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COUNTY OF TUSCOLA

meeting of the Board of Commissioners of
Michigan, held on the ^T̂ 'day of

_jy : fit ) Â . m . , Eastern Time, at the
f4. fJnrdij Building m Caro, Michigan there were:
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the County Tuscola,
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The following preambles and resolution
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RESOLUTION APPROVING THE UNDERTAKING TO PROVIDE CONTINUING
DISCLOSURE BY THE COUNTY OF TUSCOLA

WHEREAS, the County of Tuscola, Michigan (the "County") by
resolution of its Board of Commissioners has approved the
issuance of the County of Tuscola "County of Tuscola Pension
Obligation Bonds, Series 2017 (Tuscola County Health Department)
(Federally Taxable - General Obligation Limited Tax)" in one or
more series, in the total principal amount of not to exceed
$2,500,000 (the "Bonds"); and

WHEREAS, Bond Counsel has prepared this resolution and
Continuing Disclosure Certificate (the "Disclosure Certificate")
which Disclosure Certificate is attached as Appendix A.

NOW, THEREFORE, IT IS RESOLVED BY THE BOARD OF COMMISSIONERS
OF THE COUNTY OF TUSCOLA as follows:

1. This Board of Commissioners, for and on behalf of the
County of Tuscola, hereby covenants and agrees, for the benefit
of the beneficial owners of the Bonds to be issued by the County
of Tuscola, to enter into a written undertaking (the
"Undertaking") required by Rule 15c2-12 promulgated by the
Securities and Exchange Commission pursuant to the Securities and
Exchange Act of 1934 (the "Rule"") to provide continuing
disclosure of certain financial information and operating data
and timely notices of the occurrence of certain events in
accordance with the Rule. The Undertaking shall be substantially
in the form attached hereto as Appendix A. The Undertaking shall
be enforceable by the beneficial owners of the Bonds or by the
Underwriter on behalf of such beneficial owners (provided that
the Underwriter's right to enforce the provisions of the
Undertaking shall be limited to a right to obtain specific



enforcement of the County's obligations hereunder and under the
Undertaking), and any failure by the County to comply with the
provisions of the Undertaking shall not be deemed a default with
respect to the Bonds.

The County Controller/Administrator, the County Treasurer or
County Clerk shall provide a Continuing Disclosure Certificate
for inclusion in the transcript of proceedings, setting forth the
terms of the County's Undertaking.

The Disclosure Certificate attached as Appendix A is
hereby approved as is the execution thereof by the designated
officials.

2.

All resolutions, or portions thereof, insofar as they
may be in conflict with the foregoing, are hereby rescinded.

3.

A vote on the foregoing resolution was taken and was as
follows:
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NO:

ABSTAIN:

The Resolution was declared adopted.

CERTIFICATION

The undersigned, being the duly qualified and acting Clerk
of the County of Tuscola, hereby certifies that (1) the foregoing
is a true and complete copy of a resolution duly adopted by the
Board of Commissioners of the County at a FOOLL.1( )c4r>f>» g?~7, 2016, at which me(e£Ang a quorum was
present and remained throughout, (2) that an original thereof is
on file in the records of the County, (3) the meeting was
conducted, and public notice thereof was given, pursuant to and
in full compliance with the Open Meetings Act (Act No. 267,,
Public Acts of Michigan, 1976, as amended), and (4) minutes of
such meeting were kept and will be or have been made available as
required thereby.
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APPENDIX A

FORM OF CONTINUING DISCLOSURE CERTIFICATE

COUNTY OF TUSCOLA

$
County of Tuscola Pension Obligation Bonds, Series 2017

(Tuscola County Health Department)
(Federally Taxable - General Obligation Limited Tax)

This Continuing Disclosure Certificate (the "Disclosure Certificate") is executed and
delivered by the County of Tuscola (the "County") in connection with the issuance of its

County of Tuscola Pension Obligation Bonds, Series 2017 (Tuscola County Health
Department) (Federally Taxable - General Obligation Limited Tax) (the "Bonds"). This
Disclosure Certificate is being executed and delivered pursuant to a resolution adopted by the
Board of Commissioners of the County on
covenants and agrees as follows:

S

(the "Resolution"). The County

Purpose of the Disclosure Certificate.
This Disclosure Certificate is being executed and delivered by the County for the

benefit of the Bondholders and the Beneficial Owners and in order to assist the Participating
Underwriters in complying with subsection (b)(5) of the Rule.

In consideration of the purchase and acceptance of any and all of the Bonds by
those who shall hold the same or shall own beneficial ownership interests therein from time to
time, this Disclosure Certificate shall be deemed to be and shall constitute a contract between the
County and the Bondholders and Beneficial Owners from time to time of the Bonds, and the
covenants and agreements herein set forth to be performed on behalf of the County shall be for
the benefit of the Bondholders and Beneficial Owners of any and all of the Bonds.

Definitions. The following capitalized terms shall have the following meanings in
this Disclosure Certificate:

"Annual Report" shall mean any Annual Report provided by the County pursuant to, and
as described in, Sections 3 and 4 of this Disclosure Certificate.

"Beneficial Owner" shall mean any person which has or shares the power, directly or
indirectly, to make investment decisions concerning ownership of any Bonds (including persons
holding Bonds through nominees, depositories or other intermediaries).

"Dissemination Agent" shall mean the County, or any successor Dissemination Agent
appointed in writing by the County and which has filed with the County a written acceptance of
such designation.



“EMMA” shall mean the Electronic Municipal Market Access system of the MSRB. As of
the date of this Disclosure Certificate, the EMMA Internet Web site address is
http://www.emma.msrb.org.

"GAAP" shall mean generally accepted accounting principles, as such principles are
prescribed, in part, by the Financial Accounting Standards Board and modified by the
Government Accounting Standards Board and in effect from time to time.

"Listed Events" shall mean any of the events listed in Section 5(a) of this Disclosure
Certificate.

"MSRB" shall mean the Municipal Securities Rulemaking Board.

"Official Statement" shall mean the Official Statement for the Bonds dated

"Participating Underwriter" shall mean any of the original underwriters of the Bonds
required to comply with the Rule in connection with the offering of the Bonds.

"Rule" shall mean Rule 15c2-12 promulgated by the SEC pursuant to the 1934 Act, as the
same may be amended from time to time, together with all interpretive guidances or other official
interpretations or explanations thereof that are promulgated by the SEC.

"SEC" shall mean the Securities and Exchange Commission.

"Securities Counsel" shall mean legal counsel expert in federal securities law.

"State" shall mean the State of Michigan.

"1934 Act" shall mean the Securities Exchange Act of 1934, as amended.

Provision of Annual Reports.

Each year, the County shall provide, or shall cause the Dissemination Agent to
provide, not later than nine months after the first day of the County's fiscal year, commencing
with the County's Annual Report for the fiscal year ending December 31,
Annual Report for the preceding fiscal year which is consistent with the requirements of Section
4 of this Disclosure Certificate. Currently, the County’s fiscal year commences January 1. Not
later than fifteen (15) business days prior to said date, the County shall provide the Annual
Report to the Dissemination Agent (if other than the County). In each case, the Annual Report
may be submitted as a single document or as separate documents comprising a package, and may
cross-reference other information as provided in Section 4 of this Disclosure Certificate;
provided, however, that if the audited financial statements of the County are not available by the
deadline for filing the Annual Report, they shall be provided when and if available, and
unaudited financial statements in a format similar to the audited financial statements most
recently prepared for the County shall be included in the Annual Report.

, to the MSRB an
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If the County is unable to provide to the MSRB an Annual Report by the date
required in subsection (a), the County shall send a notice, in a timely manner, to the MSRB in
substantially the form attached as Exhibit A.

If the County’s fiscal year changes, the County shall send written notice of such
change to MSRB, in substantially the form attached as Exhibit B.

If the Dissemination Agent is other than the County, the Dissemination Agent
shall file a report with the County certifying that the Annual Report has been provided pursuant
to this Disclosure Certificate, stating the date it was provided.

In connection with providing the Annual Report, the Dissemination Agent (if
other than the County) is not obligated or responsible under this Disclosure .Certificate to
determine the sufficiency of the content of the Annual Report for purposes of the Rule or any
other state or federal securities law, rule, regulation or administrative order.

Content of Annual Reports. The County's Annual Report shall contain or
incorporate by reference the following:

The audited financial statements of the County for its fiscal year immediately
preceding the due date of the Annual Report.

(a)

An update of the financial information and operating data relating to the County of
the same nature as that contained in the following tables in the Official Statement: "County Tax
Rates & Levies," "Tax Collection Record," "Largest Taxpayers," "State Equalized Valuation,"
"Taxable Valuation," "Largest Employers," "General Fund Revenues and Expenditures," and
"Debt Statement".

(b)

The County’s financial statements shall be audited and prepared in accordance with GAAP
with such changes as may be required from time to time in accordance with State law.

Any or all of the items listed above may be included by specific reference to other
documents available to the public on the MSRB’s Internet Web site or filed with the SEC. The
County shall clearly identify each such other document so included by reference.

Reporting of Significant Events.

The County covenants to provide, or cause to be provided, notice of any of the
following events with respect to the Bonds, if material, within 10 days of the event and in
accordance with the Rule:

Principal and interest payment delinquencies;(1)

Non-payment related defaults, if material;(2)

Unscheduled draws on debt service reserves reflecting financial
difficulties;

(3)
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Unscheduled draws on credit enhancements reflecting financial
difficulties;

(4)

Substitution of credit or liquidity providers, or their failure to perform;(5)

Adverse tax opinions, the issuance by the Internal Revenue Service of
proposed or final determinations of taxability, Notices of Proposed Issue
(IRS Form 5701-TEB) or other material notices or determinations with
respect to the tax status of the security, or other material events affecting
the tax status of the security;

(6)

Modifications to rights of security holders, if material;(7)

(8) Bond calls, if material;

(9) Defeasances;

(10) Release, substitution, or sale of property securing repayment of the
securities, if material;

( 1 1 ) Rating changes;

(12) Tender offers;

(13) Bankruptcy, insolvency, receivership or similar event of the obligated
person;

(14) The consummation of a merger, consolidation, or acquisition involving an
obligated person or the sale of all or substantially all of the assets of the
obligated person, other than in the ordinary course of business, the entry
into a definitive agreement to undertake such an action or the termination
of a definitive agreement relating to any such actions, other than pursuant
to its terms, if material; and

Appointment of a successor or additional trustee or the change of name of
a trustee, if material.

(15)

Whenever the County obtains knowledge of the occurrence of a Listed Event, the
County shall as soon as possible determine if such event would be material under applicable
federal securities laws. The County covenants that its determination of materiality will be in
conformance with federal securities laws.

If the County determines that the occurrence of a Listed Event would be material
under applicable federal securities laws, the County shall promptly cause a notice of such
occurrence to be filed with the MSRB. In connection with providing a notice of the occurrence
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of a Listed Event described in subsection (a)(9), the County shall include in the notice explicit
disclosure as to whether the Bonds have been escrowed to maturity or escrowed to call, as well as
appropriate disclosure of the timing of maturity or call.

In connection with providing a notice of the occurrence of a Listed Event, the
Dissemination Agent (if other than the County), solely in its capacity as such, is not obligated or
responsible under this Disclosure Certificate to determine the sufficiency of the content of the
notice for purposes of the Rule or any other state or federal securities law, rule, regulation or
administrative order.

The County acknowledges that the "rating changes" referred to above in Section
5(a)(l 1) of this Disclosure Certificate may include, without limitation, any change in any rating
on the Bonds or other indebtedness for which the County is liable.

The County acknowledges that it is not required to provide a notice of a Listed
Event with respect to credit enhancement when the credit enhancement is added after the primary
offering of the Bonds, the County does not apply for or participate in obtaining such credit
enhancement, and such credit enhancement is not described in the Official Statement.

Mandatory Electronic Filing with EMMA: All filings with the MSRB under this
Disclosure Certificate shall be made by electronically transmitting such filings through the
EMMA Dataport at http://www.emma.msrb.org as provided by the amendments to the Rule
adopted by the SEC in Securities Exchange Act Release No. 59062 on December 5, 2008.

Termination of Reporting Obligation.
The County's obligations under this Disclosure Certificate shall terminate upon

the legal defeasance of the Resolution or the prior redemption or payment in full of all of the
Bonds. If the County's obligation to pay the principal of and interest on the Bonds is assumed in
full by some other entity, such entity shall be responsible for compliance with the Disclosure
Certificate in the same manner as if it were the County, and the County shall have no further
responsibility hereunder.

This Disclosure Certificate, or any provision hereof, shall be null and void in the
event that the County (i) receives an opinion of Securities Counsel, addressed to the County, to
the effect that those portions of the Rule, which require such provisions of this Disclosure
Certificate, do not or no longer apply to the Bonds, whether because such portions of the Rule are
invalid, have been repealed, amended or modified, or are otherwise deemed to be inapplicable to
the Bonds, as shall be specified in such opinion, and (ii) delivers notice to such effect to the
MSRB.

Dissemination Agent. The County, from time to time, may appoint or engage a
Dissemination Agent to assist it in carrying out its obligations under this Disclosure Certificate,
and may discharge any such Agent, with or without appointing a successor Disseminating Agent.
The initial Dissemination Agent shall be the County. Except as otherwise provided in this
Disclosure Certificate, the Dissemination Agent (if other than the County) shall not be
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responsible in any manner for the content of any notice or report prepared by the County pursuant
to this Disclosure Certificate.

Amendment: Waiver, (a) Notwithstanding any other provision of this Disclosure
Certificate, this Disclosure Certificate may be amended, and any provision of this Disclosure
Certificate may be waived, provided that the following conditions are satisfied:

If the amendment relates to the provisions of Section 3(a), (b), (c), 4 or
5(a), it may only be made in connection with a change in circumstances that arises from a change
in legal requirements, change in law, or change in the identity, nature or status of an obligated
person with respect to the Bonds, or the type of business conducted;

This Disclosure Certificate, as so amended or taking into account such
waiver, would, in the opinion of Securities Counsel, have complied with the requirements of the
Rule at the time of the original issuance of the Bonds, after taking into account any amendments
or interpretations of the Rule, as well as any change in circumstances; and

The amendment or waiver does not, in the opinion of nationally
recognized bond counsel, materially impair the interests of the Bondholders.

In the event of any amendment to, or waiver of a provision of, this Disclosure
Certificate, the County shall describe such amendment or waiver in the next Annual Report, and
shall include a narrative explanation of the reason for the amendment or waiver. In particular, if
the amendment results in a change to the annual financial information required to be included in
the Annual Report pursuant to Section 4 of this Disclosure Certificate, the first Annual Report
that contains the amended operating data or financial information shall explain, in narrative form,
the reasons for the amendment and the impact of such change in the type of operating data or
financial information being provided. Further, if the annual financial information required to be
provided in the Annual Report can no longer be generated because the operations to which it
related have been materially changed or discontinued, a statement to that effect shall be included
in the first Annual Report that does not include such information.

If the amendment results in a change to the accounting principles to be followed
in preparing financial statements as set forth in Section 4 of this Disclosure Certificate, the
Annual Report for the year in which the change is made shall include a comparison between the
financial statements or information prepared on the basis of the new accounting principles and
those prepared on the basis of the former accounting principles. The comparison shall include a
qualitative discussion of such differences and the impact of the changes on the presentation of the
financial information. To the extent reasonably feasible, the comparison shall also be
quantitative. A notice of the change in accounting principles shall be sent by the County, or the
Dissemination Agent (if other than the County) at the written direction of the County, to the
MSRB.

Additional Information. Nothing in this Disclosure Certificate shall be deemed to
prevent the County from disseminating any other information, using the means of dissemination
set forth in this Disclosure Certificate or any other means of communication, or including any
other information in any Annual Report or notice of occurrence of a Listed Event, in addition to
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that which is required by this Disclosure Certificate. If the County chooses to include any
information in any Annual Report or notice of occurrence of a Listed Event in addition to that
which is specifically required by this Disclosure Certificate, the County shall have no obligation
under this Certificate to update such information or include it in any future Annual Report or
notice of occurrence of a Listed Event.

Failure to Comply. In the event of a failure of the County or the Dissemination
Agent (if other than the County) to comply with any provision of this Disclosure Certificate, any
Bondholder or Beneficial Owner may bring an action to obtain specific performance of the
obligations of the County or the Dissemination Agent (if other than the County) under this
Disclosure Certificate, but no person or entity shall be entitled to recover monetary damages
under any circumstances, and any failure to comply with the obligations under this Disclosure
Certificate shall not constitute a default with respect to the Bonds or under the Resolution.

Duties of Dissemination Agent. The Dissemination Agent shall have only such
duties as are specifically set forth in this Disclosure Certificate.

Beneficiaries. This Disclosure Certificate shall inure solely to the benefit of the
County, the Dissemination Agent, the Participating Underwriters, the Bondholders and the
Beneficial Owners, and shall create no rights in any other person or entity.

Transmission of Information and Notices. Unless otherwise required by law or
this Disclosure Certificate, and, in the sole determination of the County or the Dissemination
Agent, as applicable, subject to technical and economic feasibility, the County or the
Dissemination Agent, as applicable, shall employ such methods of information and notice
transmission as shall be requested or recommended by the herein designated recipients of such
information and notices.

Additional Disclosure Obligations. The County acknowledges and understands
that other State and federal laws, including, without limitation, the Securities Act of 1933, as
amended, and Rule 1Ob-5 promulgated by the SEC pursuant to die 1934 Act, may apply to the
County, and that under some circumstances, compliance with this Disclosure Certificate, without
additional disclosures or other action, may not fully discharge all duties and obligations of the
County under such laws.

Governing Law. This Disclosure Certificate shall be construed and interpreted in
accordance with the laws of the State, and any suits and actions arising out of this Disclosure
Certificate shall be instituted in a court of competent jurisdiction in the State. Notwithstanding
the foregoing, to the extent this Disclosure Certificate addresses matters of federal securities
laws, including the Rule, this Disclosure Certificate shall be construed and interpreted in
accordance with such federal securities laws and official interpretations thereof.
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r) COUNTY OF TUSCOLA .
By:

Its:
Date:
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EXHIBIT A

NOTICE TO
THE MSRB

OF FAILURE TO FILE ANNUAL REPORT

Name of Issuer: County of Tuscola, Michigan

Name of Bond Issue: $ County of Tuscola Pension Obligation
Bonds, Series 2017 (Tuscola County Health Department) (Federally

Taxable - General Obligation Limited Tax)

Date of Bonds:

NOTICE IS HEREBY GIVEN that the Issuer has not provided an Annual Report with
respect to the above-named Bonds as required by Section 3 of its Continuing Disclosure Certificate
with respect to the Bonds. The Issuer anticipates that the Annual Report will be filed by

COUNTY OF TUSCOLA

By:

Its:

Dated: , 20

Ias.rc-tus54



* .

EXHIBIT B

NOTICE TO
THE MSRB

OF CHANGE IN ISSUER'S FISCAL YEAR

Name of Issuer: County of Tuscola, Michigan

Name of Bond Issue: $ County of Tuscola Pension Obligation
Bonds, Series 2017 (Tuscola County Health Department) (Federally

Taxable - General Obligation Limited Tax)

Date of Bonds:

NOTICE IS HEREBY GIVEN that the Issuer's fiscal year has changed. Previously, the
. It now ends on , .Issuer's fiscal year ended on

COUNTY OF TUSCOLA

By:

Its:

Dated: , 20

las.rc-tus54


