
IN THE UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF MICHIGAN

SOUTHERN DIVISION

--------------------------------------------- x
:

In re : Chapter 9
:

CITY OF DETROIT, MICHIGAN, : Case No. 13-53846
:

Debtor. : Hon. Steven W. Rhodes
--------------------------------------------- x

DEBTOR’S OBJECTION AND BRIEF IN OPPOSITION TO MOTION
FOR RELIEF FROM AUTOMATIC STAY FILED BY JESSIE PAYNE

I. INTRODUCTION

Jessie Payne (“Movant”) seeks relief from the automatic stay to assert a

claim for the payment of two personal injury judgments against City of Detroit

(“City”) bond proceeds held in escrow (“Escrowed Funds,” defined below).

Movant’s claim rests entirely on the mistaken belief that the Escrowed Funds do

not constitute “property of this bankruptcy estate.”1 Motion ¶ 6. Because the City

retains an interest in the Escrowed Funds, the Escrowed Funds constitute property

of the City and are subject to the automatic stay. Movant has not demonstrated

1 Filing a chapter 9 bankruptcy case does not create an “estate.” In re N.Y. City Off-Track
Betting Corp., 434 B.R. 131, 141-42 (Bankr. S.D.N.Y. 2010). Bankruptcy Code § 902(1)
defines references to “property of the estate” to mean “property of the debtor” when used
in a section made applicable to a case under chapter 9, such as Bankruptcy Code §
362(d).
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cause for relief from the stay to assert prepetition judgments against this property

of the City. The Motion should be denied.

II. BACKGROUND

Knowing the origin and tracing the history of the Escrowed Funds is the key

to understanding why this money, despite presently being held in escrow, is (and,

in fact, has always been) property of the City. The Escrowed Funds began as the

City’s money, continue to be the City’s money and are held for the City’s benefit –

to be used for the payment of the City’s expenses at the City’s request.

A. Consent Agreement and the Self-Insurance Bond Issuance

In early 2012, the City and the State of Michigan negotiated the Financial

Stability Agreement, more commonly called the “Consent Agreement.” Opinion

Regarding Eligibility at 27. [Doc. No. 1945]. See Ex. 1. Paragraph 2.5(a) of the

Consent Agreement, entitled “Cash stabilization transaction” provides:

The Treasury Department will assist with the structuring and will
grant relevant approvals for the City to complete a refinancing or
refinancings of certain of the City’s outstanding indebtedness so as to
provide liquidity prior to June 30, 2012. The anticipated aggregate
size of the financing(s) is approximately $137 million, of which
approximately $33 million will be used to refinance existing debt, and
approximately $104 million will be placed in an escrow account and
used to pay for costs of the Reform Program and for City operating
expenses. Draws from the escrow account shall be as and when
approved by the State Treasurer in the State Treasurer’s discretion.
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In connection with the cash stabilization transaction set forth in the Consent

Agreement, the Detroit City Council and the Mayor approved a resolution

(“Resolution”) authorizing the issuance and sale of bonds to, among other things,

provide cash to the “Risk Management Fund previously established by the City for

the purpose of defraying losses for which insurance coverage could be provided by

an insurer, but for which the City has determined to self-insure…” See Ex. 2,

Resolution, Section 201. After making certain deposits required by the Resolution,

“the remainder of the proceeds of the sale of the Series 2012(A) Bonds shall be

deposited in the Risk Management Escrow Fund created under the Restricted

Escrow Agreement.” Resolution, Section 505.

The Restricted Escrow Agreement was entered into on or about March 1,

2012, between the City and U.S. Bank National Association, Detroit, Michigan

(“Escrow Trustee”). See Ex. 3. The Department of Treasury of the State of

Michigan (“Treasury Department”) acknowledged execution of the Restricted

Escrow Agreement. Ex. 3 at 8. The net proceeds of the Distributable State Aid

Second Lien Self-Insurance Bonds (Limited Tax General Obligation) Series 2012

(“Self Insurance Bonds”) were placed into the Self-Insurance Escrow Account.2

Restricted Escrow Agreement § 2.01.

2 The terms “Risk Management Escrow Fund” in the Resolution and “Self-Insurance
Escrow Account” and “Self-Insurance Bond Account” in the Restricted Escrow
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The City’s finance director may requisition moneys from the Self-Insurance

Escrow Account by filing a completed requisition certificate, in the form attached

to the Restricted Escrow Agreement, with the Escrow Trustee. Restricted Escrow

Agreement § 3.02. Thus, funds from the Self-Insurance Escrow Account may only

be released at the City’s request and only to pay the City’s obligations.

The Michigan Department of Insurance and Financial Services (“DIFS”) and

the Treasury Department executed the Memorandum of Understanding in May and

June, 2013 (“MOU”). Under the MOU, the DIFS agreed to issue a certificate of

self-insurance to the City and the Treasury Department agreed that at least $15.2

million (“Escrowed Funds”) of the funds in the Self-Insurance Escrow Account

would be available to pay Motor Vehicle Claims (as defined below) if the City is

unable or fails to pay a Motor Vehicle Claim. Motion, Exhibit C ¶ II.1.

B. The City’s Bankruptcy Case and Movant’s Claim

On July 18, 2013 (“Petition Date”), the City filed a petition for relief in this

Court. On August 20, 2013, the Movant filed two claims: claim number 11 in the

amount of $495,392.00 and claim number 12 in the amount of $3,000,000.00. On

December 24, 2013, this Court entered the Order, Pursuant to Sections 105 and

502 of the Bankruptcy Code, Approving Alternative Dispute Resolution

Procedures to Promote the Liquidation of Certain Prepetition Claims (“ADR

Agreement are used interchangeably. For purposes of this Objection, the account will be
referred to as the “Self-Insurance Escrow Account.”
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Order”) which approved the Alternative Dispute Resolution Procedures (“ADR

Procedures”) attached to the ADR Order as Annex 1. [Doc. No. 2302]. ADR

Order ¶ 6 The ADR Procedures provide that “claims, to the extent not satisfied in

the ordinary course, relating to the operation of motor vehicles for which the City

is self-insured pursuant to chapter 31 of Michigan’s Insurance Code of 1956,

M.C.L. §§ 500.3101 et seq.” (“Motor Vehicle Claims”) constitute Initial

Designated Claims. On February 21, 2014, the City filed its Plan for the

Adjustment of Debts (“Plan”) and related disclosure statement. [Doc. Nos. 2708 &

2709]. Under the Plan, Motor Vehicle Claims are afforded the same treatment as

“Other Unsecured Claims.” Plan, Article I.A. ¶ 184.

III. ARGUMENT

A. The City Holds Legal Title to the Funds in the Escrow Account

The City holds legal title to the funds in the Self-Insurance Escrow Account.

The general rule in most states is that legal title to property placed into escrow

remains with the grantor until the conditions of the escrow have been satisfied.

Musso v. N.Y.S. Higher Educ. Servs. Corp. (In re Royal Bus. Sch., Inc.), 157 B.R.

932, 940 (Bankr. E.D.N.Y. 1993) (“In New York, as in most other states, legal title

to property placed in escrow remains with the grantor pending the fulfillment of

the conditions agreed upon in the escrow agreement.”); Albrecht v. Brais, 754

N.E.2d 396, 399 (Ill. Ct. App. 2001) (“A trustee holds legal title to property for the
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welfare of the beneficiary, who holds equitable title. An escrow agent, on the other

hand, is not vested with title to the property, though he may be entrusted with

possession and he may have power to pass title.”). This is the rule in Michigan as

well. Slesinger v. Willeke, 271 Mich. 707, 710 (1935); Frankiewicz v. Konwinski,

246 Mich. 473, 477 (1929) (holding that grantor bore risk of escrow agent’s

disappearance with grantor’s escrowed evidence of title); City Bank & Trust Co. v.

Kwaske Bros. Constr. Co., 69 Mich. App. 271, 274 (1976) (distinguishing between

the roles of trustee and escrow agent).3 Here, the City continues to hold legal title

to the Escrowed Funds. The City’s money funded the Self-Insurance Escrow

Account and under the Restricted Escrow Agreement, the funds in the Self-

Insurance Escrow Account may not be released unless and until the City requests

that they be released. Further, the condition in the MOU for the release of the

3 While not a section incorporated into Chapter 9, the definition of property of the estate
under Bankruptcy Code § 541 is instructive as to what constitutes property of the City.
Under § 541(a)(1), property of the estate includes “all legal or equitable interests of the
debtor in property as of the commencement of the case.” 11 U.S.C. § 541. “[T]he term
‘property’ has been construed most generously and an interest is not outside its reach
because it is novel or contingent....” Segal v. Rochelle, 382 U.S. 375, 379, 86 S.Ct. 511,
15 L.Ed.2d 428 (1966). “In fact, every conceivable interest of the debtor, future,
nonpossessory, contingent, speculative, and derivative, is within the reach of § 541.” In
re Yonikus, 996 F.2d 866, 869 (7th Cir.1993). Even a bare possessory interest such as a
tenancy at sufferance, is “an interest in real property within the scope of the estate in
bankruptcy under section 541.” Convenient Food Mart No. 144, Inc. v. Convenient
Industries of America, Inc. (In re Convenient Food Mart No. 144, Inc.), 968 F.2d 592,
594 (6th Cir.1992) (citations omitted). See also In re Plastech Engineered Products, Inc.,
382 B.R. 90, 106 (Bankr. E.D. Mich. 2008). The City’s interest in the Escrowed Funds is
more direct, more apparent and certainly more concrete than these examples.
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Escrowed Funds has not been satisfied because the triggering event has yet to

come to pass: whether the City is “unable to or fails to pay a judgment or claim

pursuant to the law.” MOU, ¶ II.2. While the City has filed its Plan, it continues to

evaluate and negotiate with creditors and a final determination has not been made

with respect to the treatment of Motor Vehicle Claims or the Escrowed Funds.

At the very least, under the terms of the Restricted Escrow Agreement, the

City retains a residual or contingent interest in the Escrowed Funds. Pursuant to

Exhibit A of the Restricted Escrow Agreement, the City may reimburse itself for

payments “made not earlier than July 1, 2011 from the General Fund of the City.”

For these reasons, among others, the Escrowed Funds constitute property of the

City.

B. The Automatic Stay Applies to the Funds in the Escrow Account

Even a debtor’s “bare possessory interest” in property subjects the property

to the automatic stay. In re Plastech Engineered Prods., Inc., 382 B.R. 90, 106

(Bankr. E.D. Mich. 2008). Here, the City has more than a bare possessory interest

because the City holds legal title to the Escrowed Funds, and this interest is

sufficient to invoke the provisions of the automatic stay of Bankruptcy Code

against enforcement of the Movant’s prepetition judgments. See particularly,

Bankruptcy Code § 362(a)(2).

13-53846-swr    Doc 2804    Filed 03/03/14    Entered 03/03/14 20:55:07    Page 7 of 118



- 8 -

C. No Basis Exists to Grant the Movant Relief From Stay

The sole basis asserted by the Movant for relief from stay is that the

Escrowed Funds are not property of the City. Because, as demonstrated above, the

Escrowed Funds are property of the City, the Motion must be denied. The Movant

has not pled any facts or cited any law which would lead to a different result.

If, however, the Court were to consider whether cause exists to lift the

automatic stay (which it has not yet been asked to do), the Court must find that

cause does not exist where the Movant has provided no basis to proceed outside

the claims resolution processes established by this Court and the Bankruptcy Code.

Until the Plan is confirmed, the City does not know whether some, all or none of

the Escrowed Funds will be used to pay Motor Vehicle Claims. In the meantime,

the ADR Procedures will be used to liquidate other Motor Vehicle Claims. Then,

once the treatment of Motor Vehicle Claims is finally determined, all of these

claims will be treated equally under the Plan without discrimination. While the

City considers how to deal with the Escrowed Funds under the Plan, the automatic

stay will assure Movant as well as all other claimants that available assets are

being dealt with equitably and fairly. On the other hand, adopting the Movant’s

“first come, first served” approach to the Escrowed Funds would likely prejudice

not only other holders of Motor Vehicle Claims but also other creditors of the City.
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The Movant should not be exempted from the Chapter 9 claims adjustment and

Plan confirmation process.

Finally, and as set forth above, the provisions of the MOU which could

result in use of the Escrowed Funds to pay Motor Vehicle Claims are not operative

because it is yet to be determined whether the City will be unable to or will fail to

pay Motor Vehicle Claims. The City and the State of Michigan are also continuing

to discuss the future of the City’s insurance status and self-insurance certificate and

any requirements that may be necessary for its continuation. Granting the Movant

relief from stay prior to the resolution of these issues is premature and likely

prejudicial to other creditors. For all of these reasons, there is no cause to grant

relief and the Motion must be denied.

IV. CONCLUSION

WHEREFORE, the City respectfully requests that this Court: (a) deny the

Motion; and (b) grant such other and further relief to the City as the Court may

deem proper.
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Dated: March 3, 2014 Respectfully submitted,

By: /s/Stephen S. LaPlante
Jonathan S. Green (P33140)
Stephen S. LaPlante (P48063)
Timothy A. Fusco (P13768)
MILLER, CANFIELD, PADDOCK AND
STONE, P.L.C.
150 West Jefferson, Suite 2500
Detroit, Michigan 48226
Telephone: (313) 963-6420
Facsimile: (313) 496-7500
green@millercanfield.com
laplante@millercanfield.com
fusco@millercanfield.com

David G. Heiman (OH 0038271)
Heather Lennox (OH 0059649)
JONES DAY
North Point
901 Lakeside Avenue
Cleveland, Ohio 44114
Telephone: (216) 586-3939
Facsimile: (216) 579-0212
dgheiman@jonesday.com
hlennox@jonesday.com

Bruce Bennett (CA 105430)
JONES DAY
555 South Flower Street Fiftieth Floor
Los Angeles, California 90071
Telephone: (213) 243-2382
Facsimile: (213) 243-2539
bbennett@jonesday.com

ATTORNEYS FOR THE CITY OF DETROIT

21,957,222.6\022765-00202
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TRUE COPY CERTIFICATE
Form C of D-16-CE

STATE OF MICHIGAN,
ss.

City of Detroit

CITY CLERK'S OFFICE, DETROIT

Janice M. Winfrey	 , City Clerk of the City of Detroit, in said

State, do hereby certify that the annexed paper is a TRUE COPY OF  RESOLUTION

adopted (passed) by the City Council at session of

March 27, 	20 12

and approved by Mayor

March 28, 	20  12

as appears from the Journal of said City Council in the office of the City Clerk of Detroit, aforesaid;

that I have compared the same with the original, and the same is a correct transcript therefrom, and of the

whole of such original

In Witness Whereof, I have hereunto set my hand

and affixed the corporate seal of said City, at

23 rd
Detroit, this
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MUNICIPAL CENTER
2 WOODWARD AVENUE, SUITE 1200
DETRorr, MICHIGAN 48226
PHONE 313-224.3491
FAQ( 313-224.4466
WWW.DETFt0ITMI.GOV 

TO:	 Honorable City Council

FROM:	 Cheryl R. Johnson, Finance Director

DATE:	 March 27, 2012 .

RE:	 RESOLUTION AUTHORIZING THE. ISSUANCE BY THE CITY OF
DETRpIT.OF NOT TO EXCEED $105,000,000 DISTRIBUTABLE
STATE AID SECOND LIEN SELF-INSURANCE BONDS (LIMITED TAX .

GENERAL OBLIGATION), -SERIES 2012(A1) AND DISTRIBUTABLE
STATE AID THIRD LIEN SELF-INSURANCE BONDS (LIMITED TAX
GENERAL OBLIGATION), SERIES 2012 (A2)

The attached Resolution authorizes:the - issuance and sale -of the- subject' Bonds
for the purpose of (1) funding a. deposit to the Risk Management Fund previously
established by the City for the purpose of defraying losses for whiCh insurance
coverage could be providedby an insurer, but for which the City has determined
to.-self-insure, (ii) to pay.capitalizad interest on the Bonds, as determined by the .
Firiarke Director at the time of sale; and (iii) to pay costs of issuance for the -

.Bands.	 •

The attached Resolution has been prepared by Bond CounSel and I recommend
its adoption by your Honorable Body, with waiver of reconsideration, at your next
formal session.

Respectfully submitted,

cc:	 Irvin Corley, Fiscal Analyst
David Whitaker, RAD
Denise Gardner, Mayor's Office

_3 -627- lc?
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RESOLUTION OF THE CITY COUNCIL OF THE CITY OF DETROIT,
COUNTY OF WAYNE, STATE OF MICHIGAN, AUTHORIZING THE
ISSUANCE BY THE CITY OF DETROIT OF NOT TO EXCEED $105,000,000
IN AGGREGATE PRINCIPAL AMOUNT DISTRIBUTABLE STATE AID
SECOND LIEN SELF-INSURANCE BONDS (LIMITED TAX GENERAL
OBLIGATION), SERIES 2012(A1) AND DISTRIBUTABLE STATE AID
THIRD LIEN SELF-INSURANCE BONDS (LIMITED TAX GENERAL
OBLIGATION), SERIES 2012 (A2) FOR THE PURPOSE OF FUNDING THE
RISK MANAGEMENT FUND OF THE CITY ESTABLISHED FOR THE
PURPOSE OF DEFRAYING LOSSES FOR WHICH INSURANCE
COVERAGE COULD BE PROVIDED BUT FOR WHICH THE CITY HAS
DETERMINED TO SELF INSURE, AND NOT TO EXCEED $35,000,000 IN
AGGREGATE PRINCIPAL AMOUNT DISTRIBUTABLE STATE AID
SECOND LIEN SELF-INSURANCE REFUNDING BONDS (LIMITED TAX
GENERAL OBLIGATION), SERIES 2012(B1) AND DISTRIBUTABLE
STATE AID THIRD LIEN SELF-INSURANCE REFUNDING BONDS
(LIMITED TAX GENERAL OBLIGATION), SERIES 2012(B2) FOR THE
PURPOSE OF REFUNDING CERTAIN OF THE OUTSTANDING SELF-
INSURANCE BONDS (LIMITED TAX GENERAL OBLIGATION), OF THE
CITY OF DETROIT; AUTHORIZING A THIRD SUPPLEMENT TO THE
OUTSTANDING MASTER DEBT RETIREMENT TRUST INDENTURE TO
SECURE REPAYMENT OF SAID BONDS; AND AUTHORIZING AND
DELEGATING TO THE FINANCE DIRECTOR THE AUTHORITY TO
MAKE CERTAIN DETERMINATIONS AND TO TAKE CERTAIN ACTIONS
IN CONNECTION WITH THE SALE AND DELIVERY OF SAID BONDS.

BY COUNCIL MEMBER: 	

WHEREAS, Act 279, Public Acts of Michigan, 1909, as amended ("Act 279") and the
City Charter of the City of Detroit, County of Wayne, State of Michigan (the "City") authorizes
the City to issue bonds for any purpose permitted by law; and

WHEREAS, Section 513 of Act 34, Public Acts of Michigan, 2001, as amended
("Act 34") authorizes the City to borrow money and issue its general obligation bonds for the
purpose of establishing funds, reserves, or accounts in amounts determined by the City to defray
losses for which insurance coverage could be provided by an insurer but for which the City has
determined to self-insure; and

WHEREAS, Act 34 authorizes the City to issue its general obligation bonds to establish
self-insurance funds, without a vote of the City's electors, and to irrevocably pledge the limited
tax, full faith, credit and resources of the City for the prompt payment of the principal of and
interest on the bonds; and

WHEREAS, Act 279 authorizes the City to issue its general obligation bonds to establish
self-insurance funds without requiring notice to the City's electors or providing a right of
referendum on the issuance of such bonds; and
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WHEREAS, pursuant to Act 279 and Act 34, on October 2, 2003, the City issued
$98,895,000 of its Self-Insurance Bonds (Limited Tax General Obligation), Series 2003
(Federally Taxable) (the "Series 2003 Bonds") and on September 9, 2004 the City issued
$62,285,000 of its General Obligation Self-Insurance Bonds (Limited Tax), Series 2004
(Federally Taxable) (the "Series 2004 Bonds" and, together with the Series 2003 Bonds, the
"Prior Bonds") to fund the City's Risk Management Fund (the "RMF"); and

WHEREAS, on March 18, 2010, pursuant to Act 80, Public Acts of Michigan, 1981, as
amended ("Act 80"), the City issued $249,790,000 of its Distributable State Aid General
Obligation Limited Tax Bonds, Series 2010 (the "DSA Bonds") secured by and payable from
money received or to be received by the City derived from the imposition of taxes by the State of
Michigan (the "State") and returned or to be returned to the City as provided by law
("Distributable Aid"); and

WHEREAS, in connection with the issuance of the DSA Bonds, the City entered into a
Master Debt Retirement Trust Indenture (the "Master Indenture") and a First Supplemental Debt
Retirement Trust Indenture, each dated as of March 1, 2010, (the "First Supplemental
Indenture") between the City and U.S. Bank National Association, Detroit, Michigan, as master
trustee (the "Master Trustee" or the "Trustee"), that provides for the escrow of Distributable Aid
payments received by the Trustee on behalf of the City to pay the debt service on obligations of
the City secured by Distributable Aid (the "Distributable Aid Obligations"); and

WHEREAS, pursuant to Act 80, Public Acts of Michigan, 1981, as amended, the. Master
Indenture and the First Supplemental Indenture, the DSA Bonds have a statutory first lien and
trust on the City's Distributable Aid to secure the payment of the DSA Bonds and to provide for
the direct payment to the Master Trustee of the Distributable Aid to be held in trust and used
solely for payment of principal of and interest on Distributable Aid Obligations, the City, the
Master Trustee and the State Treasurer of the State of Michigan (the "State Treasurer") entered
into an Agreement dated as of March 1, 2010 (the "DSA Bonds Deposit Agreement"); and

WHEREAS, on December 16, 2010, pursuant to the City Charter, Act 279 and Act 34,
the City issued $100,000,000 Distributable State Aid Second Lien Bonds (Unlimited Tax
General Obligation), Series 2010(A) (Taxable-Recovery Zone Economic Development Bonds-
Direct Payment) (the "2010 UTGO Bonds") and sold them to the Michigan Finance Authority
(the "MFA") under Act 227, Public Acts of Michigan, 1985, as amended ("Act 227"); and

WHEREAS, the 2010 UTGO Bonds are secured by the unlimited tax full faith and credit
of the City and pursuant to Act 227 are additionally secured by and payable from Distributable
Aid; and

WHEREAS, in connection with the issuance of the 2010 UTGO Bonds, the City entered
into a Second Supplemental Debt Retirement Trust Indenture, dated as of December 1, 2010 (the
"Second Supplemental Indenture", collectively with the Master Indenture and the First
Supplemental Indenture, the "Indenture") with the Trustee, to further provide for the security and
payment of the 2010 UTGO Bonds with the unlimited tax levy and a statutory second lien and
trust on Distributable Aid; and
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WHEREAS, pursuant to Act 227, in order to provide for the direct payment of
Distributable Aid to the Trustee to pay the debt service on the 2010 UTGO Bonds, the City, the
MFA, the State Treasurer entered into an Agreement to Deposit Distributable State Aid with the 
Master Trustee for Payment of the 2010 UTGO Bonds (the "UTGO Bonds Deposit
Agreement"); and

WHEREAS, the Council deems it advisable and necessary at this time to authorize the
issuance of self-insurance bonds and self-insurance refunding bonds in one or more series and
sub-series of ,bonds (hereinafter collectively defined as the "Bonds") in an aggregate amount not
to exceed $140,000,000, secured by. Distributable Aid on a second or third lien basis, bearing
interest at fixed and/or variable rates, subject to conversion and subject to mandatory tender and
redemption, all as determined by the Finance Director of the City (the "Finance Director") within
the parameters of this Resolution and confirmed at the time of sale or conversion of such Bonds
in an. order of the Finance. Director (any orders related to the sale or conversion of the Bonds, a
"Sale Order") and supplements to the Master Indenture, to fund the City's Risk Management
Fund and to refund all or a portion of the Prior Bonds, respectively, all as determined and
confirmed by the Finance Director in the Sale Order; and

WHEREAS, based on the recommendation of the Finance Director, the Council has
determined to structure the sale of the Bonds through Bank of America Merrill Lynch ("BAML,")
and to sell the Bonds by negotiated sale to the MFA pursuant to one or more bond purchase
contracts (each a "Bond Purchase Agreement") between the City and the MFA; and

WHEREAS, the Finance Director recommends that the Bonds be secured by pledges of
Distributable Aid subordinate to the lien securing the DSA Bonds and on a parity second lien
basis with the Series 2010 UTGO Bonds or on a subordinate third lien basis to the second lien
securing the 2010 UTGO Bonds under the Indenture and all as determined by the Finance
Director in a Sale Order and supplements to the Master Indenture, in addition to a pledge of the
City's limited tax full faith and credit, in order to obtain the most economically advantageous
interest rates on the Bonds; and

WHEREAS, the MFA may directly place and/or publicly solicit offers to purchase bonds
or obligations to be issued by the MFA for the purpose of providing funds to purchase the Bonds,
by distributing one or more private placement memoranda (together with any supplements
thereto, each a "Private Placement Memorandum"); or preliminary official statements (together
with any supplements thereto, each a "Preliminary Official Statement") and final official
statements (together with any supplements thereto, each an "Official Statement"), respectively;
and

WHEREAS, the Council desires to authorize the submission of disclosure information to
the MFA and BAML, as applicable, in connection with the distribution of a Private Placement
Memorandum in connection with a direct placement of bonds sold by MFA, or a Preliminary
Official Statement and Official Statement in connection with the public offering for sale of bonds
sold by MFA.

WHEREAS, the MFA will submit to the City, through the Finance Director, a proposed
offer or offers to purchase the Bonds which shall be detailed in the Bond Purchase Agreement;
and

-3-
13-53846-swr    Doc 2804    Filed 03/03/14    Entered 03/03/14 20:55:07    Page 76 of 118



WHEREAS, the MFA will require, as a condition precedent to purchasing the Bonds, that
the City agree to provide disclosure to the MFA if the bonds sold by the MFA to BAML are
privately placed or continuing disclosure to the MFA as required by Section (b)(5) of Rule 15c2-
12 promulgated by the Securities and Exchange Commission under the Securities and Exchange
Act of 1934, as amended if the bonds sold by the MFA to BAML are publicly sold ; and

WHEREAS, pursuant to the authority of . Section 315(1)(d) of Act 34, the Council desires
to delegate to the Finance Director the authority to make certain determinations with respect to
the Bonds, within the parameters of this Resolution and to authorize the Finance Director, among
other things, (i) to determine the principal amounts of the Bonds to be issued on a fixed or
variable interest rate basis, on a second or third lien basis with respect to Distributable Aid to the
DSA Bonds and on a tax exempt or taxable basis; (ii) to determine the interest rate provisions,
tender and other requirements for Bonds issued on a fixed or variable rate basis, and redemption
provisions for the Bonds; (iii) to determine which of the Prior Bonds are to be refunded; (iv) to
negotiate the terms for the sale of the Bonds with the MFA; (v) to cause the Preliminary Official.
Statement and the final Official Statement for the Bonds to be prepared and circulated; (vi) to file
a qualifying statement and/or application for full approval to issue the Bonds, as necessary, and
to make such other filings with and to pay any post issuance fees to the Michigan Department of
Treasury as required by Act 34, and (vii) to take such other actions and make such other
determinations as may be necessary to accomplish the sale and delivery of the Bonds and the
transactions contemplated by this Resolution, as shall be confirmed by the Finance Director in
the Sale Order.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY
OF DETROIT, WAYNE COUNTY, MICHIGAN, PURSUANT TO THE CHARTER, ACT 34
AND ACT 279 AS FOLLOWS:

ARTICLE I

DEFINITIONS AND INTERPRETATION

Section 101. Definitions. The words and terms defined in the preambles and recitals
hereof and the following words and terms as used in this Resolution shall have the meanings
ascribed therein or herein to them unless a different meaning clearly appears from the context:

"Act 34" means Act 34, Public Acts of Michigan, 2001, as amended.

"Act 80" means Act 80, Public Acts of Michigan, 1981, as amended.

"Act 227" means Act 227, Public Acts of Michigan, 1985, as amended.

"Act 279" means Act 279, Public Acts of Michigan, 1909, as amended.

"Authorized Officers" means the Mayor and the Finance Director of the City, and
"Authorized Officer" means either of them.

"Bond Counsel" means Miller, Canfield, Paddock and Stone, P.L.C., attorneys of Detroit,
Michigan, or such other nationally recognized firm of attorneys experienced in matters
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pertaining to municipal bonds and appointed to serve in such capacity by the City with respect to
the Bonds.

"Bond" or "Bonds" means singularly or collectively, the Series 2012(A) Bonds and the
Series 2012(B) Bonds, or bonds bearing such other designations as determined by an Authorized
Officer, evidencing the limited tax full faith and credit general obligation of the City, authorized
to be issued pursuant to Act 279, Act 34, this Resolution and the Sale Order.

"Bond Insurer" means the issuer of the Municipal Bond Insurance Policy with respect to
the Bonds, if any, named in the Sale Order.

"Bond Issuance Fund" means the fund so designated and established under Section 501
hereof.

"Bond Purchase Agreement" means one or more purchase contracts negotiated by the
Finance Director between the City and either the MFA or the Underwriters, acting through the
Representative, as the case may be, providing for the terms and conditions of the initial purchase
of all or portions of the Bonds.

"Bond Registry" means the books for the registration of Bonds maintained by the Paying
Agent.

"Bondowner", "Owner" or "Registered Owner" means, with respect to any Bond, the
person in whose name such Bond is registered in the Bond Registry.

"Business Day" means a day which is not (a) a Saturday, Sunday or other day on which
banking institutions in the city in which the principal office of the Trustee is located or the
principal office of BAML is located or (b) a day on which the payment system of the Federal
Reserve System is not operational.

"Charter" means the Charter of the City, as amended from time to time.

"City" means the City of Detroit, County of Wayne, State of Michigan.

"Closing Date" means the date or dates upon which there is an exchange of all or portions
of the Bonds for the proceeds representing the purchase price of such Bonds paid by the
Underwriters.

"Code" means the Internal Revenue Code of 1986, as amended.

"Constitution" means the Constitution of the State of Michigan of 1963, as amended.

"Conversion Date" means the Business Day on which the interest rate on Bonds initially
issued with Short Term Rates shall convert to Fixed Rates, as specified in a Bond Purchase
Agreement and approved in a Sale Order.

"Council" means the City Council of the City of Detroit, Michigan.

"Distributable Aid" has the meaning given in Act 80.
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"DSA Agreement" means the DSA Bonds Deposit Agreement and the UTGO Bonds
Deposit Agreement.

"DSA Bonds" means the City's $249,790,000 original principal amount Distributable
State Aid General Obligation Limited Tax Bonds, Series 2010.

"DSA Bonds Deposit Agreement" has the meaning ascribed thereto in the preambles
hereof.

"Finance Director" means the Finance Director of the City or her deputy or designee.

"First Supplemental Indenture" means the First Supplemental Debt Retirement Trust
Indenture dated as of March 1, 2010, between the City and the Master Trustee, providing for the
escrow of Distributable Aid payments received by the Master Trustee on behalf of the City to
pay the debt service on the DSA Bonds.

"Fiscal Year" means the fiscal year of the City as in effect from time to time.

"Fixed Rate" means an interest rate or rates borne by Bonds which are fixed upon initial
issuance or upon a Conversion Date for Bonds issued initially with Short Term Rates.

"Interest Payment Date" has the meaning given such term in Section 302.

"Master Trust Indenture" means the Master Debt Retirement Trust Indenture dated as of
March 1, 2010, between the City and the Master Trustee, providing for the escrow of
Distributable Aid payments received by the Master Trustee on behalf of the City to pay the debt
service on the DSA Bonds, the 2010 UTGO Bonds, the Bonds and any other additional
obligations of the City secured by Distributable Aid, if any.

"Master Trustee" means U.S. Bank National Association, Detroit, Michigan, and
successors to the Master Trustee, substituted in its place pursuant to the provisions of the
Indenture.

"Maximum Aggregate Principal Amount" has the meaning given such term in .

Section 201.

"Maximum Interest Rate" means the rate of eighteen per centum per annum or such
higher rate of annual interest as permitted by law.

"MFA" means the Michigan Finance Authority, as successor to The Michigan Municipal
Bond Authority.

"Municipal Bond Insurance Policy" means the municipal bond insurance policy, if any,
issued by the Bond Insurer insuring the payment when due of the principal of and interest on the
Bonds determined to be insured as set forth in the Sale Order.

"Non-Arbitrage and Tax Compliance Certificate" means the Non-Arbitrage and Tax
Compliance Certificate of the City, dated the Closing Date, regarding rebate requirements and
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other tax responsibilities of the City relating to Bonds issued on a tax-exempt basis under the
Code.

"Outstanding" when used with respect to the Bonds, means, as of the date of
determination, the Bonds theretofore authenticated and delivered under this Resolution, except:

(A) Bonds alleged to have been destroyed, lost or stolen which have been paid
or replaced pursuant to this Resolution or otherwise pursuant to law; and

(B) Bonds deemed paid as provided in Section 801.

"Prior Bonds" means the bonds so defined in the preambles hereof.

"Refunded Bonds" means all or a portion of the Prior Bonds, determined to be refunded
by the Finance Director and confirmed by the Finance Director in the Sale Order.

"Refunding Escrow Agreement" means the agreement between the City and the
Refunding Escrow Trustee providing for the Refunding Escrow Fund.

"Refunding Escrow Fund" means the separate trust fund established with the Refunding
Escrow Trustee for the Refunded Bonds pursuant to the Refunding Escrow Agreement as
provided in Section 501.

"Refunding Escrow Trustee" means the escrow agent and holder of the Refunding
Escrow Fund pursuant to the Refunding Escrow Agreement.

"Regular Record Date" has the meaning given such term in Section 302.

"Resolution" means this Resolution as supplemented by the Sale Order, and as amended
from time to time pursuant to Article VII.

"Restricted Escrow Agreement" means the agreement among the City, the State
Treasurer and the Master Trustee related to the deposit and release of proceeds of the Series
2012(A) Bonds to fund the Risk Management Fund and the deposit and release of certain other
escrowed money to the City's General Fund.

"Risk Management Escrow Fund" means the separate trust fund established under
Section 501 and the Restricted Escrow Agreement.

"Risk Management Fund" means the City's Risk Management Fund created by the City
under its Ordinance No. 16-95.

"Sale Order" means the order or orders of the Finance Director approving the sale of
Bonds and making certain determinations and/or confirming the final details of the Bonds upon
the sale or conversion of Bonds in accordance with the parameters of this Resolution and the
terms of the Bond Purchase Agreement.

"Second Supplemental Indenture" means the Second Supplemental Debt Retirement
Trust Indenture, dated as of the date of issuance of the Series 2010 UTGO Bonds, between the
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City and the Master Trustee providing for the escrow of unlimited tax levies, delinquent taxes,
interest subsidies and Distributable Aid payments received by the Master Trustee on behalf of
the City to pay the debt service on the 2010 UTGO Bonds.

"Series 2010 UTGO Bonds" means the City's $100,000,000 original principal amount
Distributable State Aid Second Lien Bonds (Unlimited Tax General Obligation), Series 2010(A)
(Taxable Recovery Zone Economic Development Bonds - Direct Payment).

"Series 2012 DSA Agreement" means the Agreement among the City, the Master
Trustee, the MFA and the State Treasurer, related to the deposit of Distributable Aid to pay debt
service on the Bonds.

"Series 2012 (A) Bonds" means, collectively, the Series 2012(A1) Bonds and the Series
2012(A2) Bonds.

"Series 2012(A1) Bonds- means the Self-Insurance Distributable State Aid Second Lien
Bonds (Limited Tax General Obligation), Series 2012(A1), authorized by Article III of this
Resolution.

"Series 2012(A2) Bonds" means the Self-Insurance Distributable State Aid Third Lien
Bonds (Limited Tax General Obligation), Series 2012(A2), authorized by Article III of this
Resolution.

"Series 2012(B) Bonds" means, collectively, the Series 2012(B1) Bonds and the Series
2012(B2) Bonds.

"Series 2012(B1) Bonds" means the Self-Insurance Distributable State Aid Second Lien
Refunding Bonds (Limited Tax General Obligation), Series 2012(B1), authorized by Article III
of this Resolution.

"Series (B2)) Bonds" means the Self-Insurance Distributable State Aid Third Lien
Refunding Bonds (Limited Tax General Obligation), Series 2012(B2), authorized by Article III
of this Resolution.

"Series 2012 Escrow Fund" means the fund so designated and established under Section
501 hereof.

"Short Term Rate" means the initial interest rate or rates borne by Bonds subject to
mandatory tender until a Conversion Date.

"State" means the State of Michigan.

"State Treasurer" means the Treasurer of the State.

"Supplemental Indenture" means a supplemental indenture entered into by the City and
the Master Trustee and issued by the City pursuant to the Master Trust Indenture.

"Third Supplemental Indenture" means the Third Supplemental Debt Retirement Trust
Indenture, dated as of the date of issuance of the Bonds, between the City and the Master Trustee
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providing for the escrow of Distributable Aid payments received by the Master Trustee on behalf
of the City to pay the debt service on the Bonds.

"UTGO Bonds Deposit Agreement" has the meaning ascribed thereto in the preambles
hereof.

Section 102. Interpretation. (a) Words of the feminine or masculine genders include the
correlative words of the other gender or the neuter gender.

(b) Unless the context shall otherwise indicate, words importing the singular include
the plural and vice versa, and words importing persons include corporations, associations,
partnerships (including limited partnerships), trusts, firms and other legal entities, including
public bodies, as well as natural persons.

(c) Articles and Sections referred to by number mean the corresponding Articles and
Sections of this Resolution.

(d) The terms "hereby, "hereof", "hereto", "herein", "hereunder" and any similar
terms as used in this Resolution, refer to this Resolution as a whole unless otherwise expressly
stated.

ARTICLE II

DETERMINATIONS

Section 201. Finding, and Declaration of Need to Borrow. The Council hereby finds and
declares that it is necessary for the City to borrow hereunder such sum as shall be determined by
the Finance Director not in excess of an aggregate amount of $140,000,000 and to evidence such
borrowing by the issuance of the Bonds not in excess, in aggregate principal amount, of such
amount (the "Maximum Aggregate Principal Amount"), in minimum denominations of $5,000 or
such greater minimum denominations as determined by the Finance Director, pursuant to the
Charter and in accordance with the provisions hereof, for the purposes of providing funds (i) to
fund the Risk Management Fund previously established by the City for the purpose of defraying
losses for which insurance coverage could be provided by an insurer, but for which the City has
determined to self-insure, including reimbursement to the City for certain amounts spent for Risk
Management Fund purposes; (ii) to refund a portion of the Prior Bonds; (iii) to provide
capitalized interest, if any; (iv) to establish a reserve fund and to pay for a Municipal Bond
Insurance Policy, if necessary; and (v) to pay legal, financial, accounting, printing and other
_expenses related to the issuance of the Bonds, all as finally confirmed by the Finance Director in
the Sale Order.

Section 202. Declaration of Borrowing. The City shall borrow, under this Resolution on
the authority of and in accordance with the provisions of the Charter, Act 34 and Act 279, a sum
not to exceed the Maximum Aggregate Principal Amount and the Bonds shall bear interest on a
fixed and/or variable rate and tax-exempt and/or taxable basis as provided herein and in the Sale
Order. The City shall issue the Bonds as hereinafter provided, secured by Distributable Aid on a
second and/or third lien basis to the DSA Bonds as confirmed in a Sale Order and a
Supplemental Indenture, and further secured by the limited tax full faith, credit and resources of
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the City which will be payable from ad valorem taxes levied on all taxable property within the
City, subject to applicable constitutional, statutory and charter tax rate limitations.

ARTICLE III

AUTHORIZATION, REDEMPTION AND ASSIGNMENT OF THE BONDS

Section 301. Authorization of Bonds and Pledge.  (a) The City hereby authorizes the
issuance of the Bonds in such series and in such principal amounts as shall be confirmed in the
Sale Order, not in excess of the Maximum Aggregate Principal Amount. Pursuant to
authorization provided in Act 227, the City hereby pledges for the payment of principal of and
interest and any redemption premiums on the Bonds, Distributable Aid payments that the City is
eligible to receive, which pledge and priority of lien on Distributable Aid shall be on a second
lien basis and/or third lien basis to the outstanding DSA Bonds for such portions of the Bonds as
the Finance Director shall determine in the Sale Order and a Supplemental Indenture. The.
Finance Director is hereby authorized and directed to negotiate, approve and execute the Third
Supplemental Indenture and such additional Supplemental Indentures, if necessary, for and on
behalf of the City with U.S. Bank National Association, Detroit, Michigan, as Master Trustee, to
provide for second and/or third lien pledges of Distributable Aid to secure payment of the Bonds
or series of Bonds. Nothing in this Resolution shall restrict or be construed as restricting the
City's ability to make additional pledges or assignments of Distributable Aid as security for
current or future bonds or obligations of the City, subject to the requirements for the issuance of
additional bonds and obligations set forth in the Master Trust Indenture. As additional security
for the Bonds, the City hereby pledges its limited tax full faith and credit for the payment of the
principal of and interest on the Bonds, including the proceeds of an annual levy of ad valorem
taxes on all taxable property in the City, subject to applicable constitutional, statutory and charter
tax rate limitations.

(b) Bonds of the City aggregating the principal amount of not to exceed One Hundred
Five Million Dollars ($105,000,000), shall be issued for the purposes of (i) funding a deposit to
the Risk Management Fund previously established by the City for the purpose of defraying
losses for which insurance coverage could be provided by an insurer, but for which the City has
determined to self-insure, (ii) to pay capitalized interest on the Bonds, as determined by the
Finance Director at the time of sale, and (iii) to pay costs of issuance for the Bonds. Unless
issued in more than one series as determined by the Finance Director in the Sale Order for such
series and designated as provided in Section 302(a) hereof, the Series 2012(A1) Bonds shall be
designated "SELF-INSURANCE DISTRIBUTABLE STATE AID SECOND LIEN BONDS
(LIMITED TAX GENERAL OBLIGATION), SERIES 2012(A1)" and the Series 2012(A2)
Bonds shall be designated "SELF-INSURANCE DISTRIBUTABLE STATE AID THIRD LIEN
BONDS (LIMITED TAX GENERAL OBLIGATION), SERIES 2012(A2)".

(c) Bonds of the City aggregating the principal amount of not to exceed Thirty-Five
Million Dollars ($35,000,000) shall be issued in the discretion of the Finance Director for the
purposes of (i) refunding the Refunded Bonds; (ii) to pay capitalized interest on the Bonds as
deteimined by the Finance Director at the time of sale; and (iii) to pay the costs of issuance of
such series of Bonds. Unless issued in more than one series as determined by the Finance
Director in the Sale Order for such series and designated as provided in Section 302(a) hereof,
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the Series 2012(B1) Bonds shall be designated "SELF-INSURANCE DISTRIBUTABLE
STATE AID SECOND LIEN REFUNDING BONDS (LIMITED TAX GENERAL
OBLIGATION), SERIES 2012(B1)" and the Series 2012(B2) Bonds shall be designated "SELF-
INSURANCE DISTRIBUTABLE STATE AID THIRD LIEN REFUNDING BONDS
(LIMITED TAX GENERAL OBLIGATION), SERIES 2012(B2)".

Section 302. Designations, Dates, Interest Rates, Maturities, Redemption, Conversion
and Other Terms of the Bonds.

(a) The Series 2012(A) Bonds and Series 2012(B) Bonds shall be designated as
provided in Section 301 and may bear such later or earlier dates and additional or alternative
designations as the Finance Director may determine in the Sale Order, shall be issued in fully
registered form and shall be consecutively numbered from "RA1-1", "RA2-1", "RB1-1" and
"RE32-1" upwards, respectively, unless otherwise provided by the Finance Director in the Sale
Order. The Bonds shall be dated and issued in such denominations all as determined by the
Finance Director and confirmed by the Finance Director in the. Sale Order.

(b) The Bonds shall mature on such dates and shall bear interest at such rates on a
fixed and/or variable and tax-exempt and/or taxable basis not exceeding the Maximum Interest
Rate, payable on such dates and subject to mandatory tender and redemption on such dates as
shall be determined by the Finance Director and confirmed by the Finance Director in the Sale
Order. Unless otherwise provided by the Finance Director in the Sale Order, interest on the
Bonds shall be calculated on the basis of a 360 day year consisting of twelve, 30 day months.
Notwithstanding the foregoing, the Finance Director is authorized to determine and confirm in
the Sale Order whether all or any portion of the Bonds shall be issuable as capital appreciation
bonds. The Bonds shall be payable, as to principal and interest, in lawful money of the United
States of America.

(c) Bonds or sub-series of Bonds shall initially bear interest at Fixed Rates or Short
Term Rates as determined by the Finance Director in a Sale Order. Bonds which bear interest at
Short Term Rates shall be subject to mandatory tender and conversion to Fixed Rates upon a
Conversion Date as specified by the Finance Director in a Sale Order, subject to the following:

(i) On the Conversion Date, the Finance Director shall deliver Bonds
bearing interest at Fixed Rates to the MFA in exchange for the return by the MFA
and cancellation by the Trustee of Bonds that bear interest at Short Term Rates.

(ii) In the event for any reason the conversion of Bonds bearing
interest at Short Term Rates does not take place on the Conversion Date, such
Bonds shall be immediately subject to mandatory redemption by the City, from all
available Distributable Aid in the Subordinate Lien Escrow Fund, as defined in
and provided by Section 204 of the Master Trust Indenture. In accordance with
Section 205 of the Master Trust Indenture, the Master Trustee shall withdraw
from the Series 2012 Escrow Fund of the Subordinate Lien Escrow Fund, an
aggregate amount of the Distributable Aid deposits sufficient to pay the principal
of and accrued interest on the Bonds subject to the failed conversion in full, and in
any case by not later than January 15, 2013, unless provided otherwise in a Sale
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Order, prior to the release of any deposits of Distributable Aid from the Series
2012 Escrow Fund to the City.

(iii)	 Anything in this Section 302 to the contrary notwithstanding, in no
event shall a conversion of a Short Term Rate to a Fixed Rate become effective
unless the City shall file with the Trustee, the MFA and BAML on or before the
Conversion Date (i) a favorable opinion of Bond Counsel to the effect that the
conversion is authorized and permitted by this Resolution and will not in and of
itself, have an adverse effect on the exclusion of interest on the Bonds from gross
income for federal income tax purposes; and (ii) an Undertaking, as defined in
Section 1003 hereof, in the form of Exhibit A hereto.

(d)	 In making the determinations set forth in this Resolution with respect to the Sale
Order for the issuance and sale of the Bonds, the Finance Director shall be limited to the
parameters as follow:

(1) The first maturity date or mandatory sinking fund redemption date
for the Bonds shall not be later than ten (10) years from the date of issuance
(except for Bonds issued in more than one series, which shall have first maturity
dates not later than ten (10) years from the date of issuance as determined by the
Finance Director at the time of sale thereof), and the final maturity dates for the
Bonds shall not be later than thirty (30) years from their dated date.

(2) Unless the Finance Director determines to issue all or a part of the
Bonds as capital appreciation bonds, the amount of any original issue discount
with respect the Bonds shall not exceed 10% of the original principal amount of
the related series of Bonds.

(3) To the extent permitted by applicable law, each series of the Bonds
may be sold with an original issue premium in an amount as determined by the
Finance Director.

(4) The compensation to be paid to BAML to structure and place the
Bonds shall not exceed 2.0% of the aggregate principal amount of the Bonds
issued.

(e)	 In connection with the sale of the Bonds to the MFA, the following additional
provisions shall apply:

(1)	 Each series of Bonds shall be in the form of a single fully-
registered, nonconvertible bond in the denomination of the full principal amount
thereof, dated as of the date of delivery of the Bonds, payable in principal
installments serially as finally determined at the time of sale of the Bonds and
approved by the MFA and the Authorized Officer. Final determination of the
principal amount of a series and the payment dates and amounts of principal
installments of a series of Bonds shall be evidenced by execution of a Bond
Purchase Agreement between the City and the MFA providing for sale of the
Bonds, and an Authorized Officer is authorized and directed to negotiate the
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terms of, approve the form of and to execute and deliver the Bond Purchase
Agreement when it is in final form and to make the determinations set forth
above. An Authorized Officer is authorized and directed to approve of a series
designation with respect to each series of Bonds.

(2) The Bonds or principal installments thereof will be subject to
prepayment prior to maturity in the manner and at the prices and times as
provided in the form of the Bonds contained in this Resolution or as may be
approved by an Authorized Officer in a Sale Order at the time of sale of the
Bonds or by the MFA at the time of prepayment.

(3) The Bonds shall bear interest at a rate specified in the Bond
Purchase Agreement and approved as evidenced by execution of the Bond
Purchase Agreement, but in any event not to exceed the Maximum Interest Rate,
and an Authorized Officer shall deliver the Bonds in accordance with the delivery
instructions of the MFA.

(4) The Bonds shall not be convertible or exchangeable into more than
one fully-registered bond. Principal of and interest on the Bonds shall be payable
as provided in the Bond form in this Resolution as the same may be amended to
conform to MFA requirements.

(5) The Master Trustee shall record on the registration books payment
by the City of each installment of principal or interest or both when made and the
cancelled checks or other records evidencing such payments shall be returned to
and retained by the City Treasurer.

(6) Upon payment by the City of all outstanding principal of and
interest on a Bond, the MFA shall deliver the respective Bond to the City for
cancellation.

Section 303. Execution, Authentication and Delivery of Bonds.  The Bonds shall be
executed in the name of the City by the manual or facsimile signatures of the Mayor and the
Finance Director and authenticated by the manual signature of the Finance Director, and the seal
of the City (or a facsimile thereof) shall be impressed or imprinted on the Bonds. After the
Bonds have been executed and authenticated for delivery to the original purchaser thereof, they
shall be delivered by the Finance Director to the purchasers thereof upon receipt of the purchase
price.

Section 304. Authentication of the Bonds. Anything in this Resolution to the contrary
notwithstanding, the Bonds bearing the manual or facsimile signatures of the Mayor and the
Finance Director shall require no further authorization. The Authorized Officer is authorized to
deliver the Bonds in accordance with the delivery instructions of the MFA.

Section 305. The MFA's Depository. Notwithstanding any other provision herein to the
contrary, as long as the MFA is the owner of the Bonds, the Bonds are payable as to principal,
premium, if any, and interest at the corporate trust office of U.S. Bank National Association,
Lansing, Michigan, or such other qualified bank or financial institution as shall be designated in
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writing to the City by the Authority (the "Authority's Depository"). The City will deposit with
the Authority's Depository payments of the principal of, premium, if any, and interest on the
Bonds in immediately available funds at least five business days prior to the date on which any
such payment is due whether by maturity, redemption or otherwise. Written notice of any
redemption of the Bonds shall be given by the City and received by the Authority's Depository at
least 40 days prior to the date on which such redemption is to be made.

Section 306. Mutilated, Destroyed, Stolen or Lost Bonds. (a) Subject to the provisions
of Act 354, Public Acts of Michigan, 1972, as amended and any other applicable law, if (i) any
mutilated Bond is surrendered to the City, and the City receives evidence to its satisfaction of the
destruction, loss or theft of any Bond and (ii) there is delivered to the City such security or
indemnity as may be required by it to save the City harmless, then, in the absence of notice to the
City that such Bond has been acquired by a bona fide purchaser, the City shall execute and
deliver in exchange for or in lieu of any such mutilated, destroyed, lost or stolen Bond, a new
Bond of like tenor and principal amount, bearing a number not contemporaneously outstanding.

(b) If any such mutilated, destroyed, lost or stolen Bond has become or is about to
become due and payable, the City in its discretion may, instead of issuing a new Bond, pay such
Bond.

(c) Any new Bond issued pursuant to this Section in substitution for a Bond alleged
to be mutilated, destroyed, stolen or lost shall constitute an original additional contractual
obligation on the part of the City, and shall be equally secured by and entitled to equal
proportionate benefits with all other Bonds of like tenor issued under this Resolution.

Section 307. Form of the Bonds. The Bonds shall be in substantially the following form
with such insertions, omissions, substitutions and other variations as shall not be inconsistent
with this Resolution or required by the Michigan Attorney General and the MFA or permitted by
the Sale Order or as approved by an Authorized Officer and Bond Counsel:
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[Form of Bond]

United States of America
State of Michigan
County of Wayne

CITY OF DETROIT
SELF-INSURANCE DISTRIBUTABLE STATE AID

[SECOND/THIRD] LIEN [REFUNDING] BOND
(LIMITED TAX GENERAL OBLIGATION, SERIES 2012(A/B)

REGISTERED OWNER: 	 Michigan Finance Authority

PRINCIPAL AMOUNT: 	 Dollars ($	

DATE OF ORIGINAL ISSUE: 	 , 2012

The CITY OF DETROIT, County of Wayne, State of Michigan (the "City"), for value
received, hereby promises to pay to the Michigan Finance Authority (the "Authority"), or
registered assigns, the Principal Amount shown above, as shall have been advanced to the City
pursuant to a Bond Purchase Agreement between the City and the Authority [and a Supplemental
Agreement by and among the City and the Authority], in lawful money of the United States of
America, unless prepaid prior thereto as hereinafter provided.

The Principal Amount shall be payable on the dates and in the annual principal
installment amounts set forth in Schedule A attached hereto and made a part hereof, as such
Schedule may be adjusted if a portion of the Principal Amount is prepaid as provided below,
with interest on said principal installments from the date each said installment is delivered to the
holder hereof until paid at the rate of percent ( %) per annum. Interest is first
payable on 	  1, 201_, and semiannually thereafter on the first day of 	  and
	 of each year, as set forth in the Bond Purchase Agreement_

Notwithstanding any other provision of this bond, as long as the Authority is the owner of
this bond, (a) this bond is payable as to principal, premium, if any, and interest at the corporate
trust office of U.S. Bank National Association, Lansing, Michigan, or at such other place as shall
be designated in writing to the City by the Authority (the "Authority's Depository"); (b) the City
agrees that it will deposit with the Authority's Depository payments of the principal of, premium,
if any, and interest on this bond in immediately available funds at least five business days prior
to the date on which any such payment is due whether by maturity, redemption or otherwise; and
(c) written notice of any redemption of this bond shall be given by the City and received by the
Authority's Depository at least 40 days prior to the date on which such redemption is to be made.
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Additional Interest

In the event of a default in the payment of principal or interest hereon when due, whether
at maturity, by redemption or otherwise, the amount of such default shall bear interest (the
"additional interest") at a rate equal to the rate of interest which is two percent above the
Authority's cost of providing funds (as determined by the Authority) to make payment on the
bonds of the Authority issued to provide funds to purchase this bond but in no event in excess of
the maximum rate of interest permitted by law. The additional interest shall continue to accrue
until the Authority has been fully reimbursed for all costs incurred by the Authority (as
determined by the Authority) as a consequence of the City's default. Such additional interest
shall be payable on the interest payment date following demand of the Authority. In the event
that (for reasons other than the default in the payment of any municipal obligation purchased by
the Authority) the investment of amounts in the reserve account established by the Authority for
the bonds of the Authority issued to provide funds to purchase this bond fails to provide
sufficient available funds (together with any other funds which may be made available for such.
purpose) to pay the interest on outstanding bonds of the Authority issued to fund such account,
the City shall and hereby agrees to pay on demand only the City's pro rata share (as determined
by the Authority) of such deficiency as additional interest on this bond.

This bond is a single, fully-registered, non-convertible bond in the principal sum of
$ ,000, issued pursuant to and in accordance with Act 34, Public Acts of Michigan, 2001, as
amended, and Act 279, Public Acts of Michigan, 1909, as amended, Act 227, Public Acts of
Michigan, 1985, as amended ("Act 227") and pursuant to and in accordance with a Resolution
duly adopted by the City Council of the City on 	 , 2012 and a Sale Order of the Finance
Director of the City issued on 	 , 2012 (collectively, the "Resolution"). [The Bonds are
issued for the purpose of defraying the cost of capitalizing the Risk Management Fund
established by the City. Concurrently with the issuance of the Bonds of this series, pursuant to
the Resolution, the City is issuing $  of its Self-Insurance Distributable State Aid
[Second/Third] Lien Refunding Bonds (Limited Tax General Obligation), Series 2012[(B1/2)]
(the "Series 2012[(B1/2)] Bonds").] [The Bonds are issued for the purpose of refunding portions
of the City's outstanding Self-Insurance Bonds (Limited Tax General Obligation), Series 2003
(Federally Taxable) and General Obligation Self-Insurance Bonds (Limited Tax), Series 2004
(Federally Taxable). Concurrently with the issuance of the Bonds of this series, pursuant to the
Resolution, the City is issuing $  of its Self-Insurance Distributable State Aid
[Second/Third] Lien Bonds (Limited Tax General Obligation), Series 2012[(A1/2)] (the "Series
2012(A(1/2)) Bonds.)] Capitalized terms used herein and not defined herein shall have the
meanings ascribed to them in the Resolution.

[Bonds bearing interest at Short Term Rates shall be subject to mandatory tender and
conversion to Fixed Rates or mandatory redemption upon a failed conversion on a Conversion
Date as provided in the Resolution.]

[Bonds may be subject to optional redemption prior to maturity by the City only with the
prior written consent of the Authority and on such terms as may be required by the Authority.]

[Extraordinary Mandatory Redemption. Commencing March 1, 2017, and each March 1
thereafter (each, an "Extraordinary Redemption Date") the Bonds shall be subject to
extraordinary mandatory redemption, and the City shall redeem the Bonds in whole, unless not
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less than 60 days prior to each Extraordinary Redemption Date, the City (i) elects in writing to
the Trustee to redeem none or less than the entire outstanding principal amount of the Bonds and
(ii) delivers to the Trustee an opinion ("Continuing Exclusion Opinion") of nationally recognized
bond counsel ("Bond Counsel") to the effect that in the sole opinion of such Bond Counsel the
failure to redeem the Bonds that shall remain outstanding after the next succeeding Extraordinary
Redemption Date, will not adversely affect the exclusion of interest on the Bonds from gross
income for federal income tax purposes. In the event that less than all of the outstanding Bonds
must be redeemed in order for Bond Counsel to deliver the Continuing Exclusion Opinion to the
Trustee, the City shall direct the Trustee to redeem the Bonds selected by the City in its sole
discretion, in any order of maturity, and by lot within a maturity. Any such redemption will
occur at redemption prices expressed as percentages of the par amount being redeemed, plus
interest accrued to the date fixed for redemption as follows:

Extraordinary
Redemption Date

Redemption
Price   

	 , 2017
	 , 2018
	 , 2019
	 , 2020
	 , 2021
	 , 2022 	Par

Under the Trust Indenture (as hereinafter defined), the Trustee has covenanted,
commencing [November 1, 2016] and each [November 1] thereafter so long as the Bonds are
outstanding, to send the Finance Director of the City notice requesting the City to engage Bond
Counsel to provide the Continuing Exclusion Opinion. The Finance Director has covenanted
under the Trust Indenture, that upon receipt of such notice from the Trustee, the City shall cause
Bond Counsel to provide the Continuing Exclusion Opinion as required above. The Trust
Indenture provides that the City may conclusively rely on such Continuing Exclusion Opinion in
complying with the provisions therein. In the event the City fails to obtain the Continuing
Exclusion Opinion, or Bond Counsel determines that the conditions necessary to provide the
Continuing Exclusion Opinion for the Bonds that remain outstanding after the next succeeding
Extraordinary Redemption Date do not exist, the City shall redeem the Bonds in accordance with
the provisions above.

Notwithstanding the foregoing, if the City obtains an opinion of Bond Counsel to the
effect that no further action is required to maintain the exclusion of interest on the Bonds from
gross income for federal income tax purposes, the Bonds shall no longer be subject to
extraordinary mandatory redemption prior to maturity. The City may conclusively rely on such
opinion of Bond Counsel in complying with the provisions of the Trust Indenture.]

General Redemption Provisions. In case less than the full amount of an outstanding
Bond is called for redemption, the Trustee, upon presentation of the Bond called for redemption,
shall register, authenticate and deliver to the registered owner of record a new Bond in the
principal amount of the portion of the original Bond not called for redemption.
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Notice of redemption shall be given to the registered owners of Bonds or portions thereof
called for redemption by mailing of such notice not less than forty (40) days but not more than
sixty (60) days prior to the date fixed for redemption to the registered address of the registered
owner of record. Bonds or portions thereof so called for redemption shall not bear interest after
the date fixed for redemption, whether presented for redemption or not, provided funds are on
hand with the Trustee to redeem such Bonds.

This Bond is payable out of the City's Debt Retirement Fund for this issue and the City is
obligated to levy annually sufficient taxes to provide for the payment of the principal of and
interest on the bonds of this issue as they mature on all taxable property in the City subject to
applicable constitutional, statutory and charter tax rate limitations.

As additional security for the City's obligation to pay the principal of and interest and
any premiums on the Bonds, pursuant to Act 227 the City has pledged the payments that the City
is eligible to receive from the State of Michigan under Act 140, Public Acts of Michigan, 1971,.
as amended ("Distributable Aid"), and certain monies in the funds and accounts established by
the City with U.S. Bank National Association, as trustee (the "Trustee"), pursuant to the terms
and conditions of a Master Debt Retirement Trust Indenture dated as of March 1, 2010, between
the City and the Trustee, as supplemented by a First Supplemental Debt Retirement Trust
Indenture dated as of March 1, 2010, a Second Supplemental Debt Retirement Trust Indenture
dated as of December 1, 2010 and a Third Supplemental Debt Retirement Trust Indenture dated
as of  , 2012 (collectively, the "Trust Indenture"). The pledge and lien on
Distributable Aid securing the Bonds is on a [second][third] lien basis to a statutory lien and trust
on Distributable Aid securing the City's $249,790,000 original principal amount Distributable
State Aid General Obligation Bonds, Series 2010 (the "DSA Bonds"). The Bonds and the Series
[2012(AIB)] Bonds have a [parity second][third] lien on Distributable Aid with the City's
$100,000,000 original principal amount Distributable State Aid Second Lien Bonds (Unlimited
Tax General Obligation), Series 2010(A) [and the City's $ original principal amount
General Obligation Distributable State Aid [Second][Third] Lien Capital Improvement
Refunding Bonds, Series 2012(A) issued concurrently with the Bonds (the "Series 2012
CIRBs"]. [The City has reserved the right to make additional pledges or assignments of
Distributable Aid on a subordinate basis with the pledge of Distributable Aid securing the DSA
Bonds or on a parity or subordinate basis with the Series 2010(A) Bonds, the Series 2012(B)
Bonds, the Series 2012 CIRBs and the Bonds as security for future bonds or obligations of the
City, subject to the requirements for the issuance of additional bonds and obligations as provided
in the Trust Indenture.]

This bond is transferable only upon the registration books of the City by the registered
owner of record in person, or by the registered owner's attorney duly authorized in writing, upon
the surrender of this bond together with a written instrument of transfer satisfactory to the City
duly executed by the registered owner or the registered owner's attorney duly authorized in
writing, and thereupon a new registered bond or bonds in the same aggregate principal amount
and of the same maturity shall be issued to the transferee in exchange therefor as provided in the
resolution authorizing this bond and upon the payment of the charges, if any, therein prescribed.

It is hereby certified and recited that all acts, conditions and things required by law to be
done, precedent to and in the issuance of this bond and the series of bonds of which this is one,
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exist and have been done and perfoimed in regular and due form and time as required by law,
and that the total indebtedness of the City, including this bond and the series of bonds of which
this is one, does not exceed any constitutional, statutory or charter debt limitation.

IN WITNESS WHEREOF, the City of Detroit by authority of its City Council, has
caused this bond to be signed for and on its behalf and in its name by the manual or facsimile
signature of the Mayor of the City and the manual or facsimile signature of its Finance Director
and the official seal of the City to be impressed hereon, all as of the Date of Original Issue.

CITY OF DETROIT
County of Wayne
State of Michigan

By	

Its Mayor

(SEAL)

By	

Its Finance Director
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ARTICLE IV

SPECIAL COVENANTS

Section 401. Tax Exemption Covenant for Tax-Exempt Bonds.  The City covenants that
it will not take any action, or fail to take any action required to be taken, if taking such action or
failing to take such action would adVersely affect the general exclusion from gross income of
interest on any Bonds and any bonds of the City sold concurrently with the Bonds ("Other
Bonds") and issued on a tax-exempt basis, from federal income taxation under the Code.

Section 402. Arbitrage Covenant. (a) The City will not directly or indirectly (1) use or
permit the use of any proceeds of any Bonds and Other Bonds issued on a tax-exempt basis or
other funds of the City or (2) take or omit to take any action required by Section 148(a) of the
Code, in order to maintain the exclusion from gross income of the interest on any Bonds and
Other Bonds issued on a tax-exempt basis for federal income tax purposes. To that end, the City.
will comply with all requirements of Section 148 of the Code to the extent applicable to the
Bonds and Other Bonds and the requirements set forth in the Non-Arbitrage and Tax Compliance
Certificate of the City.

(b) Without limiting the generality of subsection (a), above, the City agrees that there
shall be paid by the City from time to time all amounts, if any, required to be rebated to the
United States pursuant to Section 148(f) of the Code. This covenant shall survive payment in
full or defeasance of the Bonds and Other Bonds.

(c) Notwithstanding any provision of this Section, if the City obtains an opinion of
Bond Counsel to the effect that any action required under this Section is no longer required, or
that some further action is required, to maintain the exclusion from gross income of the interest
of any Bonds and Other Bonds issued on a tax-exempt basis for federal income tax purposes
pursuant to Section 103 of the Code, the City may conclusively rely on such opinion in
complying with the provisions hereof.

ARTICLE V

FUNDS AND ACCOUNTS; DISPOSITION OF BOND PROCEEDS

Section 501. Establishment of Accounts and Funds.  The City hereby establishes and
creates the following special, separate and segregated accounts and funds which shall be held for
and on behalf of the City by a bank or banks or other financial institution which the Finance
Director or Treasurer of the City designates as depository of the City; provided that the Debt
Retirement Fund and the Series 2012 Escrow Fund shall be held in trust by the Master Trustee
for the benefit of the Bondholders:

A. Debt Retirement Fund;
B. Series 2012 Escrow Fund;
C. Bond Issuance Fund;
D. Risk Management Escrow Fund; and
E. Refunding Escrow Fund.
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The Finance Director is hereby authorized to establish such accounts, subaccounts or funds as
shall be required for the Bonds, if any, to accommodate the requirements of such series of
Bonds, including, but not limited to, such accounts, subaccounts or funds necessary to facilitate
the allocation and use of bond proceeds as described in this Resolution or the purchase and
payment of variable rate bonds. The Finance Director is authorized to allocate any net original
issue premium, if any, received upon the sale of the Bonds to such accounts and in such amounts
as permitted by applicable law and the Code for Bonds issued on a tax-exempt basis.

Section 502. Debt Retirement Fund-All Bonds. From the proceeds of the sale of the
Bonds there shall be set aside in the Debt Retirement Fund the accrued interest, capitalized
interest and premium, if any, received from the purchasers of the Bonds at the time of delivery of
the Bonds. General funds of the City, proceeds of all taxes levied pursuant to Section 301
hereof, and any amounts transferred from the Refunding Escrow Fund under Section 506 hereof
shall be used to pay the principal of and interest on the Bonds when due. The foregoing amounts
shall be placed in the Debt Retirement Fund and held in trust by the Master Trustee, and so long
as the principal of or interest on the Bonds shall remain unpaid, no moneys shall be withdrawn
from the Debt Retirement Fund except to pay such principal and interest. Any amounts
remaining in the Debt Retirement Fund after payment in full of the Bonds shall be retained by
the City to be used for any lawful purpose.

Section 503. Debt Retirement Fund — Series 2012 Escrow Fund. As additional security
for Bonds, Distributable Aid payments to be received by the City from time to time shall be
distributed by the State Treasurer to the Master Trustee pursuant to the DSA Agreement and the
Series 2012 DSA Agreement and deposited by the Master Trustee in the Debt Retirement Fund
(to be designated the Distributable State Aid — Common Debt Retirement Fund" in the Master
Indenture), and allocated and set-aside by the Master Trustee into the Series 2012 Escrow Fund
in accordance with the provisions of the Master Indenture and the related Third Supplemental
Indenture for the payment of the principal of and interest on the Bonds when due. Any amounts
remaining in the Debt Retirement Fund after the setting aside of the amounts necessary to satisfy
the Deposit Date Balance Requirements (defined in the Master Indenture) of all DSA Escrow
Funds (defined in the Master Indenture), shall be released to the City for deposit to the General
Fund of the City.

Section 504. Bond Issuance Fund. From the proceeds of the Bonds there shall be set
aside in the Bond Issuance Fund a sum sufficient to pay the costs of issuance of the Bonds.
Moneys in the Bond Issuance Fund shall be used solely to pay expenses of issuance of the
related series of Bonds. Any amounts remaining in the Bond Issuance Fund after payment of
issuance expenses shall be transferred to the Debt Retirement Fund.

Section 505. Risk Management Escrow Fund. On or prior to the date the Bond Purchase
Agreement is executed, the City, and the Master Trustee shall enter into a Restricted Escrow
Agreement (the "Restricted Escrow Agreement") in a form approved by the State Treasurer.
Pursuant to the Restricted Escrow Agreement, the City shall advance from its General Fund to
the Master Trustee the debt service payments coming due on a portion of the Prior Bonds on
April 1, 2012 and May 1, 2012 as determined by the Finance Director (the "Advance"). The
Advance shall be deposited by the Master Trustee into the Restricted Escrow Fund created under
the Restricted Escrow Agreement and released by the Master Trustee to the City's General Fund,
subject to the terms and conditions of the Restricted Escrow Agreement. The Council hereby
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authorizes the Finance Director to negotiate the terms and approve the form of and to execute the
Restricted Escrow Agreement for and on behalf of the City.

After making the deposits required by Sections 502 and 504, the remainder of the
proceeds of the sale of the Series 2012(A) Bonds shall be deposited in the Risk Management
Escrow Fund created under the Restricted Escrow Agreement. Pursuant to the Restricted Escrow
Agreement, with the prior written approval of the State Treasurer, the Master Trustee shall
release from time to time portions of the proceeds of the Series 2012 (A) Bonds to the City for
deposit in the Risk Management Fund previously created by the City pursuant to Ordinance No.
16-95 (the "Ordinance"), to be used solely for the purpose of funding and maintaining (together
with the current Risk Management Fund balance) a reserve not less than the Minimum Required
Balance (as defined in the Ordinance) to pay for any losses for which insurance coverage could
be provided by an insurer, but for which the City has determined to self-insure.

Section 506. Refunding Escrow Fund. After making the deposits required by Sections,
502 and 504, there shall be deposited from the remainder of the proceeds of the sale of the Series
2012(B) Bonds and any moneys transferred by the City at the time of delivery of the Series
2012(B) Bonds from the debt retirement funds for the Refunded Bonds, into the Refunding
Escrow Fund (which shall be maintained in cash or invested in direct obligations of or
obligations guaranteed by the United States of America, not redeemable at the option of the
issuer), an amount, as hereinafter described, sufficient to pay the principal of and interest on the
Refunded Bonds as they become due and, except as otherwise herein provided, shall be used
only for such purposes. The Refunding Escrow Fund shall be irrevocably held by U.S. Bank
National Association, Detroit, Michigan as escrow agent or escrow trustee (the "Escrow
Trustee") in trust pursuant to an escrow deposit agreement between the City and the Refunding
Escrow Trustee (the "Refunding Escrow Agreement"), which Refunding Escrow Agreement
shall irrevocably direct the Refunding Escrow Trustee to take all necessary steps to pay the
principal of and interest on the Refunded Bonds when due and to call for redemption the
Refunded Bonds in whole or in part, as and when specified in the Refunding Escrow Agreement.
The amounts, including the investments thereof, held in the Refunding Escrow Fund shall be
such that the cash and investments and income received thereon will be sufficient, without any
reinvestment, to pay the principal of and interest on the Refunded Bonds when due at maturity or
by redemption as required by this Section. Any balance remaining in the Refunding Escrow
Fund after payment in full of principal and interest on the Refunded Bonds shall be applied as
provided in the Refunding Escrow Agreement.

The Refunding Escrow Trustee means and includes any company into which the
Refunding Escrow Trustee may be merged or converted or with which it may be consolidated or
any company resulting from any merger, conversion or consolidation to which it shall be a party
or any company to which the Refunding Escrow Trustee may sell or transfer all or substantially
all of its corporate trust business, provided such company shall be a trust company or bank which
is qualified to be a successor to the Refunding Escrow Trustee as determined by the Finance
Director, shall be authorized by law to perform all the duties imposed upon it by this Resolution,
shall be the successor to the Refunding Escrow Trustee without the execution or filing of any
paper or the performance of any further act, anything herein to the contrary notwithstanding.
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The Council hereby authorizes the Finance Director to approve the form of and to
execute the Refunding Escrow Agreement with the Refunding Escrow Trustee for and on behalf
of the City.

Section 507. Investment of Monies in the Funds and Accounts.  (a) The Finance
Director shall direct the investment of monies on deposit in the Funds and Accounts established
hereunder and under the Restricted Escrow Agreement, and the Master Trustee, upon written
direction or upon oral direction promptly confirmed in writing by the Finance Director, shall use
its best efforts to invest monies on deposit in the Funds and Accounts and under the Restricted
Escrow Agreement in accordance with such direction.

(b)	 Monies on deposit in the Funds and Accounts may be invested in such
investments and to the extent permitted by applicable law.

ARTICLE VI

THE MASTER TRUSTEE

Section 601. Master Trustee. Except as otherwise required by the MFA, the Master
Trustee for the Bonds shall act as bond registrar, transfer agent and trustee for the Bonds, and
shall be initially U.S. Bank National Association, Detroit, Michigan, or such other bank or trust
company located in the State of Michigan which is qualified to act in such capacity under the
laws of the United States of America or the State of Michigan. The Master Trustee means and
includes any company into which the Master Trustee may be merged or converted or with which
it may be consolidated or any company resulting from any merger, conversion or consolidation
to which it shall be a party or any company to which the Master Trustee may sell or transfer all
or substantially all of its corporate trust business, provided, that such company shall be a trust
company or bank which is qualified to be a successor to the Master Trustee as determined by the
Finance Director, shall be authorized by law to perform all the duties imposed upon it by this
Resolution, and shall be the successor to the Master Trustee without the execution or filing of
any paper or the performance of any further act, anything herein to the contrary notwithstanding.
The Finance Director is authorized to enter into third supplement to the Master Trust Indenture
in the form of a Third Supplemental Indenture with such a bank or trust company, and from time
to time as required, may designate a similarly qualified successor Master Trustee and enter into
an agreement therewith for such services.

Section 602. Master Trust Indenture. The Mayor and the Finance Director are each
hereby authorized and directed on behalf of the City to take any and all 'other actions and
perform any and all acts that shall be required, necessary or desirable to enter into and implement
the Third Supplemental Indenture and such additional Supplemental Indentures as required by
this Resolution, with the Master Trustee, including, but not limited to, entering into the Series
2012 DSA Agreement with the Trustee, the MFA and State Treasurer: in accordance with Act
227, to provide for the direct payment of Distributable Aid by the State Treasurer to the Master
Trustee as additional security for the Bonds.
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ARTICLE VII

SUPPLEMENTAL RESOLUTIONS

Section 701. Supplemental Resolutions Not Requiring Consent of Holders of the Bonds.
The City may without the consent of any Bondowner adopt resolutions supplemental to this
Resolution for any one or more of the following purposes:

(i) to confirm or further assure the security hereof or to grant or pledge to the holders
of the Bonds any additional security;

(ii) to add additional covenants and agreements of the City for the purposes of further
securing the payment of the Bonds;

(iii) to cure any ambiguity or formal defect or omission in this Resolution;

(iv) to amend provisions in the Resolution relating to rebate to the United States
Government or otherwise, which in the opinion of Bond Counsel are required in
order to maintain the exclusion of interest on the Bonds from gross income for
federal income tax purposes; and

(v) such other action not materially, adversely and directly affecting the security of
the Bonds;

provided that the effectiveness of any supplemental resolution is subject to Section 702 to the
extent applicable.

Section 702. Opinion and Filing Under Act 34. Before any supplemental resolution
under this Article shall become effective, a copy thereof shall be filed with the Master Trustee
and as provided in Act 34, if applicable, together with an opinion of Bond Counsel that such
supplemental resolution is authorized or permitted by this Article; provided that Bond Counsel in
rendering any such opinion shall be entitled to rely upon certificates of the Finance Director or
other City official, and opinions or reports of consultants, experts and other professionals
retained by the City to advise it, with respect to the presence or absence of facts relative to such
opinion and the consequences of such facts.

ARTICLE VIII

DEFEASANCE

Section 801. Defeasance. Bonds shall be deemed to be paid in full upon the deposit in
trust of cash or direct obligations of, or obligations the principal of and interest on which are
unconditionally guaranteed by, the United States of America, or any combination thereof, not
redeemable at the option of the issuer thereof, the principal and interest payments upon which,
without reinvestment thereof, will come due at such times and in such amounts, as to be fully
sufficient to pay when due, the principal of such Bonds and interest to accrue thereon, as
confirmed by a verification report prepared by an independent certified public accountant;
provided, that if any of such Bonds are to be called for redemption prior to maturing, irrevocable
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instructions to call such Bonds for redemption shall be given only with the prior written consent
of the MFA and on such terms as may be required by the MFA. Such cash and securities
representing such obligations shall be deposited with a bank or trust company and held for the
exclusive benefit of the Owners of such Bonds. After such deposit, such Bonds shall no longer
be entitled to the benefits of this Resolution (except for any rights of transfer or exchange of
Bonds as therein or herein provided for) and shall be payable solely from the funds deposited for
such purpose and investment earnings, if any, thereon, and the lien of this Resolution for the
benefit of such Bonds shall be discharged.

ARTICLE IX

REIMBURSEMENT PROVISIONS

. Section 901. Advancement of Funds to Risk Management Fund. At the direction of the
Finance Director, the City may advance certain costs of the Risk Management Fund from the
City's General Fund prior to the issuance of the Series 2012(A) Bonds. The City intends to
reimburse itself for any costs of the Risk Management Fund paid or incurred by the City from its
General Fund during the current Fiscal Year 2012, with a portion of the proceeds of the Series
2012(A) Bonds deposited into the Risk Management Escrow Fund under Section 505 hereof, as
determined by the Finance Director in the Sale Order.

ARTICLE X

OTHER PROVISIONS OF GENERAL APPLICATION

Section 1001. Credit Enhancement; Remarketing Agreement.	 (a) There is hereby
authorized to be obtained municipal bond insurance or other credit enhancement or a
combination thereof to secure the payment of all or part of the Bonds, if, and provided that, it
shall be determined by the Finance Director that such cost of such Municipal Bond Insurance
Policy or other credit enhancement or a combination thereof is less than the interest rate savings
therefrom or otherwise that it is in the best interest of the City. Such municipal bond insurance
or other credit enhancement providers may be afforded certain rights and remedies to direct the
proceedings with respect to the enforcement of payment of the Bonds as shall be provided in the
documents relating thereto. In the event a commitment for a Municipal Bond Insurance Policy is
obtained or a commitment for other credit enhancement is obtained, the Finance Director is
hereby authorized, to approve the terms, perform such acts and execute such instruments that
shall be required, necessary or desirable to effectuate the terms of such commitment and the
transactions described therein and in this Resolution and the Sale Order provided that such terms
are not materially adverse to the City.

(b)	 In the event that any of the Bonds are issued bearing interest on a variable rate
basis and are subject to tender for purchase from time to time by the holders thereof as
determined in the Sale Order, the Finance Director is authorized in her discretion to enter into a
remarketing agreement for tendered bonds with a qualified firm, chosen by the Finance Director,
as remarketing agent. The Finance Director is also authorized to negotiate and enter into an
auction agent agreement, broker-dealer agreement or such other agreements with such qualified
firms chosen by the Finance Director as may be necessary to accomplish the sale and delivery of
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the Bonds as determined by the Finance Director within the parameters of this Resolution and
confirmed in the Sale Order.

(c)	 In connection with the execution of any of the agreements authorized by this
Section, the Finance Director is authorized to include therein such covenants as shall be
appropriate.

Section 1002. Approval of Other Documents and Actions; Treasury Approval.  The
Mayor, the Finance Director, the Treasurer and the City Clerk are hereby authorized and directed
on behalf of the City to take any and all other actions, perform any and all acts and execute any
and all documents that shall be required, necessary or desirable to implement this Resolution.

The Finance Director is authorized to file applications with and to pay the related fees, if
any, to the Michigan Department of Treasury at her discretion under Act 34 for an Order or
Order's of Approval to issue all or a portion of the Bonds, and to enter into one or more
remarketing agreements, letters of credit and reimbursement agreements, and such waivers or
other Treasury approvals as necessary to implement the sale, delivery and security for the Bonds,
and as required by the Michigan Department of Treasury and Act 34. The Finance Director is
authorized and directed to pay any post closing filing fees required by Act 34 to the Michigan
Department of Treasury or other specified agency, as a cost of issuance or from other legally
available funds.

Section 1003. Continuing Disclosure Undertaking.  The City shall enter into a continuing
disclosure undertaking pursuant to Rule 15c2-12 promulgated by the Securities and Exchange
Commission (the "Rule") for the benefit of the MFA and the holders and beneficial owners of
the bonds issued by the MFA for the purchase of the Bonds as to which the Rule is applicable, as
more specifically set forth in Exhibit A hereto (the "Undertaking"); provided, however, that the
terms of the Undertaking are subject to completion and modification prior to delivery of the
Bonds by the Finance Director to such extent as the Finance Director shall deem necessary to
comply with law or market requirements of the Underwriters. The Finance Director is
authorized to execute and deliver the Undertaking after completion and modification as provided
in this Resolution and the Sale Order.

Section 1004. Delegation of City to, and Authorization of Actions of the Mayor and the 
Finance Director. (a) Prior to the sale date for the Bonds, the Mayor and/or the Finance Director
may cause the preparation and approve the form and distribution of necessary City disclosure for
any Preliminary Official Statement or Official Statement of the MFA and other offering
materials to be used in conjunction with the sale or offering of the Bonds, and the Mayor or
Finance Director shall deem the City's disclosure "final" for purposes of Rule 15c2-12 of the
Securities and Exchange Commission.

(b)	 The Finance Director is hereby authorized and directed to do and perform any and
all acts and things with respect to the Bonds which are necessary and appropriate to carry into
effect, consistent with this Resolution, the authorizations therein and herein contained, including
without limitation, the securing of ratings by bond rating agencies, if cost effective, the
negotiation for and acquisition of bond insurance and/or other credit enhancement, if any, to
further secure the Bonds or any portions thereof, the acquisition of an irrevocable surety bond to
fulfill the City's obligation to fund any reserve account, the printing of the Bonds and the
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incurring and paying of reasonable fees, costs and expenses incidental to the foregoing and other
costs of issuance of the Bonds including, but not limited to fees and expenses of bond counsel,
financial advisors, accountants and others, from Bond proceeds or other available funds, for and
on behalf of the City.

(c)	 Except as otherwise provided herein, all determinations and decisions of the
Finance Director with respect to the issuance and sale of the Bonds as permitted or required by
this Resolution shall be confirmed by this Finance Director in a Sale Order or Sale Orders, and
such confirmations shall constitute determinations that any conditions precedent to such
determinations and decisions of the Finance Director have been fulfilled.

Section 1005. Act 34 Approval of the Bonds. The Bonds shall neither be sold nor issued
unless and only so long as the issuance of the Bonds as provided herein shall have been
authorized and approved in accordance with the applicable provisions of Act 34.

Section 1006. Approving Legal Opinions with Respect to the Bonds. Sale of the Bonds
shall be conditioned upon receiving, at the time of delivery, the approving opinion of Bond
Counsel, approving legality of the Bonds and, with 'respect to Bonds determined by the Finance
Director to be issued on a tax-exempt basis, the exclusion from gross income of the interest paid
thereon from federal and State income taxation only.

Section 1007. Sale of Bonds. (a) Pursuant to Section 309(1) of Act 34 the Council
determines to sell the Bonds at a negotiated sale. The Bonds shall be sold by negotiated sale to
the MFA or to the Underwriters as represented by the Representative, all as determined by the
Finance Director in the applicable Bond Purchase Agreement, at prices and on terms and
conditions provided in the Bond Purchase Agreement approved by the Finance Director within
the parameters established hereby, and confirmed by this Finance Director in the Sale Order.
The reasons for choosing a negotiated sale instead of a competitive sale include the belief of
Council based on recommendation of the Finance Director and the City's Financial Advisors that
a negotiated sale will allow the Bonds to be offered to investors in the most efficient manner
possible while also allowing sufficient flexibility to adjust to market structuring and timing
demands in order to result in the lowest possible borrowing costs for the City. Sale may be on a
forward delivery basis if determined by the Finance Director to be beneficial to the City; on the
terms and conditions contained in the Bond Purchase Agreement.

(b)	 Subject to the foregoing, the Bond Purchase Agreement shall be dated the date of
the sale of the Bonds. The Finance Director is hereby authorized and directed to execute the
Bond Purchase Agreement for and on behalf of the City.

Section 1008. Delivery of Bonds. Subject to the approval of the Sale Order, the Finance
Director is hereby authorized to deliver the Bonds to the MFA upon receiving the purchase price
therefor in lawful money of the United States.

Section 1009. Refunding Escrow Agreement and Verification Agent. The Finance
Director is hereby authorized and directed to negotiate with the Refunding Escrow Trustee the
terms of the Refunding Escrow Agreement and, if necessary, to select and retain a verification
agent to verify the mathematical sufficiency of the securities and cash amounts to be deposited in
the Refunding Escrow Fund.
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Section 1010. Official Statement. The Finance Director is hereby authorized to execute
the Official Statement or other offering materials with respect to the Bonds in the form approved
by her with such changes as the Finance Director may authorize. Such Official Statement or
other offering materials to be used in conjunction with the sale or offering of the Bonds are
hereby authorized to be printed and used by the MFA or the Underwriters in connection with the
sale of the Bonds to the public. Circulation of the Preliminary Official Statement, if any, or other
preliminary offering materials by the Underwriters is hereby approved.

Section 1011. Appointment of Bond Counsel; Engagement of Other Parties. The
appointment by the Finance Director of the law firm of Miller, Canfield, Paddock and Stone,
P.L.C. of Detroit, Michigan, as Bond Counsel for the Bonds is hereby ratified and confirmed,
notwithstanding the periodic representation by Miller, Canfield, Paddock and Stone, P.L.C., in
unrelated matters of other parties and potential parties to the issuance of the Bonds. The fees and
expenses of Miller, Canfield, Paddock and Stone, P.L.C. as Bond Counsel including fees related
to the preparation of any special bankruptcy disclosure for the Official Statement or for the.
delivery of special bankruptcy opinions and other accumulated bond related fees and expenses
shall be payable as a cost of issuance from proceeds of the Bonds or other available funds in
accordance with the letter of such firm on file with the Finance Director.

The Finance Director is authorized to engage other consultants, financial advisors, or
other parties as he deems necessary and appropriate in connection with the sale, issuance and
delivery of the Bonds and to pay the fees and expenses thereof from the proceeds of the Bonds or
other available funds.

Section 1012. Parties in Interest. Nothing in this Resolution, expressed or implied, is
intended or shall be construed to confer upon, or to give to, any person or entity, other than the
City, the Master Trustee and the MFA, any right, remedy or claim under or by reason of this
Resolution or any covenant, condition or stipulation hereof, and all covenants, stipulations,
promises and agreements in this Resolution contained by and on behalf of the City, or the MFA
shall be for the sole and exclusive benefit of the City and the MFA.

Section 1013. No Recourse Under Resolution. All covenants, agreements and
obligations of the City contained in this Resolution shall be deemed to be the covenants,
agreements and obligations of the City and not of any councilperson, member, officer or
employee of the City in his or her individual capacity, and no recourse shall be had for the
payment of the principal of or interest on the Bonds or for any claim based thereon or on this
Resolution against any councilperson, member, officer or employee of the City or any person
executing the Bonds in his or her official individual capacity.

Section 1014. Severability. If any one or more sections, clauses or provisions of this
Resolution shall be determined by a court of competent jurisdiction to be invalid or ineffective
for any reason, such determination shall in no way affect the validity and effectiveness of the
remaining sections, clauses and provisions hereof.

Section 1015. Cover Page, Table of Contents and Article and Section Headings. The
cover page, table of contents and Article and Section headings hereof are solely for convenience
of reference and do not constitute a part of this Resolution, and none of them shall affect its
meaning, construction or effect.
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Section 1016. Conflict. All resolutions or parts of resolutions or other proceedings of the
City in conflict herewith shall be and the same hereby are repealed insofar as such conflict exists.

Section 1017. Governing Law and Jurisdiction. This Resolution shall be governed by
and construed in accordance with the laws of the State.

Section 1018. Resolution and Sale Order are a Contract. The provisions of this
Resolution and the Sale Order shall constitute a contract between the City, the MFA, and the
Bond Insurer, if any.

Section 1019. Effective Date. This Resolution shall take effect immediately upon its
adoption by the Council.

Section 1020. Notices. All notices and other communications hereunder shall be in
writing and given by United States certified or registered mail, expedited courier overnight
delivery service or by other means (including facsimile transmission) that provides a written
record of such notice and its receipt. Notices hereunder shall be effective_ when received and
shall be addressed to the address set forth below or to such other address as any of the below
persons shall specify to the other persons:

If to the City, to:

If to the Master Trustee, to:

If to the MFA, to:

City of Detroit
Finance Department
1200 Coleman A. Young Municipal Center
Detroit, Michigan 48226
Attention: Finance Director

U.S. Bank National Association
535 Griswold, Suite 550 Buhl Bldg.
Detroit, MI 48226
Attention: Corporate Trust Dept.

Michigan Finance Authority
Austin Building, 1st Floor
430 W. Allegan
Lansing, MI 48922
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EXHIBIT A

FORM OF CONTINUING DISCLOSURE UNDERTAKING

This Continuing Disclosure Undertaking (the "Undertaking") is executed and delivered
by the City of Detroit, County of Wayne, State of Michigan (the "City") in connection with
bonds issued by the City, purchased or to be purchased with funds from the Michigan Finance
Authority Local Government Loan Program Revenue Bonds, Series [2012], of the Type
designated City of Detroit Limited Tax General Obligation Local Project Bonds (the "Local
Project Municipal Obligations") by the Michigan Finance Authority (the "MFA"). The City
covenants and agrees for the benefit of the Bondholders, as hereinafter defined, as follows:

(a) Definitions. The following terms used herein shall have the following meanings:

"Audited Financial Statements" means the annual audited financial
statement pertaining to the City prepared by an individual or firm of independent
certified public accountants as required by Act 2, Public Acts of Michigan, 1968,
as amended, which presently requires preparation in accordance with generally
accepted accounting principles.

"Bondholders" shall mean the MFA and the registered owner of any MFA
Bond or any person which (a) has the power, directly or indirectly, to vote or
consent with respect to, or to dispose of ownership of, any MFA Bond (including
any person holding an MFA Bond through a nominee, depository or other
intermediary), or (b) is treated as the owner of any MFA Bond for federal income
tax purposes.

"EMMA" shall mean the MSRB's Electronic Municipal Market Access
System or such other system, Internet Web Site, or repository hereafter prescribed
by the MSRB for the submission of electronic filings pursuant to the Rule.

"MFA Bond" means any bond issued by the MFA which is secured in
whole or in part by payments to be received on the Local Project Municipal
Obligations.

"MSRB" means the Municipal Securities Rulemaking Board.

"Rule" means Rule 15c2-12 promulgated by the SEC pursuant to the
Securities Exchange Act of 1934, as amended.

"SEC" means the United States Securities and Exchange Commission.

(b) Continuing Disclosure. The City hereby agrees, in accordance with the
provisions of the Rule, to provide or cause to be provided to the MSRB through EMMA no later
than 270 days after the end of its fiscal year the following annual financial information and
operating data, commencing with the fiscal year ended June 30, 2012 in an electronic fonnat as
prescribed by the MSRB, the Audited Financial Statements and updates of certain financial and
operating data of the City appearing under the headings and tables in the Official Statement of

A-1
13-53846-swr    Doc 2804    Filed 03/03/14    Entered 03/03/14 20:55:07    Page 103 of 118



the MFA dated 	 , 2012 relating to the MFA Bonds as follows: [Tables 1 through 32,
inclusive, and 42 in Appendix II to the Official Statement ("Annual Financial Information").]

If the fiscal year of the City is changed, the City shall send notice of such change to the
MSRB through EMMA prior to the earlier of the ending date of the fiscal year prior to such
change or the ending date of the fiscal year as changed.

In the event that the Audited Financial Statements are not available by the date specified
above, they will be provided when available and Unaudited Financial Statements will be filed by
such date and the Audited Financial Statements will be filed as soon as available.

Such annual financial information and operating data described above are
expected to be provided directly by the City by specific reference to documents available
to the public through EMMA or filed with the SEC.

(c) Notice of Failure to Disclose. The City agrees to provide or cause to be provided,
in a timely manner, to the MSRB through EMMA, in an electronic format as prescribed by the
MSRB, notice of a failure by the City to provide the annual financial information with respect to
the City described in subsection (b) above on or prior to the dates set forth in subsection (b)
above.

(d) Occurrence of Events. The City agrees to provide or cause to be provided to the
MSRB through EMMA, in an electronic format as prescribed by the MSRB, in a timely manner
not in excess of ten business days after the occurrence of the event, notice of the occurrence of
any of the following events listed in (b)(5)(i)(C) of the Rule with respect to the Local Project
Municipal Obligations:

(1) principal and interest payment delinquencies;
(2) non-payment related defaults, if material;
(3) unscheduled draws on debt service reserves reflecting financial

difficulties;
(4) unscheduled draws on credit enhancements reflecting financial

difficulties;
(5) substitution of credit or liquidity providers, or their failure to

perform;
(6) 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 Local Project
Municipal Obligations, or other material events affecting the tax
status of the Local Project Municipal Obligations;

(7) modifications to rights of Bondholders, if material;
(8) bond calls, if material, and tender offers;
(9) defeasances;
(10) release, substitution, or sale of property securing repayment of the

Local Project Municipal Obligations, if material;
(11) rating changes;
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(12) bankruptcy, insolvency, receivership or similar event of the City,
which is considered to occur when any of the following occur: the
appointment of a receiver, fiscal agent or similar officer for the
City in a proceeding under the U.S. Bankruptcy Code or in any
other proceeding under state or federal law in which a court or
governmental authority has assumed jurisdiction over substantially
all of the assets or business of the City, or if such jurisdiction has
been assumed by leaving the existing governing body and officials
or officers in possession but subject to the supervision and orders
of a court or governmental authority, or the entry of an order
confirming a plan of reorganization, arrangement or liquidation by
a court or governmental authority having supervision or
jurisdiction over substantially all of the assets or business of the
City;

(13) the consummation of a merger, consolidation, or acquisition.
involving the City or the sale of all or substantially all of the assets
of the City, 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; or

(14) appointment of a successor or additional trustee or the change of
name of a trustee, if material.

(e)	 Materiality Determined Under Federal Securities Laws. The City agrees that its
determination of whether any event listed in subsection (d) is material shall be made in
accordance with federal securities laws.

Termination of Reporting Obligation. The City reserves the right to terminate
their obligation to provide annual financial information and notices of material events, as set
forth above, if and when the City is no longer an "obligated person" with respect to the MFA
Bonds within the meaning of the Rule, including upon legal defeasance of all MFA Bonds.

(g) Identifying information. All documents provided to the MSRB through EMMA
shall be accompanied by the identifying information prescribed by the MSRB.

(h) Benefit of Bondholders. The City agrees that its undertaking pursuant to the Rule
set forth in this Section is intended to be for the benefit of the Bondholders and shall be
enforceable by any Bondholder; provided that, the right to enforce the provisions of this
undertaking shall be limited to a right to obtain specific enforcement of the City's obligations
hereunder and any failure by the City to comply with the provisions of this undertaking shall not
constitute a default or an event of default with respect to the Bonds.

(i) Amendments to the Undertaking. Amendments may be made in the specific types
of information provided or the format of the presentation of such information to the extent
deemed necessary or appropriate in the judgment of the City, provided that the City agrees that
any such amendment will be adopted procedurally and substantively in a manner consistent with
the Rule, including any interpretations thereof by the SEC, which, to the extent applicable, are
incorporated herein by reference. Such interpretations currently include the requirements that (a)
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the amendment 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 the
City or the type of activities conducted thereby, (b) the undertaking, as amended, would have
complied with the requirements of the Rule at the time of the primary offering of the MFA
Bonds, after taking into account any amendments or interpretations of the Rule, as well as any
change in circumstances, and (c) the amendment does not materially impair the interests of
Bondholders, as determined by parties unaffiliated with the City (such as independent legal
counsel), but such interpretations may be changed in the future. If the accounting principles to
be followed by the City in the preparing of the Audited Financial Statements are modified, the
annual financial information for the year in which the change is made shall present a comparison
between the financial statements as prepared on the prior basis and the statements as prepared on
the new basis, and otherwise shall comply with the requirements of the Rule, in order to provide
information to investors to enable them to evaluate the ability of the City to meet its obligations.
A notice of the change in accounting principles shall be sent to the MSRB through EMMA.

(j)	 Municipal Advisory Council of the State of Michigan. The City shall also file by
electronic or other means any information or notice required to be filed with the MSRB through
EMMA pursuant to this Undertaking in a timely manner with the Municipal Advisory Council of
the State of Michigan.

CITY OF DETROIT
County of Wayne
State of Michigan

By	

Its: Finance Director

Dated: 	 , 2012

19,907,151.3\022765-00200
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RESTRICTED ESCROW AGREEMENT

CITY OF DETROIT
COUNTY OF WAYNE
STATE OF MICHIGAN

THIS RESTRICTED ESCROW AGREEMENT (this "Agreement"), dated as of the 1 st
day of March 2012, made by and between the City of Detroit, County of Wayne, State of
Michigan (the "City") and U.S. Bank National Association, Detroit, Michigan (the "Escrow
Trustee").

WITNESETH: 

WHEREAS, pursuant to the Resolutions (hereinafter defined), the City has determined to
issue its Self-Insurance Refunding Bonds (Limited Tax General Obligation) Series 2012, (the
"Self-Insurance Refunding Bonds"), Distributable State Aid Second Lien Self-Insurance Bonds
(Limited Tax General Obligation) Series 2012 (the "Self-Insurance Bonds") in one or more
series and its General Obligation Distributable Aid Second Lien Capital Improvement Refunding
Bonds (Limited Tax) Series 2012, (the "Capital Improvement Refunding Bonds" and collectively
with the Self-Insurance Refunding Bonds, the "Refunding Bonds"); and

WHEREAS, the Department of Treasury of the State of Michigan (the "Department") as
a condition for approving the issuance of the Bonds pursuant to the applicable provisions of 2001
PA 34, as amended, has required that (a) the net proceeds of the Self-Insurance Bonds and (b)
certain other moneys on hand in the City's General Fund and set aside to pay the debt service
payments on the outstanding bonds to be refunded by the Refunding Bonds (such other monies
constituting the "Refunding Deposit"), to be deposited into escrow until certain conditions are
satisfied by the City, and

WHEREAS, the City desires to provide for the deposit of the net proceeds of its Self-
Insurance Bonds and the Refunding Deposit with the Escrow Trustee to fulfill the requirements
of the Department; and

WHEREAS, the City desires to enter into this Agreement with the Escrow Trustee to
provide for the safekeeping, investment, reinvestment, administration and disposition of any such
deposits, upon such terms and conditions herein set forth; and

WHEREAS, pursuant to the Resolutions the City has duly authorized the execution of
this Agreement, certified copies of which Resolutions have been filed with the Escrow Trustee.

NOW, THEREFORE, in consideration of the mutual undertakings, promises and
agreements herein contained, the sufficiency of which hereby are acknowledged, the City and the
Escrow Trustee mutually undertake, promise, and agree for themselves and their respective
representatives and successors, as follows:
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ARTICLE I

DEFINITIONS AND INTERPRETATIONS

Section 1.01. Definitions. Unless the context clearly indicates otherwise, the following
terms shall have the meanings assigned to them below when they are used in this Agreement:

"City" means the City of Detroit, County of Wayne, Michigan.

"Department" means the Department of Treasury of the State of Michigan.

"Escrow Fund" means the City of Detroit 2012 Restricted Escrow Fund created
and described in Section 3.01 of this Agreement.

"Escrow Trustee" means U.S. Bank National Association, Detroit, Michigan, and
its successors as Escrow Trustee under this Agreement.

"Finance Director" means the Finance Director of the City or a deputy or
designee of the Finance Director.

"Permitted Investments" means investments permitted to be made by the City
pursuant to the Resolutions and applicable law as shall be directed in writing by the
Finance Director.

"Resolutions" means the Resolution duly adopted by the City Council of the City
on March 27 2012, as supplemented by the Sale Order of the Finance Director dated
March 28, 2012 authorizing the issuance of the Self-Insurance Bonds, and the Self-
Insurance Refunding Bonds and the Resolution duly adopted by the City Council of the
City on March 27, 2012, as supplemented by the Sale Order of the Finance Director dated
March 28, 2012, authorizing issuance of the Capital Improvement Refunding Bonds..

Section 1.02. Interpretations.  The titles and headings of the articles and sections of this
Agreement have been inserted for convenience and reference only and are not to be considered a
part hereof and shall not in any way modify or restrict the terms hereof. This Agreement and all
of the terms and provisions hereof shall be liberally construed to effectuate the purposes set forth
herein in accordance with applicable law.

ARTICLE II

DEPOSIT OF FUNDS AND ESCROWED SECURITIES

Section 2.01. Deposits in the Escrow Fund.  The City hereby irrevocably agrees to
deposit the Refunding Deposit in the Refunding Bond Account of the Escrow Fund established
in Section 3.01 below. The Refunding Deposit shall be made in two installments with $19
million deposited not later than April 2, 2012 and $17 million deposited not later than May 1,

2
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2012. On the date of issuance of the Self-Insurance Bonds the City irrevocably agrees that it will
deposit or cause to be deposited all net proceeds of the Self-Insurance Bonds into the Self-
Insurance Bond Account of the Escrow Fund.

Section 2.02. Funds Deposited.  The City represents and warrants that the Refunding
Deposit and the proceeds of the Self-Insurance Bonds to be deposited into the Escrow Fund will
be free and clear of other liens and encumbrances. The City further represents and warrants that
monies on deposit in the Escrow Fund will be requisitioned only for the purposes permitted by
this Agreement, including Exhibit A hereto.

Section 2.03. General Representations. The City hereby represents that it has all
necessary power and authority to enter into this Agreement and undertake the obligations and
responsibilities imposed upon it herein and that it will carry out all of its obligations hereunder.

ARTICLE III

CREATION AND OPERATION OF ESCROW FUND

Section 3.01. Escrow Fund. The Escrow Trustee has created and shall maintain on its
books a special escrow fund to be known as the City of Detroit 2012 Restricted Escrow Fund.
The Escrow Trustee has created and shall maintain within thd Escrow Fund two separate
accounts to be known as the Refunding . Bonds Account and the Self-Insurance Account. The
Escrow Trustee hereby acknowledges that there has been deposited to the credit of such Escrow
Fund the beginning cash balance as described in Section 2.01. The Escrow Fund including all
proceeds resulting from the investment of the Escrow Fund shall be the property of the Escrow
Fund, and shall be applied only in strict conformity with the terms and conditions of this
Agreement.

The Escrow Trustee accepts the money deposited pursuant to this Agreement. The
deposit of the money shall constitute an irrevocable deposit of the money for the purposes
described herein. The Escrow Trustee shall hold the moneys deposited pursuant to this
Agreement at all times as special and separate trust funds solely for the purposes described
herein, wholly segregated from other funds and securities on deposit with it, shall never
commingle moneys in the Escrow Fund with other funds or securities owned or held by the
Escrow Trustee in any capacity other than as Escrow Trustee hereunder, and shall never at any
time apply, transfer, redeem, use, loan, or borrow the moneys in the Escrow Deposit Fund in any
way other than as provided in this Agreement.

Section 3.02. Payment from the Escrow Fund.  Certain conditions, set forth in Exhibit A
and incorporated herein by reference (the "Escrow Conditions") must be satisfied by the City
before it is entitled to requisition release of moneys from the Self-Insurance Account or the
Refunding Bond Account of the Escrow Fund. Upon satisfaction of the Escrow Conditions or
waiver of any unsatisfied Escrow Conditions by the Department, the Finance Director may
requisition moneys from the Escrow Fund by filing a completed requisition certificate in the
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form attached as Exhibit B with the Escrow Trustee. No moneys shall be released from the
Escrow Fund unless the requisition certificate requesting such release has been approved by the
Department. The City shall provide to the Escrow Trustee a signature identification form
acceptable to the Escrow Trustee for the Finance Director and any deputy or designee of the
Finance Director who is authorized to sign Requisition Certificates for the City.

The City acknowledges and agrees that the City has no authority to extend the full faith
and credit of the State of Michigan or to create any obligation, direct or indirect, general, special
or moral on the part of the State of Michigan. This Agreement does not create any pecuniary
obligation or liability, direct or indirect, general, special or moral, on the part of the Department
or the State of Michigan or other political subdivisions thereof.

ARTICLE IV

INVESTMENTS 

Section 4.01. General Prohibition.  Moneys in the Escrow Fund shall be invested only in
Permitted Investments as directed by the Finance Director in writing.

ARTICLE V

RECORDS AND REPORTS

Section 5.01. Records. The Escrow Trustee will keep books of record and account in
which complete and correct entries shall be made of all transactions relating to the receipts,
disbursements, allocations and application of the money deposited in the Escrow Fund and
investment thereof, and such books shall be available for inspection at reasonable hours and
under reasonable conditions by the City and the Department.

Section 5.02. Reports. For each monthly period beginning on the date hereof and
ending on the final disbursement of moneys from the Escrow Fund, the Escrow Trustee shall
prepare and send to the Finance Director of the City within thirty (30) days following the end of
such period a written report summarizing all transactions relating to the Escrow Fund during
such period, including without limitation, credits to the Escrow Fund as a result of interest
payments on or maturities of the Permitted Investments and transfers from the Escrow Fund,
together with a detailed statement of all Permitted Investments held in the Escrow Fund, and the
cash balance on deposit in the Escrow Fund as of the end of such period.

ARTICLE VI

CONCERNING THE ESCROW TRUSTEE

Section 6.01. Representations. The Escrow Trustee hereby represents that it has all
necessary power and authority to enter into this Agreement and undertake the obligations and
responsibilities imposed upon it herein and that it will carry out all of its obligations hereunder.

4
Restricted Escrow Agreement

13-53846-swr    Doc 2804    Filed 03/03/14    Entered 03/03/14 20:55:07    Page 111 of 118



Section 6.02. Limitation on Liability. The Escrow Trustee is not a party to the
Resolutions and is not responsible for nor bound by any of the provisions thereof. In its capacity
as Escrow Trustee it is agreed that the Escrow Trustee need look only to the terms and provisions
of this Agreement.

The Escrow Trustee makes no representations as to the value, conditions or sufficiency of
the Escrow Fund, or any part thereof, or as to the title of the City thereto, or as to the security
afforded thereby or hereby, and the Escrow Trustee shall not incur any liability or responsibility
in respect to any of such matters.

It is the intention of the parties hereto that the Escrow Trustee shall never be required to
use or advance its own funds or otherwise incur personal financial liability in the performance of
any of its duties or the exercise of any of its rights and powers hereunder.

The Escrow Trustee shall not be liable for any action taken or neglected to be taken by it
in good faith in any exercise of reasonable care and believed by it to be within the discretion or
power conferred upon it by this Agreement, nor shall the Escrow Trustee be responsible for the
consequences of any error of judgment; and the Escrow Trustee shall not be answerable except
for its own action, neglect or default hereunder, nor for any loss unless the same shall have been
through its gross negligence or want of good faith hereunder.

The Escrow Trustee has no duty to determine or inquire into the happening or occurrence
of any event or contingency or the performance or failure of performance of the City with respect
to arrangements or contracts with others, with the Escrow Trustee's sole duty hereunder being to
safeguard the Escrow Fund, to dispose of and deliver the same in accordance with this
Agreement. If, however, the Escrow Trustee is called upon by the terms of this Agreement to
determine the occurrence of any event or contingency, the Escrow Trustee shall be obligated, in
making such determination, only to exercise reasonable care and diligence, and in event of error
in making such determination the Escrow Trustee shall be liable only for its own willful
misconduct or its gross negligence. In determining the occurrence of any such event or
contingency the Escrow Trustee may request from the City or any other person such reasonable
additional evidence as the Escrow Trustee in its discretion may deem necessary to determine any
fact relating to the occurrence of such event or contingency, and in this connection may make
inquiries of, and consult with, among others, the City at any time.

Section 6.03. Compensation.  The City has caused to be paid to the Escrow Trustee an
acceptance fee of $2,500.00. In the event that the Escrow Trustee is requested to perform any
extraordinary services hereunder, the City hereby agrees to pay reasonable fees to the Escrow
Trustee for such extraordinary services, and the Escrow Trustee hereby agrees to look only to the
City for the payment of such fees and reimbursement of such expenses. The Escrow Trustee
hereby agrees that in no event shall it ever assert any claim or lien against the Escrow Fund for
any fees for its services, whether regular or extraordinary, as Escrow Trustee or in any other
capacity, or for reimbursement for any of its expenses.

5
Restricted Escrow Agreement

13-53846-swr    Doc 2804    Filed 03/03/14    Entered 03/03/14 20:55:07    Page 112 of 118



Section 6.04. Successor Escrow Trustees. If at any time the Escrow Trustee or its legal
successor or successors should become unable, through operation of law or otherwise, to act as
Escrow Trustee hereunder, or if its property and affairs shall be taken under the control of any
state or federal court or administrative body because of insolvency or bankruptcy or for any other
reason, a vacancy shall forthwith exist in the office of Escrow Trustee hereunder. In such event
the City, by appropriate resolution, shall promptly appoint an Escrow Trustee to fill such
vacancy. Anything in this Section to the contrary notwithstanding, any resignation or removal of
the Escrow Trustee and appointment of a successor Escrow Trustee shall become effective only
following consent to the appointment of the successor in writing by the Department and upon
acceptance of appointment by the successor Escrow Trustee.

Any successor Escrow Trustee shall be a corporation or association organized and doing
business under the laws of the United States or the State of Michigan, authorized under such
laws to exercise corporate trust powers, having a combined capital and surplus of at least
$50,000,000 and subject to the supervision or examination by federal or state authority.

Any successor Escrow Trustee shall execute, acknowledge and deliver to the City and the
Escrow Trustee an instrument accepting such appointment hereunder, and the Escrow Trustee
shall execute and deliver an instrument transferring to such successor Escrow Trustee, subject to
the terms of this Agreement, all the rights, powers and trusts of the Escrow Trustee hereunder.
Upon the request of any such successor Escrow Trustee, the City shall execute any and all
instruments in writing for more fully and certainly vesting in and confirming to such successor
Escrow Trustee all such rights, powers and duties.

Any company into which the Escrow Trustee may be merged or converted or with which
it may be consolidated or any company resulting from any merger, conversion or consolidation
to which it shall be a party or any company to which the Escrow Trustee may sell or transfer all
or substantially all of its corporate trust business shall be the successor to the Escrow Trustee
without the execution of filing of any paper or the performance of any further act, anything
herein to the contrary notwithstanding.

ARTICLE VII

MISCELLANEOUS 

Section 7.01. Notice. Any notice, authorization, request, or demand required or
permitted to be given hereunder shall be in writing and shall be deemed to have been duly given
when mailed by registered or certified mail with return receipt or overnight mail with courier
receipt, postage prepaid and addressed as follows:
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To the City:

City of Detroit
Finance Department
1200 City County Building
Detroit, Michigan 48226
Attention: Finance Director

To the Department: 

Michigan Department of Treasury
Richard H. Austin Building
430 W. Allegan Street
Lansing, MI 48901
Attention:

To the Escrow Trustee:

U.S. Bank National Association
535 Griswold, Suite 550
Detroit, Michigan 48226
Attention: Corporate Trust Dept.

The United States Post Office registered or certified mail receipt or overnight courier
receipt showing delivery of the aforesaid shall be conclusive evidence of the date and fact of
delivery. Any party hereto may change the address to which notices are to be delivered by
giving to the other party not less than ten (10) days prior notice thereof.

Section 7.02. Termination of Responsibilities. Upon the taking of all the actions as
described herein by the Escrow Trustee and upon final disbursement of moneys held in the
Escrow Fund, the Escrow Trustee shall have no further obligations or responsibilities hereunder
to the City, the Department or any other person or persons in connection with this Agreement
and this Agreement shall be discharged.

Section 7.03. Binding Agreement. This Agreement shall be binding upon the City and
the Escrow Trustee and their respective successors and legal representatives.

Section 7.04. Severability. In case any one or more of the provisions contained in this
Agreement shall for any reason be held to be invalid, illegal or unenforceable in any respect,
such invalidity, illegality or unenforceability shall not affect any other provisions of this
Agreement, but this Agreement shall be construed as if such invalid or illegal or unenforceable
provisions had never been contained herein.

Section 7.05. Michigan Law Governs. This Agreement shall be governed exclusively by
the provisions hereof and by the applicable laws of the State of Michigan.
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By

Its Finance ctor

Section 7.06. Termination or Amendment.  This Agreement is made for the benefit of the
City , the Escrow Trustee, and the Department and it shall not be repealed, revoked, altered or
amended without the written consent of the Department and the written consent of the parties
hereto.

Section 7.07. Execution in Counterparts. This Agreement may be executed in
counterparts.

EXECUTED as of the date first written above.

CITY OF DETROIT
COUNTY OF WAYNE
STATE OF MICHIGAN

As City

U.S. BANK NATIONAL ASSOCIATION
As Escrow Trustee

By  
s ice President 

The Department of Treasury of the State of Michigan (the "Department") hereby acknowledges
the execution of this Restricted Escrow Agreement between the City of Detroit and U.S. Bank
National Association as Escrow Trustee. The Department agrees that it will provide to the
Escrow Trustee a signature authorization form designating individuals from the Department who
have been authorized to acknowledge Requisition Certificates pursuant to this Restricted Escrow
Agreement.

STATE TREASURER
STATE OF MICHIGAN

By 	/141.'4 
Thomas F. Saxton
Its Deputy Treasurer
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EXHIBIT A

ESCROW CONDITIONS

1. The following conditions must be satisfied by the City prior to the requisition of
moneys from the Refunding Escrow Account.

A.	 Funds on deposit in the Refunding Escrow Account may only be
requisitioned for the payment of amounts due from the General Fund of the City for
which other funds of the City are not available. The requisition of funds shall be subject
to the review and approval of the Department of Treasury and compliance with the terms
of this Agreement..

2. The following conditions must be satisfied by the City prior to the requisition of
moneys from the Self-Insurance Escrow Account.

A.	 Funds on deposit in the Self-Insurance Escrow Account may only be
requisitioned for the payment of amounts that would be payable from the Risk
Management Fund created by the City pursuant to its Ordinance No. 16-95 for which
other funds of the City are not available including reimbursement to the City for
payments made not earlier than July 1, 2011 from the General Fund of the City. The
requisition of funds shall be subject to the review and approval of the Department of
Treasury and compliance with the terms of this Agreement.

A-1
Restricted Escrow Agreement

13-53846-swr    Doc 2804    Filed 03/03/14    Entered 03/03/14 20:55:07    Page 116 of 118



EXHIBIT B

REQUISITION CERTIFICATE FORM

TO:	 U.S. Bank National Association, as Trustee

CC:	 Michigan Finance Authority (the "Authority")

FROM:	 The City of Detroit (the "City")

SUBJECT: City of Detroit Restricted Escrow Agreement dated as of March 1, 2012

This represents Requisition Certificate No. 	 in the total amount of $ 	
from the	 Account of the Escrow Fund.

The undersigned does certify that:

1. The conditions specified in Exhibit A of the Escrow Agreement for the release of
moneys to the City requested by this Certificate have been satisfied or, for the purpose of this
Requisition only, those conditions have been waived by the Department of Treasury.

2. Such expenses for which this requisition is being made have not been included in
any previous Requisition Certificate.

3. The receipt and expenditures of the monies requested in this Requisition
Certificate will be properly recorded in accordance with state and federal law and generally
accepted accounting principles for municipalities.

4. The monies requested herein are necessary to pay the following categories of
current expenses of the City expected to be paid within the next fifteen (15) days (complete for
all that apply, detailing individual major vendor expenditures greater than $5 million ("Major
Vendors") by attachment hereto as needed):

Refunding Escrow Account

q $	  Payroll
q $	  Major Vendors (identify): 	
	  Major Vendors (identify): 	
	  Major Vendors (identify): 	

q $	  Other (identify): 	

Self-Insurance Escrow Account

q $ 	  (Attach description of purpose for payment and payment
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recipient)

The undersigned further certifies that the City has spent or reasonably expects to spend
within the next thirty (30) days, all monies it received pursuant to any previous Requisition
Certificate.

5.	 Payments requisitioned by this certificate are requested to be paid as follows:

	 (insert appropriate account wire transfer information.)

6.	 To the undersigned's best knowledge, the City is not in default under the
provisions of its Bonds sold to the Authority or its related Purchase Contract and nothing has
occurred to the knowledge of the undersigned, after due inquiry, that would prevent the
performance of its obligations under its Bonds or the Purchase Contract.

Signed this	 day of 	

THE CITY OF DETROIT

By:
Finance Director

The Department of Treasury of the State of Michigan acknowledges that the conditions
for the release of moneys from the Escrow Fund covered by this Certificate have been satisfied
or waived.

MICHIGAN DEPARTMENT OF TREASURY

By:

Dated:

20,003,077.3 \ 147515-00004
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