following {ax vear.
Applications received after the October 31 deadline will
be processed as expeditiously as possible. '

Please note that attaclments fisted on the application in
number 16a are to be vetained by the looal unit of
government, and attachments Hsted in aumber 16b are
to be jncluded with the applieation when forwarding to
the State Tax Commission (STC),

(Before cominsncement of a project the local unit of
goverunent must establish a distrief, or the applicant
must request in writing a district be established, in
order to qualify for an IFT abatement. Applications
and sitachments must be received by the local unit of
government within six months of commencement of
projeet.)

The following information is required on separate
documents attached to form 1612 by the applicant
and provided fo the local unit of goverunent (eify,

township or village). (Providing an aceurate schaool
distriet where the facility is loented is vital.):

1. Legal description of the real property on which the
facility is or will be located. Also provide property
identification number if avaifable,

2. Personal Property Requirements; Complete list of
new machinery, equipment, furniture and fixtures
wlich will be used in the facility. The list should
include deseription, beginning date of installation
or expecied installation by month/dayfyear, and
costs or expecied costs (ses sample), Detail listing
of machinery and equipment must matel amonnt
showt on question 65 of the application, Personal
property applicatlons must have attached a certified
statementfaffidavit as proof of the beginming date of
installation (see sample),

3. Reat Property Requirements: Proof of date fhie
constriction skarted {groundbreaking). Applicant
mwst inelude one of the following if the project has
atready begun; building permit, footings inspection
repott, or certified statement/affidavit from contractor
indicating exact dafe of commenceinent.

4, Complete copy of lease agreoment as execuied, it
applicable, verifying lesses {applicant) has direct ad

valorem real andfor personal property fax liability.

* The applicant must have real and/or personal property
tax Hability to gualify for an IFT abatement on leased
property. If applying for a real property tax exemption
on leased property, the fease must run the full length
of time the abatement is pranted by the local unit of
govermnent, Tax Hability for leased property should
be determined before sending to the STC,

The following information is requived of the local unit
of govenument: {Please nofe that only ftems 2, 4, 5, 6,
& 7 below are forwarded to the State Tax Commission
with the application, along with items 2 & 3 from above,
The original is required by the STC. The remaining
items are to be retained at the local unit of government
for future reference, {The loeal ymit mustverify that
the schoal district listed on all IFT applieations is
correet.}]
1. A copy of the notice to the general public and the
ceviified notice to the property owners concerning the
establishment of the distriet.

2. Cerfified copy of the resolulion establishing {he
Tudustrial Development Distriet DD} or Plant
Rehabilifation District (PRD), which includes
a legal descriptlon of the distriet (see sample).

If the distriet was not esinblished prior to the
commiencement of construetion, the local unit shall
include n certifted capy or date stmuped copy of
the written request to establish the distriet.

3. Copy of the noties and the certified letfers to the
faxing anthorifies regavding the hearing to approve
the application, ’

4, Certified copy of the vesolution approving fhe
application. The resolution nust include the
number of yeavs the loeal unif is granfing the
abatement and the statement “the granting of the
Tudustrial Facilities Exemption Ceriifteate shall
not have the effoct of substanfially hupeding the
aperption of {governmental unif), or inpairing the
financial soundness of a taxing unit which levies
ad valorem property faxes in {governmental nuit —
see sample).

5, Letter of Agreement (signed Dy the local unlt of
government and the applicant per P.A. 334 o£ 1993
(see sample)),

0. Affidavit of Fees (signed by the loeal unif of

governuent and the applcant), (Bnllefin 3,
Jannary 16, 1998). This stafement may be
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incorpervafed into the Ledtor of Agreement (see
sample). ) .

1. Tyensury Form 3222 (i{applicable - Fisea/
Statement for Tox Abaferment Reguest)

The following information is vequired for

rehabilitation applications in addition to the above

vequdrentenis:

1, A listing of existing machinery, equipment, fumiture
and fixtures which will be replaced or renovaled. This
listing shotld include desoription, beginning date of
instatlation or expected installation by month/day/
vear, and costs or expected costs.

2. A rehabilitation application must include a statement
from the Assessor showing the taxable valuation of
the plant rehabilitation distrlct, separately stated for
real property (EXCLUDING LAND) and personal
property. Attach a statement from the assessor
indicating the obselescence of the property being
rehabilitated.

The following information is required for speeulaiive

building applieations in addition to {he above

reguivemnents:

t. A certified copy of the resolution to establish a
speculative building,

2. A statement of non-occupancy from the owner and
the assessor.

Pleage refer to the following Web site for PA. 198 of

1974: wvw. legislature.ni.gov/, For more informalion

and Frequently Asked Questions, visit

wwwanichigan.gov/property taxexemptions,

Tor guaranteed receipt by the State Tax Commission,

it is recommended that applications and attachiments

_are sont by certified mail,




Tixhibit A
Legal Deseription
LEGAl DESCRIPTION OF PROPOSED CENTERPOINT CHALLENGE PARGCEL

LAND N THE CITY OF PONTIAC, OAKLAND COUNTY, MICHIGAN, BEING ALL THAT PARY OF LOTS 8-11 AND PART OF BELT
LINE RAIL ROAD, AS PLATIED, A PART OF “ASSESSOR'S PLAT NO. 160", A PART OF SECTION 3, T, 2 N, RIOE, AS
RECORDED 1 LIBER 62 OF PLATS, PAGE 26 OF OAKLAND COUNTY RECORDS, LYING WITHIN THE FOLLOWNG DESCRIBED
PARCEL: COMMENCING AT THE NORTHEAST PROPERTY CONTROLUNG CCRNER OF SECTION 3 (AS PREVIOUSLY SURVEYED BY
HOWAK & FRAUS £4-05-07), T. 2 N, R.I0 £, CITY OF PONTIAC, DAXLAND COUNTY, MICHIGAN: THENCE S, 60'3s'at” W,
ALONG THE EAST UNE OF SAID SECTION 3, 1216.00 FEET, THEMCE N, 89'23°38" W. 60.00 FEEY TO A POMNT, SAID POINT
BEING THE INTERSECTION OF THE SOUTH LINE OF CANMPUS ORIVE {WiDTH VARIES) WTH THE WEST LIHE OF CPOYKE ROAD
{120 FEET WIDE) THENCE S.00'36'21" W, ALONG THE WEST LINE OF OPDYKE ROAD, 2060.01 FEET TO A POINT OF
DEFLEGTION: THENCE S. 00'24'47" E. ALONG JHE WEST LINE OF OPDYKE ROAD, 90182 FEET TO THE NORTHEAST CORNER
OF UNIT 5 OF CENTERPOINT BUSINESS CAMPUS CONDOMNIUM, A CONOOMINIUM ACCOROING TO THE MASTER DEED
THEREGF RECORDED IN LIBER 18667, PAGE 11, DAKLAND COUNTY RECORDS, AND DESIGHNATED AS OAKLAND COUNTY
CONDOMINUM PLAN NO. 1004, AND ANY AMENOMENTS THERETO, AS LAST AMENDED BY EiCHTH AMENDMENT TO MASTER
OEED RECORDED N UBER 35585, PAGE 85656, OAKLAND COUNTY RECORDS; THENCE THE FOLLOWNG FIVE (5) COURSES
ALONG THE NORTH LINE OF SAID UNIT & AND UNITS 21, 22, AND 40 OF SAID CENTERPOMT BUSINESS CAMPUS )
CONDOMINIUM: (1) S, 09'35'13" W, 3500 FEET, AND (2) N, 0024°47" W, 20,00 FEET, AND (3) 210.9] FEET ALONG A
CURVE 70 THE LEFT (RADIUS 215.00 FEET, CENTRAL ANGLE 56'12°23", LONG CHORD BEARS S, 61'29°01" W, 202,66 FEET)
TO A POINT OF REVERSE CURVATURE, AND (4) 206.24 FEET ALONG A CURVE TO THE RICHT {RADIUS-225,00 FEET,
CENTRAL ANGLE 67'36'46°, LONG CHORD BEARS S. 62411'13" W, 21883 FEET), AND (5) M. 89°00'24" ., 706,20 FEET YO
THE POINT OF BEGINNING; THENCE CONTINUING ALONG THE HORTH LINE OF UNIT 40 AND 24 OF SAID CENTERPUINT
BUSIHESS CAMPUS CONDOMINIUM, N, 80°00'24" W, 716,42 FEET YO A POINT o THE EASTERLY LINE OF CENTERPOINT
PARKWAY (WIDTH VARIFSY THENCE THE FOLLOWING FIVE {B) CCURSES ALONG SAID EASTERLY UHE OF CENTERPOINT
PARKWAY: (1) N. 45'10'10" W, 432,89 FEET, AND (2) 519.48 FEET ALONO A CURVE 70 THE RIGHT (RABIUS 460,00 FEET,
CENTRAL ANGLE 74'24'38%, LONG CHORD BEARS M. 07'58'11" W, 48374 FEET), AND (3) ¥. 29'14'0B° £, 299.59 FEEJ,
AND (4) 384,33 FEET ALONG A CURME TO THE LEFT (RADIUS 750,60 FEEY, CENTRAL ANGLE 27'49'50", CHORD AEARS H.
15'19'08" E., 360,76 FEET), AND (8) N. 0124'69" £, 423.92 FEET; THENCE LEAVING THE EASTERLY LINE OF CENTERPOMNT
PARKWAY, S. BO00'24" £, 870.00 FEET; THENGE S, 00'59'36™ ¥, 181500 FEET BACK TO THE POINT OF BEGINNING, THIS
DESCRIBED PARCEL COMTAINS 40.J019 ACRES ©F LAND, MORE GR 1ESS, AND IS SUBJECT TO ALL EASEMENTS AND
RESTRICTIONS OF RECORD,

camepy
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Exhibit B
Detailed Deseription

Challenge Mfg. Company, LLC (“Challenge”, or the “Company”) is a manufacturer of welded
assemblies and engineercd metal formed produets for the automotive industry, Challenge was
founded in 1981 and currenily operates five Michigan-based production facilities, including three
in Walker, M (whete the company is headquartered), and one in Holland, ML The conpany
currently has approximately 2,065 Michigan-based employees, and is a valued tier-1 supplier to
several automotive Orlginal Equipment Manufacturers.

The Pottiac, M1 facility, which launched in 2016, was the first Challenge facility in Southeast
Michigan. The existing facility is 360,000 sq. {i inanufacturing facility houses robotic assembly
of several component patfs to be sold to an OEM production facility in the metro-Detroif avea.
Due to recent new business awards, Challenge is seeking to expand its operations on the 40-acre
site on the sonthwest corner of a 160-acye vacant property that previously housed Generat
Miotors® Pontiac assembly plant site,

As part of the Project referenced in this PA 198 application, Challenge plans to iivest an
sstimated $13,635,232 to expand its local capabilities to include mefal stamping. The press
room and supporting infrastrocture is estimated to require a 57,000 addition to the current
building.

Challenge anticipates creating 35 new jobs from the investment in the Ponfiac site, all of which
will be above the local living wage and include 2 mix of both higher-paying skilled positions and
unskiltled jobs with a fower barrier to enfry,

POyS—




Real Property Schedule

Consf{ruetion Deseription

Eavthwork & Utilities
Concrete

Structural Steel

Masomy

Woods, Plastics, Composites
Thermal & Moisture
Openings

Finishings

Specialties

Fire Supression

Plumbing

Heating, Ventilating, and Alr
Conditioning

Hlectrical

Total

Exhibit C

Beginning Date of
Tnstallation

11/5/2019
12/3/2019
3312020
5/4/2020
4/14/2020
11/5/2019
1273172019
6/1/2020
11/5/2019
4/28/2020
44282020
4{28/2020

4/28/2020

Expected
Completion of
Installation

4/6/2020

5/29/2020
4/13/2020
7/10/2020
52512020
512242020
7/10/2020
7/10/2020
5/25/2020
5/20/2020
6/2/2020

61212020

6/2/2020

Tl |

Expected Cost

2,229,565
4,072,493
3,326,205
99,079
37,291
1,263,475
164,490
321,405
7,833
201,670
578,891
466,875

865,960

313,635,232
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COVENANT DEED@

THIS INDENTURE is made on May20, 2014 between MMP GROUP-ASSEMBLY,
LLC, a Michigan limiled liability company, with an address at 1999 Centerpoinl Parkway, Sulle
300, Pontise, Michigan 48341 (“Granlor®), and CHALLENGE PONTIAC, LLC, a Delawats
limited Habilily company, with an address at 3079 Thice Mile Road NW, Walker, Michigan
49534 (“Grantes"),

WITNESSETH, That Grantor, for and in consideration of’ the sum of ten dollors and 00/100
{$10.00) and other good and valuable consideration (see Real Estate Transfor Tax Valuation Affidavit
fited herewiih) to it in hand paid by Grantes, the veceipl whereof is hereby confessed and acknowledged,
has gronted, conveyed, bargained, sold, remised, relensed, aliened and confimned, and by these presenis
dous grant, convey, bacgain, sell, remise, release, alien and confinn unto Granlee, and to its heirs and
assipns, forover, alt of that cerlnin picce or pareel of land sitwaled, lying und being in the City of Postize,
Qukland Counly, Micligan mere partleutarly described on Exhibil A attached hereto (the “Property™)
subject to matters of zoning, easemenls, restrivtions and rights-of-way of record and the lisa for foxes aud
assessmen(s ot yel due and payable; together with all and sinpular the hereditaments and appurlenances
thereunio helonging or T any way apperiaining; and the reversion or ruversions, remainder or remainders,
rents, {ssues and profits thereof} and all estate, tight, fitle, nterest, claim or demand whatsosver, of
Grantor, either i law or equity, of, ia and to the above bargained premises, with the snid hereditaments
rud appurtenances; to have and to hold the premises as before deseribed, with the appurtenances, unto
Grantee, ils helrs and assigns, forever, And Grautor, for itself] its successors and assigns, does covenand
und sgree to and with Grantee, its heivs and assigns, that Granfor has not heretofore done, commitied, or

wittingly or willingly sulfered to be done or commitied, any act, malter or thing whatsoever, whe@y ey

promises hcrcb)t granted, or any par iaercaf,‘is, e or s.hail, ar mny be charged or cneumbered gp'iit!@f;}g
eslate or atherwise howsoever, except as hereinabove recited. s T
’ =

SIGNATURE AND NOTARIZATION ON THE FOLLOWING PAGE.

CHECRING COMPLETED
AT REGISTER OF BEED

201
gyﬁmmw& REVENYE 7O B8 AFFIXED
5
DaklandSJL:liil‘ia WL - AFTER REeomm & - 1.6




SIGNATURE PAGE TO COVENANT DEBD

Izxeconied on May 42,2014, MMP GROUP-ASSEMBLY, LLC,
a Michigan Himited lnbitity company

-t
By:

Thomas Dyze
Its:  Autherized Signatory

STATE OF MICHIGAN y .

COUNTY OF L_L;)Q\lﬂhﬂ ) ) "

The forepoing instrament was acknowledged belore me on May L, 2014, by Thomas Dyze, the

Authorized Signatory of MMP Group-Assenibly, LLC,, a Michigan Bmited Hability company, as his Free )

act and deed on behalf of said limited lability compny:

TRIGIA L. LOVE
Noiary’;’%bﬂt;,smﬁ of Michigan Nolary Public g/ \/ Counly, Michigan,
Cayly of Wayne Acting tn County
Ky Comasslon Bugiresion. 19, 201 B A 4
Aty o Couryl My commission bipires; =t &01}7’

County Tredsurer's Cerlificate City Treasurer's Cerlificate

Send subsequent tax | Drafied by:
hills to:
Granles Thomas R, August, Esq.

Jackier Gould, P.C.

121 W, Long Lake Rd., Suile 200
Bloamfield Hills, M1 48304
(248) 642-0300

When recovded refurn (ot

Warner Noreross & Judd LL
1} Fifth Third Cenles-

Suile 900
apids,

A

Recording Fes; $

Tax Parce] Nos.:

Slate Trausfer Tax: Sce Real Bstate Transfer Tax Valustion Affidavil

County Transfer Tax: Se¢ Real Estate Transler Tax Valumtion Affidavit
When Recorded Relum {o;
Tilla Sourca, Inc, ~
GCominerclal Team
662 Woodward Aventie
Delrolt, Ml 48226

o TBIE A Ridels ~ 1P

e e i s sy




EXHIBIT A
LEGAL DESCRIPTION

Lnad Situated fn the Clty of Pontiac in the County of Cakland in the Siate of MI
DESCREPT[ON OF PROPOSED CENTERPOINT CHALLENGE PARCEL:

Being atl that part af&gt_sg-_l_l%t\{pi:part of Belt Line Rail Road, s platied, & part of "Assessor's Plat Ne,
10", a part of Section 3, Town 2 Norlh, Range 10 Easl, as recorded i Liber 52 of Plats, Page 26 of
Oakland County Records, Iying whhin the followlng deseribed parcel; Contmenecing al the Norlheast
property controlling corner of Section 3 (as previously surveyed by Nowak & Fraus 04-05-07), Town 2
Mowth, Range 10 Bast, City of Pontlae, Oakland County, Michigan: Thence South 00 degrees 36 minutes
21 seconds West along the East fine of said Seetion 3, 1215,50 feet; thence North 89 degrees 23 minules
19 scconds West 60,00 feet to a point, said point being the interscslion of the Soulh Hne of Campus Drlve
{width varles) with tho West Hne of Opdyke Road (120 fect wide); thence South 00 degrees 36 minutes 21
seconds West along the West line of Opdyke Road, 2060.01 feet to a point of Deflection; thence South 00
degrees 24 mimsos 47 seconds East along the West line of Opdyke Road, 901,82 feel to the Northeast
aorner-of Unit 5 of Cenferpoint Bustiess Campus Condominium, s condominbum according lo the Master
Deed thereof recorded in Liber 16667, Page 1, Oakland County Records, and designated as Qakland
County Condominium Plan Ne. 1004, and any amendments thereto, as last amended by Eighth
Anondinent to Masler Deed recorded in Liber 35596, Page 8535, Oakiand County Records; thence the
following five (5) conrses along lhe MNorth line of said Unit 5 and Units 21, 22, and 40 of sald Centerpoint
Business Campus Condominium: (1) South 89 degrees 35 minules {3 seconds West 35.00 feat, and {2)
North 00 deprees 24 minwdes 47 seconds West, 20.00 feet, and (3) 210.91 feet along & curve to the loft
{radius 215,00 feet, cenfral angle 56 degrees 12 minutes 23 scoonds, long chord bears Sonth 81 degrees
29 minutes 0F seconds West, 202,56 feet) to a point of roverse ourvalure, and (4) 226.24 feot along a
curve to the right (radius 225,00 feel, central angle 57 degrees 36 minutes 46 seconds, long chord bears
Soulh 62 degrees [1 minutes 13 scconds West 216,83 feet), and (3) Norlh 82 degrees 00 minutes 24
seconds West, 706,20 feet to (he point of beginuing; thence conlinuing atony the North Hne of Unit 40
and 24 of salid Cenlerpolnt Business Camipus Condominium, North 89 degrees 00 minutes 24 seconds
West, 716,42 feol to a point on the Baslerly tine of Centerpoint Parkway {width varjes); thence the
fatlowing fivs (5) courses along said Basterly ling of Cenferpoint Parkway: (1) Morily 45 degrees 10
minules 30 seeonds West, 432,89 feat, and (2) 519.48 feel along a curve to the right {radins 400.00 feet,
cenfral anple M degrees 24 minwtes 38 scconds, long chord bears North 07 degrees 58 minutes |

_ seconds Wost, 483.74 feet), and (3) North 29 deprees 14 minutes 08 seconds East, 299.59 feet, and (4)

364.33 feel along a eurve to the left (radivs 750.00 feet, central anple 27 dogrees 49 minutes 59 seconds,
chord bears Morth 15 degrees 19 minutes 08 scconds Enst, 360,76 feet), and (5) North 0 dogrees 24
miunles 09 seconds Bast, 423.92 feel; thence lenving the Enslerly line of Centerpoint Parkway, South §9
degrees 00 ralnnies 24 seconds Easl, 870,00 feet; thence South 00 degrees 59 minutes 36 seconds West,
1815.00 feet back to the point of beginuing,

Together with an easenient for ingress, ogress and utilities as sef forth in an Easement Agreement between
MIMP Group-Assembly, LLC and Challenge Pontiae, LLC, dated May 210, 2014 and recorded on May
2T, 2014 in Liberd10t Page 25, Oakland County Records,
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CITY OF PONTIAC

OFFICIAL MEMORANDUM

TO: Honorable Council President and City Council Members

FROM: Jane Bais DiSessa, Deputy Mayor
DATE: November 21, 2019

Cc: Mayor Waterman, Anthony Chubb, City Attorney, and frwin Williams, Chief
Financial Officer

RE: Phoenix Center Update

Understanding municipal financing for capital improvement projects is not often a simple
task. To ensure that we utilize the best financial resources is essential as we look towards
securing the City's current and future financial environment. Administration is currently
working to address the questions and concerns brought by the City Council regarding the
fiscal and operational needs of the Phoenix Center.

For your information, the following summary reports are included:
- Options to Pay for Phoenix Center Improvements
- Why Capital Improvement Bonds are Useful
- Business Plan for the Phoenix Center Parking Garage

The renovation of the Phoenix Center is a catalyst that will bring new life to our downtown.
In turn, this will generate much needed retail and entertainment services to our residents

and visitors.

Your support for the Phoenix Center renovation will help achieve this important goal for our
community.

We look forward to addressing this matter further. Please let me know if any questions
arise.

Attachments

ibd



tions to Pay for the Phoenix Center Improvements

1. Do nothing, violate the settlement Agreement & risk a judgement levy
»  City council approved Settlement Agreement and Executed on 11/1/201
e Judgement levy (a new tax) split amongst all Pontiac residents & businesses
»  Comes to roughly $802 per taxpayer
2. Pay the full 19.3 million from the General Fund
+ May cause realiocation of funding from other City services{e.g. Police and Fire)
« May cause a deficit in the General Fund and possibly take city back to financial crisis
» Not enough uncommitted surplus money to cover entire cost
3. Issue Bonds for the full 19.3 million
»  ONLY OPTION THAT DOES NOT INCREASE TAXES
» Recommended by advisors and administration

4. Combination of #2 and #3: Use surplus and issue bonds
e Still could cause an increase in taxes
= Still requires Council approval

We need City Council’s support to meet Settlement Agreement
Requirements, WITHOUT raising taxes or risking a deficit




Why are Capital Improvement Bonds Useful?

1. Allows for the financing of major infrastructure projects without affecting the City’s
current revenues and/or fund balance.

2. Property taxes are not increased.

3. Ensures inter-generational equity by spreading payments for assets and infrastructures
over their useful life. (i.e. taking out a mortgage to purchase a home.)

4. s a universal financial practice used by cities/counties throughout the United States.
5. Allows the use of revenue generated by asset (i.e. Phoenix Center) to help pay debt.

6. Is prudent to use current low interest rates available to fund necessary major
capital improvements.




Preliminary Business
Plan Outline
Phoenix Center Parking Garage

Executive Summary

To develop a business plan to operate the
Phoenix Center Parking Garage



Goals

Short Term Goals (2019-2020)

* Make all repairs to be compliant with the settlement agreement
-Electrical, elevators, lighting & security

* Develop a sustainable operational analysis for the PCPG:
1. Finalize financial assumptions of projected revenues and expenditures
2. Develop a gantt chart for major goals and deadlines

3. Develop strategic partner relationships with business owners and entities
that would utilize PCPG in its redeveloped state ie:
-McClaren, Mian Street & Tim Shepard
4. Finalize agreement with Detroit Regional Convention Facility Authority to
assume PCPG operations currently performed by Ottawa Towers



Goals

Long Term Goals{(2021 and Beyond)
* Restore the Amphitheatre to an operational condition
* Put out RFP for an operator to handle Amphitheatre events



Potential Tenants of PCPG







Pontiac City Council Resolution

WHEREAS, effective April 24, 2018, the 10™ Pontiac City Council Rules and Procedures were
adopted; and,

WHEREAS, cffective November 27, 2018, the 10" Pontiac City Council Rules and Procedures
were amended; and,

WHEREAS, items to be included for the Council Agenda should be provided to the City Clerk in
writing no later than 5:00 p.m. on the Thursday prior to the regularly scheduled Tuesday, Pontiac
City Council Study Session; and,

WHEREAS, the City Clerk shall distribute the agenda by email no later than 5:00 p.m. on Friday
and have the agenda posted on the city website 48 hours prior to each meeting for public access;
and, .

WHEREAS, the City will be closed on Thursday, November 28 and Friday, November 29, 2019
in observance of Thanksgiving. '

NOW, THEREFORE BE IT RESOLVED, that agenda items for the December 3, 2019 City
Council Study Session will need to be provided to the City Clerk no later than 5:00 p.m. on
Wednesday, November 27, 2019,
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