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UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MICHIGAN 

SOUTHERN DIVISION 

-----------------------------------------------------
 
In re 
 
CITY OF DETROIT, MICHIGAN,  
  
    Debtor. 
 
 
-----------------------------------------------------
 
CITY OF DETROIT, MICHIGAN, 
 

Plaintiff, 
 

vs. 
 
DETROIT GENERAL RETIREMENT 
SYSTEM SERVICE CORPORATION, 
DETROIT POLICE AND FIRE 
RETIREMENT SYSTEM SERVICE 
CORPORATION, DETROIT 
RETIREMENT SYSTEMS FUNDING 
TRUST 2005, and DETROIT 
RETIREMENT SYSTEMS FUNDING 
TRUST 2006  
 

Defendants. 
-----------------------------------------------------
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Chapter 9 
 
Case No. 13-53846  
 
Hon. Steven W. Rhodes 
 
 
 
 
Chapter 9 
 
Adversary Proceeding No. 14-_____
 
Hon. Steven W. Rhodes 

COMPLAINT FOR DECLARATORY AND INJUNCTIVE RELIEF 

 
 Plaintiff, the City of Detroit, for its complaint seeking declaratory and 

injunctive relief, says: 
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PARTIES 

1. The City of Detroit (“the City”) is a Michigan municipal corporation 

located in Wayne County.  The City is a home rule city organized under PA 279 of 

1909, as amended, the Home Rule City Act, MCL 117.1, et seq.  The City has 

home rule power under the State Constitution of 1963, PA 279, and the 2012 

Charter of the City of Detroit, subject to the limitations on the exercise of that 

power contained in the State Constitution, City Charter, or imposed by statute. 

2. Defendant Detroit General Retirement System Service Corporation is 

a non-profit Michigan corporation created by the City in April 2005 for the 

ostensible purpose of providing financial assistance to the City in meeting its 

unfunded accrued actuarial liabilities to defendant Detroit General Retirement 

System. 

3. Defendant Detroit Police and Fire Retirement System Service 

Corporation is a non-profit Michigan corporation created by the City in April 2005 

for the ostensible purpose of providing financial assistance to the City in meeting 

its unfunded accrued actuarial liabilities to defendant Detroit Police and Fire 

Retirement System. 

4. Defendant Detroit Retirement Systems Funding Trust 2005 is a trust 

created and existing under Michigan law for the purpose of issuing Certificates of 

Participation in 2005 to provide funding for the unfunded accrued actuarial 
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liabilities of the Detroit General Retirement System and the Detroit Police and Fire 

Retirement System (collectively, the “Retirement Systems”).   

5. Defendant Detroit Retirement Systems Funding Trust 2006 is a trust 

created and existing under Michigan law for the purpose of issuing Certificates of 

Participation in 2006 to provide funding for the refinancing of certain 2005 

Certificates of Participation. 

VENUE AND JURISDICTION 

6. This Court has jurisdiction over this adversary proceeding pursuant to 

28 U.S.C. §§ 1334 and 157(b).  This is a core proceeding pursuant to 28 U.S.C. § 

157(b)(2).  As described more fully herein, an actual case and controversy under 

28 U.S.C. § 2201(a) exists between the parties.  Venue is proper in this District 

pursuant to 28 U.S.C. §§ 1408 and 1409.     

BACKGROUND 

7. The City of Detroit has established two pension plans for its 

employees.  The first, for the benefit of its uniformed police and fire fighters, is the 

Detroit Police and Fire Retirement System (“PFRS”).  The second, for the benefit 

of other City employees, is the Detroit General Retirement System (“GRS”).  At all 

relevant times, Article 9, Section 24, of the Michigan Constitution required that, 

outside of bankruptcy, the City’s obligations to the PFRS and GRS be fully funded 

and paid down, in part, on an annual basis.     
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8. By 2005, the City had fallen behind in making its contributions to the 

Retirement  Systems.  As a result, according to the City’s 2005 Comprehensive 

Annual Financial Report, the PFRS had unfunded accrued actuarial liabilities 

(“UAAL”) of $783 million and the GRS had UAAL of $914 million, for a total of 

almost $1.70 billion, at the end of the 2004 fiscal year.  Facing lawsuits from the 

Retirement Systems to enforce its payment obligations, the City decided to raise 

the necessary funds by borrowing them.   

9. Like all other municipalities in Michigan, the City was subject to a 

strict limitation on the amount of indebtedness it could incur.  In particular, Section 

4a of the Home Rule City Act (“HRCA”), MCL 117.4a, set maximum limits on a 

city’s net indebtedness at the greater of:  (1) ten percent of the assessed value of all 

the real and personal property in the city; or (2) fifteen percent of the assessed 

value of all the real and personal property in the city if that portion of the total 

amount of indebtedness incurred which exceeded ten percent was or had been used 

solely for the construction or renovation of hospital facilities.  According to a 

calculation prepared by the City’s Finance Department, the City had only $660 

million remaining under its debt limit as of May 2, 2005.  See Offering Circular for 

$1,440,000,000 Taxable Certificates of Participation Series 2005, at B-44 (May 25, 

2005) (“2005 Offering Circular”), attached hereto as Exhibit A.      
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10. In 2005 and at all times since then, the sums the City of Detroit 

needed to borrow to satisfy its obligations to the PFRS and the GRS would have 

exceeded the debt limits set by Section 4a of the HRCA.  The City was therefore 

unable to fund its UAAL shortfall through the issuance of debt, such as the sale of 

bonds to the public.  Instead, the City began searching for a means of borrowing 

money by structuring a transaction that would evade the HRCA’s debt limit.  In the 

end, the City—at the prompting of investment banks that would profit handsomely 

from the transaction—decided to embark upon transactions to sell so-called 

“Certificates of Participation” (“COPs”) to investors. 

 Structure of the COPs  

11. Because the HRCA’s debt limit prohibited the City from borrowing 

the amounts it needed to satisfy the UAAL of the PFRS and the GRS, the City’s 

investment bankers convinced the City to enter into a transaction calculated to 

allow the City to avoid calling its new borrowings “debt.”  At the investment 

bankers’ suggestion, the City did this by (a) creating two shell entities called 

“Service Corporations,” (b) having the Service Corporations create a trust to sell 

the COPs to investors, (c) requiring the Service Corporations and the trust to remit 

the proceeds of the COPs sale to the Retirement Systems, (d) arranging to have the 

Service Corporations pay the trust the monies required to service the interest upon 

and retire the principal of the COPs, and (e) agreeing to pay the Service 
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Corporations the monies they would need to satisfy their obligations to the trust.  

See 2005 Offering Circular at 1(Ex. A).  The City was advised that, by 

characterizing its payments to the Service Corporations as contractual obligations, 

the funds it borrowed by issuance of the COPs would somehow not amount to 

debt.  Four series of these COPs were sold to the public in this way, two in 2005 

and two in 2006. 

 Service Corporations   

12. As the first step, in April 2005, City officials incorporated two non-

profit corporations—defendants Detroit General Retirement System Service 

Corporation and Detroit Police and Fire Retirement System Service Corporation.  

The stated purpose of these Service Corporations was to provide assistance to the 

City in funding its UAAL to the two retirement systems.  City of Detroit Ordinance 

No. 05-05 (Feb. 4, 2005), attached hereto as Exhibit B. 

13. The board of each Service Corporation consisted of five ex officio 

directors, all of whom were members of the City government—the City’s Finance 

Director, Budget Director, and Corporation Counsel, plus two members of the City 

Council.  The City ordinance establishing the Service Corporations explained that 

the Service Corporations were “acting as an instrumentality and enterprise of the 

City and performing an important public purpose by assisting the City to meet its 

constitutional obligations with respect to the particular Retirement System.”  Id.  
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But, in truth, the Service Corporations were simply pass-through entities that were 

created to enable the City to circumvent legal prohibitions against further 

borrowing.  The Service Corporations’ sole purpose in the COPs transaction was to 

make a one-time payment to the Retirement Systems to reduce the City’s UAAL 

obligations.  See GRS Service Contract 2005, General Terms and Conditions §§ 

4.01, 4.03(a), 4.04 (May 25, 2005), attached hereto as Exhibit C.  However, even 

this obligation was expressly conditioned upon the Service Corporations receiving 

sufficient funds from the next shell entity—the “Funding Trust”—that would sell 

the COPs to investors.  Id. § 4.03(a).  The Service Corporations, in other words, 

were without independent economic substance. 

14. The Service Corporations also existed only on paper.  Upon 

information and belief, after their initial organizational meetings, the boards of the 

two Service Corporations never regularly met, never maintained minutes of any 

meetings, did not keep books and records, and observed no other formalities of 

corporate existence.   

The Service Contracts 

15.   On May 25, 2005, the City entered into a “Service Contract” with 

each Service Corporation.  See, e.g., GRS Service Contract 2005 (Ex. C).  In the 

Service Contracts, the City promised to make a series of periodic payments (the 

“City Payments”) to the Service Corporations in an amount sufficient to pay the 
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interest and principal due on the COPs.  However, on the closing date of the 

transaction (less than ten days after they entered into the Service Contracts with the 

City), the Service Corporations irrevocably transferred their entire right to receive 

the City Payments to defendant Detroit Retirement Systems Funding Trust 2005.  

See Trust Agreement § 201 (June 2, 2005) (“2005 Trust Agreement”), attached 

hereto as Exhibit D.  Thus, the sole ongoing function of the Service Corporations 

disappeared almost as soon as it was created. 

16. The purpose, design, and effect of the 2005 Service Contracts was to 

allow the City to borrow money in violation of the HRCA and other state laws by 

characterizing the City Payments as “contractual obligations,” rather than debt 

service.  At the time the $1.44 billion of Certificates of Participation were issued in 

2005, the City had only approximately $660 million remaining under its HRCA 

debt limit, and thus could not issue traditional debt to cover the $1.70 billion 

pension shortfall.  The 2005 COPs transaction was intended to allow the City to 

borrow about $780 million that it was not permitted to borrow under the HRCA.   

17.   In addition, the Service Contracts created in the 2005 COPs 

transaction and the COPs themselves did not comply with the Revised Municipal 

Finance Act, PA 34 of 2001, MCL 141.2101, et seq. (“RMFA”).  For example, 

under the RMFA, the City was required to obtain approval of the Michigan 

Department of Treasury before undertaking a debt financing of the magnitude and 
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character of the COPs.  See MCL 141.2303(7).  However, upon information and 

belief, the City did not obtain this approval before entering into the Service 

Contracts or causing the 2005 Funding Trust to issue the COPs.  Nor were the 

Service Contracts or the COPs transaction an authorized method for financing 

unfunded pension obligations under the RMFA or any other state law.      

Funding Trusts 

18.  As part of their plan to circumvent the HRCA’s debt limit and the 

RMFA’s requirements, the City and its bankers interposed yet another layer 

between the City and the COPs.  Accordingly, the Service Contracts required the 

Service Corporations to create a so-called “funding trust” as a conduit to actually 

issue, sell, and service the COPs.  See GRS Service Contract 2005 § 4 (Ex. C).  

19. On or about June 2, 2005, the Service Corporations entered into a 

Trust Agreement with U.S. Bank, N.A., as Trustee, to create defendant Detroit 

Retirement Systems Funding Trust 2005 (“2005 Funding Trust”).  See 2005 Trust 

Agreement (Ex. D).1  In the Trust Agreement, the Service Corporations made an 

absolute transfer to the 2005 Funding Trust of all their rights to receive the City 

                                                 
1 Under a separate document called the Contract Administration Agreement, 

U.S. Bank was also engaged as the Contract Administrator to administer provisions 
of the Service Contracts and Trust Agreement.  See Contract Administration 
Agreement 2005 (June 2, 2005), attached hereto as Exhibit E; Contract 
Administration Agreement 2006 (June 12, 2006), attached hereto as Exhibit F.  
Wilmington Trust Company, N.A., has since succeeded U.S. Bank as both Trustee 
and Contract Administrator. 
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Payments and directed that the Trust could not transfer or assign these rights to 

another party.  Id. § 201.2       

20. Each COPs certificate represented a proportional interest in the stream 

of City Payments the 2005 Funding Trust was to receive.  The 2005 Funding Trust 

was obligated to sell the COPs to investors, and to remit the proceeds from the sale 

of the COPs to the Service Corporations for onward payment to the Retirement 

Systems in satisfaction of the City’s UAAL.  Thereafter, the role of the 2005 

Funding Trust was to receive the City Payments and pay the holders of the COPs 

the interest and principal they were due.      

Issuance of the COPs 

21.   The 2005 Trust Agreement provided for the issuance of two series of 

these COPs.  The first was COPs Series 2005-A, which totaled $640 million and 

paid a fixed rate of interest.  The second was COPs Series 2005-B, which totaled 

$800 million and paid a variable rate of interest.  Each of the two series of COPs 

represented an undivided proportionate interest in the 2005 Funding Trust’s right 

to receive the City Payments under the 2005 Service Contracts.   

                                                 
2  The City was not a party to the Trust Agreements and has no direct 

contractual relationship with the 2005 Funding Trust or the 2006 Funding Trust.  
However, the 2005 and 2006 Funding Trusts are express third party beneficiaries 
of the 2005 and 2006 Service Contracts and have the right to enforce the City’s 
promises under the Service Contracts.  See, e.g., GRS Service Contract 2005, 
General Terms and Conditions §§ 9.12(a)(4), (b). 
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22. The two series of the 2005 COPs were sold to the public in May and 

June of 2005, raising $1.44 billion, and the 2005 Funding Trust, after accounting 

for the costs of the transaction and the generous fees paid to bankers and others, 

turned over $1.37 billion of the proceeds to the Service Corporations, who in turn 

distributed them to the PFRS and the GRS.  Shortly thereafter, the City began 

making its City Payments to service the obligations of the 2005 Funding Trust 

under the COPs.   

23. At the time the 2005 COPs were issued, the City’s advisors justified 

the COPs structure on the ground that the Service Contracts did not create 

indebtedness for the City because the City Payments were being made in exchange 

for future services by the Service Corporations.  However, the Service 

Corporations provided no significant services to the City in the years following the 

COPs transactions, and none are expected in the future.  Indeed, the Service 

Contracts themselves make clear that the Service Corporations’ only services to the 

City consisted in acting as a conduit for paying over the proceeds of the COPs 

sales to the Retirement Systems.  See, e.g., GRS Service Contract 2005, General 

Terms and Conditions §§ 4.01, 4.02, 4.03 (Ex. C).  The periodic City Payments 

were thus not being made to compensate the Service Corporations for any ongoing 

services, but rather solely to pay the principal and interest due on the COPs. 
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24. City officials turned a blind eye to the requirements of state law and to 

the City's desperate financial condition.  The 2005 Trust Agreement was executed 

on behalf of both Service Corporations by Sean K. Werdlow, who was at that time 

the Finance Director of the City, as well as the President of both the GRS Service 

Corporation and the PFRS Service Corporation.  Upon information and belief, 

shortly after closing the 2005 COPs transaction, Mr. Werdlow left employment of 

the City and joined SBS Financial Products Company, LLC, one of the investment 

banks that engineered the 2005 COPs deal.   

25.   Among investment banks, the COPs transaction was celebrated as a 

clever circumvention of the law.  In fact, a leading industry publication—The Bond 

Buyer—named the 2005 COPs transaction as one of the most innovative financings 

of the year.  See Elizabeth Carvlin, Detroit Uses COPs to Shift Pension Burden 

and Set a Few Records, The Bond Buyer, Dec. 29, 2005, at 28A, attached hereto as 

Exhibit G.  That publication explained that the City had to rely on “a unique 

combination of legal precedents . . . dating back to the 19th century” because it 

lacked the legal authority to issue the COPs without having them count against its 

debt limit.  Id.  Although these 19th century cases involved nothing like the exotic 

financial instruments making up the COPs transaction, the transaction was extolled 

within the investment banking community for its creativity in evading the state-

imposed debt limits by taking the concept of a contract for future services further 
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than ever before.  The 2005 COPs transaction was the largest municipal financing 

ever offered in Michigan.  Id.  

2006 COPs Transaction 

26. When the 2005 COPs were issued, the PFRS and the GRS required 

that the City fund any UAAL over 13 years and 20 years, respectively.  On or 

about February 8, 2006, and March 30, 2006, however, the governing boards of 

both Retirement Systems increased the amortization period of the UAAL to 30 

years.  To take advantage of this longer amortization schedule, the City determined 

to have additional COPs issued to replace certain of the 2005 COPs.   

27.   In a resolution dated April 26, 2006, the City provided for execution 

of new Service Contracts with the Service Corporations and approved the form of a 

Trust Agreement for a new funding trust, defendant Detroit Retirement Systems 

Funding Trust 2006 (“2006 Funding Trust”).  See, e.g., GRS Service Contract 2006 

(June 7, 2006), attached hereto as Exhibit H; Trust Agreement (June 12, 2006), 

attached hereto as Exhibit I (“2006 Trust Agreement).   The function of the 2006 

Funding Trust was to float a $949 million issue of two new series of 2006 COPs to 

fund a replacement of the full $800 million of variable rate Series 2005-B COPs 

and $104 million of fixed rate Series 2005-A COPs, plus the fees and costs of the 

transaction.   
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28. As in the earlier transaction, the City entered into Service Contracts 

with the Service Corporations; the Service Corporations irrevocably transferred all 

their rights to receive payments from the City to the 2006 Funding Trust; and the 

Trust issued and sold new COPs to the public in two series—COPs Series 2006-A 

totaling $149 million and carrying a fixed rate of interest and COPs Series 2006-B 

totaling $800 million and carrying a variable rate of interest.  The Service 

Corporations used the proceeds of the sale of the 2006 COPs to refund all of the 

variable rate 2005 COPs, to refund a portion of the fixed rate 2005 COPs, to pay 

the costs of issuing the new COPs, and to pay even more fees to its lawyers and 

bankers. 

29. At the time the $949 million of 2006 COPs were issued, the City was 

already approximately $803 million over its debt limit.  See Offering Circular for 

$948,500,000 Taxable Certificates of Participation Series 2006, at B-38 (June 7, 

2006), attached hereto as Exhibit J (identifying the amount available under the 

City’s debt limit as of May 2, 2006, to be $637 million, without including the 2005 

COPs).  Thus, the HRCA did not permit the City to borrow any of the $949 million 

it raised through the sale of the 2006 COPs.  In fact, even after proceeds of the 

2006 COPs were used to retire the $800 million of principal outstanding on the 

Series 2005-B COPs and $104 million of the principal outstanding on the Series 

2005-A COPs, the City was still about $848 million over its debt limit.  Moreover, 
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as with the 2005 COPs, the City failed to satisfy the requirements of the RMFA for 

the issuance of debt and was not authorized by any other state law to incur the 

debt. 

Effect Of The COPs Transaction Upon The City Of Detroit 

30. As of today, there is approximately $503 million in principal 

outstanding on the Series 2005-A COPs, which have fixed interest rates of between 

4.848 and 4.948 percent and maturity dates that range between 2013 and 2025.  

Another $149 million in principal is outstanding on the Series 2006-A COPs, 

which have fixed interest rates of 5.989 percent and maturity dates that range 

between 2034 and 2035.  Finally, about $800 million in principal is outstanding on 

the Series 2006-B COPs, which carry variable interest rates of 3M LIBOR plus 

0.30 to 0.34 percent and maturity dates that range between 2019 and 2034.  Thus, 

the total amount of the outstanding COPs is approximately $1.45 billion.   

31. The economic reality of the COPs transactions was that they were 

municipal bond offerings by the City, with the Service Corporations and the 

Service Contracts serving as the instrumentalities by which the City hoped to 

evade the requirements of state law for the issuance of that debt.  The COPs sale 

provided the City with an immediate benefit of approximately $1.44 billion, which 

was used to pay the City’s obligations to the two Retirement Systems and the costs 

of the transaction.  The City, in turn, promised—by its City Payments to the 

13-53846-swr    Doc 2621    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 15 of 23



 

 16  

Funding Trusts through the Service Corporations—to make payments, over time, 

in an amount exactly sufficient to cover the interest on and principal of the COPs.  

There was no reason or purpose behind the convoluted structure of the COPs deals 

other than to avoid the HRCA’s debt limit and the strictures of the RMFA. 

32. The debt burden created by the Service Contracts in the COPs 

transaction has put the very, fatal strains upon the City’s finances that the HRCA’s 

debt limit and the RMFA’s review requirements were imposed to prevent.  In 

addition, to hedge the City’s exposure to the floating interest rates on the 2006 

COPs, the Service Corporations entered into interest rate swap contracts with some 

of the banks that also helped to engineer the COPs transaction.  In 2009, the City 

was required to directly assume the Service Corporations’ obligations to the banks 

under the swaps, with further, disastrous financial consequences.   

Detroit’s Bankruptcy  

33. On December 6, 2011, the Michigan Department of the Treasury  

began a preliminary review of the City’s financial condition pursuant to state law.  

On December 21, 2011, the State Treasurer informed the Governor that “probable 

financial stress” existed in the City, due to, among other things, cash-flow 

shortages, repeated deficit spending, and an improper reliance on borrowing.  In 

response, the Governor appointed a financial review team to examine the City’s 

financial condition, which reported to the Governor on March 26, 2012, that the 
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City was “in a condition of severe financial stress.”  This finding led to the 

establishment of a consent agreement between the City and State of Michigan that 

gave certain oversight powers to a financial advisory board created for the City and 

placed conditions on the City’s ability to borrow more funds.   

34. On February 19, 2013, a second financial review team determined that 

the City was in a “local government financial emergency” due to its critical cash 

position, its repeated deficits, and its more than $14 billion in long-term liabilities.  

After reviewing the report, the Governor agreed with this determination, and 

requested that the Local Emergency Financial Assistance Loan Board appoint an 

Emergency Financial Manager for the City.  Kevyn D. Orr was appointed to this 

position on March 15, 2013.3   

35. Consistent with his duties under state law, Mr. Orr began a detailed 

review of the City’s financings after being appointed.  By early June 2013, it 

became clear to Mr. Orr that the City could not maintain adequate cash liquidity if 

it made the June 14 COPs payment of almost $40 million.  As a result, Mr. Orr 

instructed that payments on the COPs be suspended along with payments on most 

other unsecured liabilities.  The impending cash crisis and the need to 
                                                 

3 On March 28, 2013, Kevyn D. Orr became the emergency manager (the 
“Emergency Manager”) with respect to the City pursuant to Section 9(10) of 
Public Act 436 of 2012, the Local Financial Stability and Choice Act, MCL  
141.1541, et seq. (“PA 436”).  Under Section 18(1) of PA 436, the Emergency 
Manager acts exclusively on behalf of the City in the Bankruptcy Case.  MCL  
141.1558. 
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comprehensively restructure $18 billion in debt led the City to file a petition for 

bankruptcy under chapter 9 of the Bankruptcy Code, 11 U.S.C. § 901, et seq., on 

July 18, 2013. 

COUNT I – DECLARATORY JUDGMENT 

36. The City of Detroit adopts by reference the allegations of paragraphs 

1 through 35. 

37. The 2005 and 2006 COPs transactions were nothing more than 

borrowings by the City of Detroit, thinly disguised as a back-to-back series of 

contract payments.   

38. The Service Corporations are a sham.  The City has received no 

material services from the Service Corporations since the COPs transactions were 

completed and does not expect to receive any such services in the future.  

Similarly, the Funding Trusts were, and are, simply conduits for selling and 

servicing the City’s debt. 

39. The 2005 and 2006 COPs transactions as a whole and the 2005 and 

2006 Service Contracts in particular resulted in the City incurring net indebtedness 

that exceeded the municipal debt ceiling established by Section 4a(2) of the 

HRCA.  There is no judicial or statutory exception exempting the City from the 

limits set by Section 4a(2). 
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40. The COPs transactions and the Service Contracts also resulted in the 

creation of City debt that was not authorized by the RMFA or any other state law.   

41. The 2005 and 2006 Service Contracts are thus illegal under Michigan 

law, and the Service Contracts and all other contractual or other obligations 

incurred by the City in connection with the COPs transactions are unenforceable 

and void ab initio. 

42. An actual and existing controversy has arisen between the parties as to 

their respective rights and obligations under the Service Contracts.  A declaratory 

judgment is necessary to guide the City of Detroit’s future conduct and to preserve 

its legal rights.   

43. Plaintiff seeks a declaratory judgment that the Service Contracts are 

illegal, void, and of no effect whatsoever, and that the City has no enforceable 

obligation to continue making the City Payments to the Service Corporations or to 

the Funding Trusts. 

COUNT II – DECLARATORY JUDGMENT 

44. The City of Detroit adopts by reference the allegations of paragraphs 

1 through 43. 

45. The City of Detroit filed a petition for chapter 9 bankruptcy on July 

18, 2013.  The City was determined to be eligible to become a debtor under chapter 

9 by an order of this Court dated December 5, 2013. 
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46. On June 14, 2013, the City failed to make a payment due on the 

COPs, and has paid no amounts under the Service Contracts on account of the 

COPs since that date.  The City currently owes approximately $1.45 billion in 

principal on the 2005 and 2006 COPs. 

47. The Trustee of the Funding Trusts and the Contract Administrator for 

the 2005 and 2006 COPs transactions have appeared and participated in the City’s 

bankruptcy case.  The transactional documents created in the 2005 and 2006 COPs 

transactions give the Contract Administrator the power to file a proof of claim in 

the City’s bankruptcy case for the whole amount of the City Payments owed to the 

Funding Trusts.  See Contract Administration Agreement 2005 § 6.4.1 (Ex. E); 

Contract Administration Agreement 2006 § 6.4.1 (Ex. F). 

48. An actual case or controversy has arisen between the City and the 

Defendants regarding whether a valid and enforceable right to payment by the City 

exists under the Service Contracts.  A declaratory judgment is necessary to guide 

the City of Detroit’s future conduct with regard to its chapter 9 plan of adjustment, 

and to preserve its legal rights in connection with demands thereunder.   

49. Plaintiff seeks a declaratory judgment that any claims based on the 

City’s obligations to make the City Payments under the Service Contracts on 

account of the COPs should be disallowed pursuant to 11 U.S.C. § 502(b)(1) 
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because the agreements creating those obligations are unenforceable, void, and of 

no effect whatsoever, or other such relief as the Court deems just and appropriate. 

COUNT III – INJUNCTIVE RELIEF 

50. The City of Detroit adopts by reference the allegations of paragraphs 

1 through 49. 

51. In order to ensure that complete and effective relief is afforded to the 

plaintiff, the City of Detroit seeks preliminary, temporary and permanent 

injunctive relief enjoining defendants, and each of them, from taking any act that 

(a) would require, or purport to require, the City to make City Payments or provide 

distributions under a plan of adjustment to either of  the Service Corporations or 

either of the Funding Trusts or (b) deprive the City of any benefit it is due. 

 Wherefore, the Plaintiff prays that the Court: 

 A.  Enter judgment declaring the Service Contracts illegal, unenforceable, 

and void ab initio because they contemplated and effectuated the accrual of further 

indebtedness by the City of Detroit in violation of Section 4a(2) of the HRCA and 

the creation of debt not authorized by the RMFA or any other state law; and  

 B.  Enter orders preliminarily, temporarily, and permanently enjoining 

defendants, or any of them, from taking any actions to enforce or pursue any terms, 

claims, rights, or other obligations under the Service Contracts relating to the 
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COPs transactions or taking any action to interfere with any benefit that is due to 

the City. 

       

  

13-53846-swr    Doc 2621    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 22 of 23



 

 23  

      Respectfully submitted,   

Dated:  January 31, 2014   

 /s/  Robert S. Hertzberg                                 
Robert S. Hertzberg (P30261) 
Deborah Kovsky-Apap (P68258) 
PEPPER HAMILTON LLP 
4000 Town Center, Suite 1800 
Southfield, MI 48075 
Telephone: (248) 359-7300 
Facsimile: (248) 359-7700 
hertzbergr@pepperlaw.com 
kovskyd@pepperlaw.com 
 
Corinne Ball 
JONES DAY   
222 East 41st Street 
New York, NY 10017 
Telephone:  (212) 326-3939 
Facsimile:  (212) 755-7306 
cball@jonesday.com 
 
Thomas F. Cullen, Jr. 
Gregory M. Shumaker  
Geoffrey S. Stewart  
JONES DAY 
51 Louisiana Ave., N.W. 
Washington, D.C. 20001 
Telephone: (202) 879-3939 
Facsimile: (202) 626-1700 
tfcullen@jonesday.com 
gshumaker@jonesday.com 
gstewart@jonesday.com 
 
ATTORNEYS FOR THE CITY OF DETROIT 
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Form C o~ D---16-C~

STATE OF MICHIGAN,

City of Detroit

TRUE COPY CERTIFICATE

CITY CLERK’S OFFICE, DETROIT

and approved by Mayor

February 8, 2~ 05

as appears from the Journal of said City Council m 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

Detroit, this 2nd

day of f~ Iune A.D. 30 05

adopted (passed) by the City Council at sesston 

February 4, 20 05

x, "--"-’jacc--e L. Currie , City Clerk of the City of Detroit, in said

RESOLUTION
State, do hereby certify that the annexed paper is a TRUE COPY OF
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APPROVED BY DETROIT CITY COUNCIL
SPECIAL SESSION

FRIDAY, FEBRUARY 4, 2005
ORDINANCE NO. 05-05

CHAPTER 18
TO APPROVE THE FORM OF A

STANDARD SERVICE CONTRACT TO
PROVIDE PENSION FUNDING
SERVICESTOTHE CITY BY

REDUCING THE BURDEN OF
UNFUNDED ACTUARIAL ACCRUED

LIABILITIES (UAAL) AND 
AUTHORIZE THE CITY TO ENTER
INTO TWO SERVICE CONTRACTS

FOR 2005 AND TO AUTHORIZE
HEDGES IN CONNECTION WITH THE

FUNDING OFTHE UAAL OFTHE
RETIREMENT SYSTEMS.

AN ORDINANCE to authorize the for-
matlon by the City, pursuant to the
Home Rule City Act, 1909 PA 279, as
amended, of two non-profit corpora-
tions under the Nonprofit Corpora-
tion, Act, 1982 PA 162, as amended,
namely, the Detroit General Retire-
ment System Service Corporation,
and the Detroit Police and Fire
Retirement System Service Corpora-
t/on, by amending Chapter 18 of the
1984 Detroit City Code by adding
Division 9, entitled "the Detroit
Retirement System Service Corpora-
t/on," consisting ot Sections 18-5-
120 through 18-5-144 to assist the
City in meeting Its pension obliga-
tions; to approve the form of a
Standard Service Contract to pro-
vide pension funding services to the
City by reducing the burden of
Unfunded Actuarial Accrued
Liabilities (UAAL) end to authorize
the City to enter Into two Service
Contracts for 2005 and to authorize
Hedges In connection with the fund-
Ing of the UAAL of the retirement
systems.
IT IS HEREBY ORDAINED BY THE

PEOPLE OF THE CITY OF DETROIT
THAT:

Section 1. Chapter 18 of the 1984
Detroit City Code, be amended by adding
Division 9 to Article 5 as follows:

DIVISION 9. DETROIT RETIREMENT
SYSTEM SERWCE CORPORATION

Sac. 18-5-120. Legislative Findings.
The Detroit City Council expressly finds

and determines that:
(a) The Home Rule City Act, 1909 PA

279, at MCL 117.4o(1), authorizes cities
such as Ihe City of Detroit (the City) to
authorize the formation of a nonprofit cor-
poration under the Nonprofit Corporation
Act, 1982 PA 162, at MCL 450.2101, et
seq., as amended for valid public pur-
poses of the authorizing city.

(b) Article 9, Section 24 of the 1963
Michigan Constitution obligates the City to
maintain the actuarial integrity of its
Genera/ Retirement System (the GRS)
and its Police and Fire Retirement System
(the PFRS), together, the Retirement
System.

(c) Maintainng the actuarial integrity 
the Retirement System Is both a constitu-
tional obligation and an important public
purpose of the City.

(d) By Ordinances No. 03-05 and No.
04-05 (the Alternative Funding
Mechanism Ordinances), the City has
provided an alternative funding mecha-
nism for each, respectively, of the GRS
and PFRS (each, an Alternative
Funding Mechanism) to provide for
funding unfunded actuarial accrued liabil-
ity (UAAL) of the GRS (GRS UAAL) and
the UAAL of the PFRS (PFRS UAAL and
either the GRS UAAL or the PFRS UAAL,
as the context may require, the
Retirement System UAAL).

(e) The Alternative Funding Mech-
anism Ordinances are separate and dis-
tinct from this Ordinance, and this
Ordinance provides only a means of fund-
ing particular Retirement System UAAL
and thereby reducing the financial burden
to the City of such Retirement System
UAAL.

(f) This Ordinance shall not 
deemed to affect any benefits under
either the GRS or the PFRS or other sub-
jects of collective bargaining or Act 312
Arbitration Awards, and shall be so inter-
preted.

(g) The respective Retirement
System’s actuaries (the Actuaries of the
respective Retirement System) estimate
that GRS UAAL is $732,958,801 and that
PFRS UAAL is $516,076,553, with addi-
tional unrecognized market losses of,
respective!y,. $213,844,162 and

$327,251,711, as o! tnmr respuut~vt~
reports (each, an Actuary Report) as of
June 30, 2003, with UAAL of each
Retirement System expected to increase
in the future.

(h) The City desires to act pursuant 
Home Rule CityAct and authorize the for-
mation of a nonprofit corporation with
respect to each Retirement System, to be
known respectively as the "Detroit
General Retirement System Service
Corporation" and the "Detroit Police
and Fire Retirement System Service
Corporation" (each, a Corporation), to
assist the City in maintaining the actuarial
integrity of the respective Retirement
System through the respective Alternative
Funding Mechanism by funding the par-
ticular Retirement System UAAL and
thereby achieving financial benefits for the
City.

(i) Each Corporation will be acting 
an instrumentality and enterprise of the
City and performing an important public
purpose by assisting the City to meet its
constitutional obligations with respect to
the particular Retirement System and
thereby is an integral part of the City for
federal income tax purposes and it is
intended that the income of each
Corporation will not be subject to federal
income taxation or any taxation under the
laws of the State of Michigan to the extent
the same applies to the City.

(j) Each Corporation shall be separate
and distinct from the City, and the City
shall not be responsible for any debts or
other obligations of either Corporation,
and no such debt or obligation shall con-
stitute "indebtedness" within the meaning
of Tt~e Home Rule City Act.

(k) It is in the best interest of the City 
obtain the services of each Corporation in
connection with the Alternative Funding
Mechanism for the respective GRS and
PFRS by approving the form of service
contracts between each of the
Corporations and the City (each, 
Service Contract) to be funded by
means of a funding trust for the respective
Retirement System (each, a Funding
Trust) in connection therewith.

(I) It is further in the best interest of the
City that it enter into two specific Service
Contracts to fund, respectively, not more
than (i) the GRS UAAL in an amount not
in excess of the UAAL in the Actuary
Report as of June 30, 2003, or in lhe
Actuary Report as of June 30, 2004,
whichever is greater (Maximum GRS
UAAL) and (ii) the PFRS UAAL in 
amount not in excess of the UAAL in the
Actuary Report as of June 30, 2003, or in
the Actuary Report as of June 30, 2004,
whichever is greater (Maximum PFRS
UAAL).
Sac. 18.5.121. Certain Definitions.

The following terms shall have the fol-
lowing respective meanings unless the
context otherwise requires:

Accreted Value means, at any particu-
lar time, the denominations of the Capital
Appreciation COPs as then accreted.

Capital Appreciation COPs means
Zero Coupon COPs that have denomina-
tions that accrete in amount in a manner
customary in municipal finance for the
accretions in value of capital appreciation
bonds.

Certificates, Certificates of Parti-
cipation or COPs have the meaning
given such terms in Sec. 18-5-133)

Costs of Issuance means (i) the
expense, as an initial one-time expense,
of forming each Corporation; and (ii) with
respect to COPs issued to fund a particu-
lar Service Contract, all items of expense
related to the authorization, sale and
issuance of such COPs, which may
include, but are not limited to, printing
costs, costs of reproducing documents,
filing and recording fees, fees and
charges of the Trustee, original issue dis-
count, legal tees and charges, underwrit-
ing fee or discount, professional
consultants’ fees (including COPs coun-
sel and the financial advisor to the City),
costs of credit ratings, fees and charges
for execution, transportation and safe-
keeping of such COPs, fees and charges
of any Providers, and other costs,
charges and fees in connection with the
foregoing or in connection with the autho-
rization, sale and issuance of such COPs
then to be authenticated or delivered.

Credit Facility means any COPs insur-
ance, letter of credit, line of credit, pur-
chase apreement, surety bond or other
financial arrangement intended to protect
holders of COPs issued by the respective
Funding Trust from loss arising from delin-
quent Service Payments. Credit Facility
also means any financial arrangement
intended to protect a Hedge Counterparty
from a failure of the Corporation to timely
pay Hedge Pedodic Payables and Hedge
Termination Payables.

Deep-Discount COPe means Zero
Coupon COPs that are issued at a deep
original issue discount.

Disclosure Document means any pre-
liminary or final official statement or other
disclosure document prepared for use by
the Underwriters in connection with the
Initial public offering of COPs.

Financial Facility means, as the con-
text may require, any Credit Facility or
Liquidity Facility or any combined Credit
and Liquidity Facility.

Finance Director means the Finance
Director of the City of Detroit.

Hedge means any interest rate swap or
other means of hedging Interest rate
volatility permitted under the City of
Detroit Swap Management Plan.

Liquidity Facility means any letter of
credit, line of credit, purchase agreement,
or other financial arrangement intended to
provide funds for the purchase of any
COP in the event of a failure of the remar-
keting thereof.

Mayor means the Chief Executive
Officer of the City of Detroit pursuant to
Section 5-101 of the 1997 Detroit City
Charter.

Ordinance when used as =this
Ordinance" means this ordinance with the
number in the caption hereof as originally
adopted by the City and thereafter as it
may be amended by ordinance of the
City; provided that, the term "this
Ordinance" does not include any amend-
ment of this Ordinance as originally
adopted affecting either Service Contract
2005 unless such amendment expressly
so provides and then only if such amend-
ment does not materially impair any oblig-
ations to any holders of any Certificates
issued in respect of either Service
Contract 2005 or the Trustee of the
Funding Trust under which such
Certificates were issued.

Person means any natural person,
firm, association, corporation, trust, part-
nership, joint venture, Joint-stock com-
pany, municipal corporation, public body
or other entity, however organized.

Provider means a Person obligated
under a Financial Facility to make pay-
ments in respect of COPs or Authorized
Hedges.

Provider Scheduled Payments means
Scheduled Payments representing unpaid
disbursements owing to a Provider in
respect of a Financial Facility, and may
Include Service Charges to the extent
required by the Provider.

Representative means the Person
selected by the Financial Director as the
representative of the Underwriters.

Service Contract 2005 means either
the GRS Service Contract 2005 or the
PFRS Service Contract 2005, as the con-
text may require. The designation "2005"
is descriptive and not prescriptive and
means the calendar year in which the City
enters into the first Service Contract for
the respective Retirement System.

Trustee means the Person acting as
trustee of a Funding Trust.

Underwriting Agreement means the
agreement between the Corporation, the
City and the Underwrilers for the pur-
chase of the Certificates of Participation.

Underwriters means the Representa-
tive and other Persons identified in the
Underwriting Agreement as "Under-
writers.*

Zero Coupon COPe means COPs that
do not provide for periodic payments in
respect of "interest." Zero Coupon COPs
are either Capital Appreciation COPs or
Deep Discount COPs.
Sac. 18-5-122. Other Daflnltlons.

The following terms are defined else-
where in this Ordinance:
Term Defined In
Act 34 ...............................Sac. 18-5-138
Authorized Hedge ............. Sac. 18-5-137
Additional Service
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Payment ........................ Sec. 18-5-134
City Information ................ Sac. 18-5-142
Funding Costs .................. Sec. 18-5-132
Funding Rate .................... Sec. 18-5-132
Funding Rate

Methodology ................. Sac. 18-5-133
GRS Service Contract

2005 .............................. Sec. 18-5-130
Hedge Counterparty ......... Sec. 18-5-135
Hedge Periodic

Payable ......................... Sac. 18-5-132
Hedge Periodic

Receipt ......................... Sac. 18-5-135
Hedge Termination

Payable ......................... Sec. 18-5-132
Hedge Termination

Receipt ......................... Sac. 18-5-135
Maximum Funding

Rate .............................. Sec. 18-5-133
PFRS Service

Contract 2005 ............... Sac. 18-5-130
Provider Prepayments ...... Sac. 18-5-133
Provider Rate ................... Sec. 18-5-133
Rule .................................. Sec. 18-5-142
Scheduled Payments ........ Sac. 18-5-132
Service Charges ............... Sac. 18-5-132
Service Contract

General Terms .............. Sac. 18-5-131
Service Payments ............. Sec. 18-5-132
Sinking Fund

Installments .................. Sec. 18-5-133
Subject UAAL ................... Sec. 18-5-132
Swap Management

Plan .............................. Sec. 18-5-138
Underwriters’ Discount ..... Sac. 18-5-141
Sac. 18-5-123. Approvals and Determi-

nations.
Any approval or determination autho-

rized to be given or made by any individ-
ual pursuant to this Ordinance shall be
conclusively evidenced if an instrument or
document executed by such individual
provides for the subject matter of such
determination, and it shall not be neces-
sary that such determination or the basis
therefor be specifically recited in such
instrument or document.
Sac. 18-5-124. General Interpretation.

(a) Words of-the masculine gender
include correlative word of the feminine
and neuter gender.

(b) Unless the context clearly other-
wise requires, words importing the singu-
lar include the plural and vice versa.

(c) References to Sections and 
number refer to the corresponding
Sections ol this Ordinance unless other-
wise stated.

(d) The terms hereby, hereto, herein,
hereunder and any similar terms refer to
this Ordinance as a whole and not to any
particular prevision hereof.

(e) The term or is not exclusive unless
the context otherwise requires.

(f) The enumeration of things after the
term including is to be interpreted as illus-
trative and not restrictive.

(g) References to sections of a Public
Act, or to a Public Act as a whole, also
include any amendments thereto unless
otherwise indicated and analogous sec-
tions or Public Acts enacted as substi-
tutes therefor.
Sac. 18-5-125. Nonprofit Corporation;

Authorization to incorporate; Pur-
pose.
(A) The Mayor, or the Finance Director

acting at the direction of the Mayor, is
hereby authorized to incorporate or pro-
vide for the incorporation of two nonprofit
corporations, respectively to be known as
the "Detroit General Retirement
System Service Corporation" and the
"Detroit Police and Fire Retirement
System Service Corporation," under the
Michigan Nonprofit Corporation Act.

(B) Each Corporation shall be incorpo-
rated solely for the charitable purpose of
assisting the City in maintaining the actu-
arial integrity of the Retirement System by
providing for funding of the respective
Retirement System UAAL.
Sac. 18-5-126, Nonprofit Corporation;

Articles of Incorporation.
(a) The original articles of incorpora-

tion for each Corporation as filed by the
incorporator shall contain provisions to
the effect set forth in this Section.

(1) The Corporation is an instrumental-
ity and enterprise of the City, constituting
an integral part of the City in assisting it in
meeting its obligations with respect to the
Retirement System; provided, however,
the Corporation shall be a legal entity
separate and distinct from the City, arid
the City shall not be responsible for any
debts or other obligations of the
Corporation.

(2) The Corporation shall be subject 
all local, state and federal laws that apply
to the City as provided in The Home Rule
City Act, and shall be a "public body" for
purposes of the Michigan Campaign
Finance Act, 1976 PA 388, as amended,
as further provided in The Home Rule
City Act.

i3) No part of the net earmngs of the
Corporation shall inure to the benefit of
any director or individual.

(4) The Corporation shall be organized
in a directorship basis.

(5) The Corporation shall have five (5)
directors to be appointed as follows:

(i) Two directors shall be members 
the Detroit City Council (the "Council"), as
selected by the Council from time to time,
who shall serve as directors at the plea-
sure of the Council.

0i) The following three City officers
shall serve as directors of the
Corporation: Finance Director, Budget
Director, and Corporation Counsel, or
persons serving in such positions in an
interim or acting capacity.

(6) The Finance Director shall serve 
president of the Corporation.

(7) Each director shall serve ex officio
and, upon leaving the position by virtue of
which such person is a director or, in the
case of Council members, resigning as
director or being removed or replaced as
a director by Council, shall submit a writ-
ten resignation or shall be deemed to
have been removed. Upon such resigna-
tion or removal, such director shall not
longer serve as a director of the
Corporation; provided, however, that such
director may continue as a director until a
successor is selected as provided herein,
if specifically authorized in writing to
remain as a director by the party entitled
to fill such director’s position notwith-
standing such resignation or removal.

(8) Upon dissolution of the Corpora-
tion, all assets of the Corporation remain-
ing after the payment of its obligations
and liabilities shall be distributed to and
shall become the property of the City.

(9) No amendment of any provision
required by this Ordinance to be con-
tained in the articles of incorporation shall
become effective unless approved by
ordinance or resolution of the City.

(b) The original articles of incorpora-
tion as filed by the incorporator may
otherwise contain such provisions as the
incorporator deems necessary or desir-
able.
Sac. 18-5-127. Nonprofit Corporation;

Dissolution by Finance Director.
When a Corporation has existed for fif-

teen (15) years, the Finance Director shall
take appropriate action to dissolve the
Corporation when it has no obligations
outstanding and no COPS are outstand-
ing if dissolution is then permitted under
the Nonprofit Corporation Act.
Sac. 18-5-128. Nonprofit Corporation;

Corporate Actlons Requiring
Approval by Ordinance.
(a) Additional Provisions Raqutred

in the Articles of incorporation.
In additon to the other provisions

required by this Ordinance to appear in
the original articles of incorporation of
each Corporation, the original articles of
incorporation as filed by the incorporator
shall contain provisions to the effect set
forth in this Section.

(b) Corporate Existence; Disposi-
tion of Assets.

None of the following actions by the
Corporation shall be effective unless
approved by ordinance or resolution of
the City:

(1) Any dissolution of the Corporation
other than as provided in its articles of
incorporation.

(2) The liquidation of the Corporation.
(3) The merger or consolidation of the

Corporation with or into any other entity,
unless:

(i) the resulting or surviving entity (if
other than the Corporation) is organized
as an instrumentality and enterprise of
the City under the Nonprofit Corporation
Act; expressly assumes all outstanding
obligations of the Corporation; and is sub-
ject to limitations to the same effect as the
Corporation is subject under this
Ordinance; and

(ii) Immediately after giving effect 
the transaction, no default or event of
default has occurred and is continuing
under any agreement of the Corporation
or to which its property is subject.

(4) The Corporation shall not sell all, 
substantially all, of its assets in a single
transaction or series of transactions; pro-
videdthat, this limitation shall not apply to
sales, transfers or grants of security inter-
ests in assets to obtain funding for any
Retirement System UAAL.

(c) Bankruptcy.
(1) The Corporation shall not:
(i) Commence any case, proceeding 

other action or file a petition under any
existing or future bankruptcy, insolvency
or similar law seeking (a) to adjudicate the
Corporation a bankrupt or insolvent, (b) 
have an order for relief entered with
re.spect to the Corporatio.n., or (c) .reor._ga~-

nlzatlon, arrangement, adjustment w~nu-
up, llquidal on, dissolution, composition or
other relief with respect to the Corporation
or its obligations.

(il) Consent to the institution of bank-
ruptcy or insolvency proceedings against
the Corporation;

(ill) Seek or consent to the appoint-
ment of a receiver, custodian, liquidator,
assignee, trustee, sequestrator (or other
similar official) of the Corporation or 
substanti,11 part of its assets;

(iv) Except as required by law, admit its
inability to pay its obligations as they
become due;

(v) Fail generally to pay its obligations
as the same become due within the
meaning of the United States Bankruptcy
Code, as determined by a bankruptcy
court of competent jurisdiction;

(vl) Make a general assignment for the
benefit of creditors;

(vii) Authorize, take any action in fur-
therence of, consent to or acquiesce in
any of the foregoing or any similar action
or other proceedings under any U.nited
States or state bankruptcy, insolvency or
similar law.

(2) If a court of competent Jurisdiction
determines that the Corporation may,
notwithstanding the prohibition set forth in
paragraph (1), above, take an action
otherwise prohibited, the Corporation
shall not take any such action without it
being approved by ordinance of the City.
-Sec. 18-5-129. Nonprofit Corporation;

Funding Trusts Established.
(a) No Funding Trust itself shall create

any debt, indebtedness or other obligation
of the City, whether "indebtedness" within
the meaning of The Home Rule City Act
or otherwise under Michigan law.

(b) Each Funding Trust and all
Certificates of Participation issued there-
under shall contain a statement to that
effect set forth In subsection (A) above,
but it shall not be e violation thereof if a
Funding Trust grants participation in the
subject Service Contract or Service
Payments to be made thereunder, or
grants a secudty interest in any such
Service Contract or such Service
Payments.
Sac. 18-5-130. Nonprofit Corporation;

Service Contracts; Service Contract
2005; General Authorization.
The Finance Director is authorized to

enter into Service Contracts, in the name
of and on behalf of the City, with the
respective Corporation to fund all or a
portion of GRS UAAL (the GRS Service
Contract 2005) and Io fund all or a por-
tion of PFRS UAAL (the PFRS Service
Contract 2005).
Sac. 18-5-131. Nonprofit Corporation;

Service Contract 2005.
(a) The General Terms and Conditions

for Retirement System Service Contracts
of the City of Detroit (the Service
Contract GeneralTerms) shall be in sub-
stanllally the form submitted with this
Ordinance with such changes as may be
approved by the Finance Director.

(b) Service Contract 2005 shall Incor-
porate the Service Contract General
Terms by reference, and the particular
terms of Service Contract 2005 shall be In
substantially the form submitted with this
Ordinance with such changes or additions
as may be approved by the Finance
Director.
Sac. 18-5-132. Nonprofit Corporation;

Service Contract 2005; Changes and
Additions.
The authority of the Finance Director to

make changes or additions to the form of
Service Contract 2005 is subject to the
limitations contained in this Section and
other Sections of this Ordinance.

(1) The UAAL that may be funded pur-
suant to the respective Service Contract
2005 {Subject UAAL) shall not exceet:l.

(t) in the case of the GRS Service
Contract 2005, the amount of GRS UAAL
as determined by the Finance Director not
in excess of the Maximum GRS UAAL;
and

(li) In the case of the PFRS Service
Contract 2005, the amount of PFRS
UAAL as determined by’the Finance
Director not in excess of the Maximum
PFRS UAAL.

(2) Each Service Contract 2005 shall
provide for payments to be made by the
City for the services of the respective
Corporation in reducing the present and
future costs of the respective Subject
UAAL. These payments (Contract
Payments) consist of (I) Service
Payments (described in paragraph 
below) and (11) Additional Service
Payments (described in Sac. 18-5-134).

(3) Service Payments (Service
Payments) consist of the following:
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(i) amounts to be paid in installments
(Scheduled Payments) representing in
the aggregate the amount of the Subject
UAAL and any additional amounts permit-
ted by Sac. 18-5-133(a)(1) subject to 
limitations contained in Sac. 18-5-
133(a)(2) through 

(if) amounts payable periodically
(Service Charges) sufficient to pay peri-
odic expenses (Funding Costs), incurred
by the respective Funding Trust in funding
the Subject UAAL and the additional
amounts referred to in clause (i) above
and calculated in the same manner as
interest (a Funding Rate) on the out-
standing Scheduled Payments, subject to
the limitations contained in Sac. 18-5-
133(b); and

(ill) such periodic amounts (Hedge
Periodic Payables) and termination pay-
ments (Hedge Termination Payables) as
may become payable by the Corporation
in acco, rdance with any Authorized
Hedge.

(4) Each Service Contract 2005 shall
¯ permit the sale of participation interests
under the respective Funding Trust in
such Service Contract 2005 and in the
Service Payments of the City to be made
thereunder in the form of Certificates of
Participation.
See. 18-5-133. Nonprofit Corporation;

Service Contract 2005; Limitations
on Service Payments.
(a) Scheduled Payments
(1) In addition to the amount of the

Subject UAAL, the aggregate amount of
Scheduled Payments may include
amounts, not in excess of seven percent
(7%) of Subject UAAL acceptable to the
Finance Director, in connection with the
Corporation funding its obligations under
the Service Contract through the
issuance of COPs, including: Costs of
Issuance, prefunded Service Charges, a
reserve against delinquent Service
Payments, Underwriters’ Discount plus
accretions in connection with any Capital
Appreciation COPs so long as the
Accreted Value of Capital Appreciation
COPs does not result in such COPs hav-
ing a yield-to-maturity (computed in
accordance with customary municipal
finance practice) that exceeds the
Maximum Funding Rate.

(2) Scheduled Payments shall be paid
over a period of not more than fifteen (15)
years, as determined by the Finance
Director, provided that, such period may
be extended to not in excess ot any exten-
sion authorized by the Board of the partic-
ular Retirement System amortizing
period.

(3) Scheduled Payments may be pre-
paid in accordance with a schedule of
mandatory prepayment installments
(Sinking Fund Installments) as deter-
mined by the Finance Director.

(4) Provider Scheduled Payments may
be subject to such mandatory prepay-
ment as may be required by the respec-
tive Provider (Provider Prepayments).

(5) Except for Sinking Fund install-
ments and Provider Prepayments, no
Scheduled Payment shall be subject to
mandatory prepayment or acceleration;
provided that, nothing in this prohibition
shall prohibit the payment of amounts
necessary to purchase COPs with a
mandatory or optional tender option fea-
ture.

(b) Service Charges
(1) No Service Charge shall be based

on a Funding Rate (expressed as an
annual percentage) rate in excess of the
maximum rate permitted by law (the
Maximum Funding Rate).

(2) Funding Rates may be fixed or vari-
able (or any combination of fixed or vari-
able) and il vadable may be determined
by Dutch auction, index (such as the
London Interbank Offered Rate or
"LIBOR") or by remarketing or any other
means customarily used to determine
variable rates in municipal finance
(Funding Rate Methodology).

(3) tt is not required that Service
Charges for all installments of Scheduled
Payments under a Service Contract 2005
be computed on the basis of one Funding
Rate or under one Funding Rate
Methodology. Service Charges with
respect to different installments of
Scheduled Payments under a Service
Contract 2005 may be computed under a
different Funding Rate or Funding Rate
Methodology subject in all cases to para-
graph b(1) above.

(4) Service Charges may provide for 
rate or rote methodology required by a
Provider (a Provider Rate) to compen-
sate t for any unrepaid disbursements in
respect of its Financial Facility. A Prov der
Rate shall not exceed the maximum rate
permitted by law.

(5) Each Service Contracl 2005 may
provide that Funding Costs of the
Corporation shall be the Provider Rate
with respect to Service Payments repre-
senting unrepaid amounts in respect of
the Financial Facility and that the relevant
Service Charges shall be adjusted
accordingly.
Sac. 18-5-134. Nonprofit Corporation;

Service Contract 2005; Additional
Service Payments.

"Each Service Contract 2005 may pro-
vide for the following in addition to the
Service Payments (Additional Service
Payments):

(1) Periodic amounts equal to custom-
ary trustee fees and expenses to com-
pensate each Trustee of a Funding Trust;

(2) Periodic amounts equal to custom-
ary fees of ’remarker(no agents, auction
agents and broker-dealers if the Finance
Director determines that it is in the best
interest of the City that some or all of the
COPs are of the vadable rate type.

(3) Periodic amounts equal to custom-
ary fees and expenses of a Provider or
Providers if the Finance Director deter-
mines that it is in the best interest of the
City that some or all of the COPs have the
benefit of a Financial Facility provided by
any such Provider;

(4) Periodic amounts for the general
administration of the Corporation.
Sac. 18-5-135. Nonprofit Corporation;

Service Contract 2005; Hedge
Provisions.
(a) No Service Contract shall provide

for Service Payments based on payments
in respect of a Hedge other than an
Authorized Hedge.

(b) A Service Contract 2005 shall con-
tain provisions to the following effect il
such Service Contract 2005 provides for
Service Payments in ¢:espect of an
Authorized Hedge:

(1) Any amount due the respective
Corporation as a periodic payment of
Service Charges shall be offset by any
amount (a Hedge Periodic Receipt)
received by the Trustee on behalf of such
Corporation as a correlative periodic pay-
ment from the counlerparty to the Hedge
(the Hedge Counterpart)’) to the extent
the City is otherwise current in making
Service Payments.

(2) Payments of Hedge Periodic Pay-
ables and Hedge Termination Payables
shall be made by the City to the Trustee
on behalf of the respective Corporation in
the amounts and on the due dates there-
of.

(3) Any amount received by the
Trustee on behalf of the Corporation as a
Termination Payment from the Hedge
Counterparty (a Hedge Termination
Receipt) shall be paid to the City to the
extent the City is current in making
Service Payments.
Sac. 18-5-136. Nonprofit Corporation;

Service Contract 2005; Financial
Facilities.
If the Finance Director determines that

one or more Financial Facilities will result
in more favorable terms to the City, the
Finance Director is authorized to sign a
Service Contract on behalf of the City
containing provisions with respect to any
such Financial Facility.
Sac. 18-5-137, Nonprofit Corporation;

Service Contract 2005; Hedges;
Express Approval.
Such instruments as are acceptable to

the Finance Director as being in accor-
dance with Sac. 18-5-139 shall constitute
a Hedge (an Authorized Hedge) for
which the City may make Service
Payments under a Service Contract 2005.
One or more Authorized Hedges are per-
mitred for each Service Contract 2005
with Hedge Counterparties selected by
the Finance Director.
Sac. 18-5-138. Nonprofit Corporation;

Service Contract 2005; Hedges,
References to Act 34 and Swap
Management Plan.
(a) The City Council recognizes that

neither the Revised Municipal Finance
Act, being 2001 PA 34, as amended (Act
34), nor the City of Detroit, Michigan,
Swap Management P/an as adopted on
November 26, 2002, as the same may be
thereafter amended (the Swap Manage-
ment Plan), is applicable Io the
Corporation; however, since a Service
Contract 2005 will obligate the City to
make payments correlative to payments
made by the Corporation under an
Authorized Hedge, the C~ty has deter-
mined to generally apply criteria of Act 34
and the Swap Management Plan as a
prudential matter as they relate to
Authorized Hedges.

(b) The use of Act 34 and the Swap
Management Plan as prudential criteda
shall not make or be interpreted to make
Act 34 or the Swap Man.agement Plan

applicable to the Corporation or its trans-
actions as a matter of law.
Sac. 18-5-139. Nonprofit Corporation;

Service Contract 2005; Hedges;
Requirements.
(a) Counterparty. The counterparty

shall meet the applicable requirements of
Act 34.

(b) Term. The term of the Hedge shall
not extend beyond the due date of the last
Scheduled Payment installment.

(c) Notional Amount. The notional
amount shall not exceed the aggregate
amount of the Scheduled Payments.

(d) Corporation Rate. The rate payable
by the Corporation shall not exceed the
Maximum Funding Rate.

(e) Counterparty Rate. The rate
payable by the counlerparty shall not
unduly expose the Corporation to materi-
al basis risk in the opinion of the Finance
Director.

if) Termination. The termination events
shall be customary for interest rate swaps
of the nature of the Hedge and shall com-
ply with the Swap Management Plan.

(g) Compliance. The Hedge shall con-
form to the requirements of Act 34 and
comply with the Swap Management Plan
in all material respects.
Sac, 18-5-140. Nonprofit Corporation;

Service Contract 2005; Hedges; Risk
Acknowledgment..
(a) Hedges have inherent risks.

Inherent dsks that are generally recog-
nized and reasonably foreseen are set
forth In the Swap Management Plan as
previously approved by the City Council.
Any evaluation of risks necessarily
involves expectations and assumptions
about future events, which by their nature
are uncertain and may not occur as antic-
ipated. Furthermore, unforeseen events
may occur which may have material
adverse effects on present expectations
and assumptions. Hence, there can be no
assurance that all risks, regardless of
remoteness or other unforeseeability,
have been evaluated.

(b) Subject to the limitations in any risk
evaluation, the City Council expressly
acknowledges the dsks associated with
each Authorized Hedge.

(c) The City Council understands that
In order to prudently manage Service
Charges and reduce Funding Cost volatll-
Ity, a Service Contract 2005 may obligate
the City to make Service Payments in
respect of Hedge Periodic Payables and
Hedge Termination Payables even
though, due to events beyond the control
of the City or the Corporation, the Subject
UAAL I~= not funded.
Sac. 18-5-141. Nonprofit Corporation;

Service Contract 2005; Public
Offering of Certificates, of Participa-
tion; Underwriting Agreement.
(a) Since the public offering of the

COPs is for the benefit of the City, the
Finance Director shall make the City a
party to the Underwriting Agreement by
executing it in the name and on behalf of
the City.

(b) The City shall not be a party to the
Underwriting Agreement if it provides for
compensation to underwriters in excess
of one percent (1%) of the aggregate
amount of Scheduled Payments
(Underwriters’ Discount) or If the origi-
nal issue discount in connection with the
initial public offedng of any COP Is greater
than ten pement (10%) except in the case
of Deep Discount COPs.

(c) The odginal issue discount for any
Deep Discount COPs shall not result In
such Deep Discount COPs having a yield-
to-maturity (computed in accordance with
customary municipal finance practice)
that exceeds the Maximum Funding Rate.

(d) An Underwriting Agreement may
provide for liquidated damages payable
by the City in the event the closing condi-
tions required to be satisfied by either the
City or the Corporation are not satisfied. If
a good faith check in the amount of the
liquidated damages payable by the
Underwriters is required to be provided by
the Representative, then such good faith
check shall be payable to the order of the
City.
Sac. 18-5-142. Disclosure Information.

(a) The Finance Director is authorized
to prepare or cause the preparation of
information relating to the City (the City
Information) for inclusion In the
Disclosure Document; to deem the City
Information "final" for purposes of Rule
15c2-12 promulgated by the Securities
and Exchange Commission under the
Securities and Exchange Act of 1934, as
amended (the Rule); and to sign the Cily
Information in the name of and on behalf
of the City.

(b) The Finance Director may autho-
rize the distribution of the City Information
by the Underwriters in connection with the
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Sec. 18-5-143. Continuing Disclosure.
The Finance Director may enter into a

Continuing Disclosure Agreement in the
name of and on behalf of the City with
respect to the City Information in custom-
ary form in order to permit the Under-
writers and other Persons subject to the
Rule to comply therewith in connection
with the purchase and sale of COPs.
Sec. 18-5-144. Actlona on Behalf of

the City.
In addition to the authority herein

expressly granted to the Finance Director,.
the Finance Director is hereby authorized
and directed to do all things and take all
actions necessary or desirable to con-
summate the other transactions contem-
plated by this Ordinance.

Section 2. If any word, clause, sen-
tence, paragraph, provision, or section of
this ordinance is invalidated by any Court
of competent jurisdiction, the remaining
words, clauses, provisions, paragraphs,
and sections shall not be alfected and
shall continue In full force and effect.

Section 3. All ordinances, or parts of
ordinances, in conflict with this ordinance
are repealed.

Section 4. This ordinance is declared
necessary to preserve the public peace,
health, safety, and welfare of the People of
the City of Detroit.

Section 5. In the event that this ordi-
nance is approved by a two-thirds (2/3)
majodty of City Council Mem~-e-rs serving,
this ordinance shall be given immediate
effect and shall become effective upon
publication in accordance with Section 4-
116 of the 1997 Detroit City Charter.

’See Sec, 18-5-122 for other terms
defined elsewhere in this Ordinance,
(J.C.C, p. )
Passed: February 4, 2005
Approved: February 8, 2005
Published: February 14, 2005
Effective: February 14, 2005

JACKIE L. CURRIE
City Clerk
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AFFIDAVIT OF PUBLICATION

IN THE MATTER OF

STATE OF MICHIGAN
County of Wayne

Pushpa Jayaprakash being duly sworn, deposes and

says the annexed printed copy of a notice was taken from:

The Detroit Legal News
a newspaper printed and circulated in said State and County on:

February 07

A.D.

new~.p__~per, and knows well the facts stated herein.

Pushpa Jayaprakash
Subscribed and sworn to before me this
7th ~ [~ da_.y_.,.~ Febr)4ary

Christina ~l~coSs " ~
Notary Public, Oakland Gou~l
My Commission Expires February 24, 2007
Acting in Wayne County, MI

2005 that (s)he is the agent of the printers of said

A.D. 2005
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Mor, iDAy, FEBRUARY 7, 200::$ lhe Detroit Legal News,
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GRS Service Contract 2005

between the

Detroit General Retirement System Service Corporation

and the

City of Detroit

Dated May 25, 2005

II I

1974114.0058.394276
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GRS Service Contract 2005, dated May 25, 2005, between the Detroit General
Retirement System Service Corporation, a Michigan nonprofit corporation (the Corporation),
and the Ci.ty of Detroit, Michigan (the City),

WITNESSTH:

Whereas, the City is authorized by Ordinance No. 05-05 (the Funding Ordinance) to
enter into this Service Contract to obtain the services of the Corporation of assisting the City in
maintaining the actuarial integrity of the General Retirement System (the Retirement System);

Now, Therefore, in consideration of the premises and the mutual promises contained
here, the parties hereto agree as follows:

Section 1. Definitions

(a) Undefined capitalized terms used herein and defined in the first paragraph hereof
or the preamble hereto are used herein as therein defined.

(b) The following terms have the following respective meanings for the purpose 
this Service Contract unless the context otherwise clearly requires:

Business Day means a day on which both the City and the Trustee are
open for the transaction of business.

Trust Agreement means the trust agreement, to be dated the Closing Date,
between the Corporation and the Trustee establishing the Funding Trust and
providing for the issuance of the Certificates.

Trustee means U.S. Bank National Association and its successors as
trustee under the Trust Agreement.

Underwriting Agreement means the Underwriting Agreement, dated the
date hereof, among the Corporation, the City and the Representative on behalf of
the Underwriters.

Section 2. Constituent Parts of the Service Contract and Incorporation by Reference

The Service Contract consists of this instrument (the Specific Terms) and the General
Terms and Conditions of GRS Service Contracts, dated as of May 1, 2005 (the General
Terms), which is incorporated by reference and made a part hereof as if set forth in full in the
Service Contract.

Section 3. Certain Particulars of the Initial Funding

(a) Stated Funding Amount, Subiect UAAL and Ancillary Amounts

The Stated Funding Amount and the Subject UAAL, the Ancillary Amounts and the
components thereof are set forth in Schedule 1 (the Stated Amounts Funding Schedule).

(b) Scheduled Payment Dates and Amounts, Service Charge Classes

The Scheduled Payment Dates, the amounts of Scheduled Payments due on the respective
Scheduled Payment Dates and the respective Service Charge Classes are set forth in Schedule 2
(the Scheduled Payments Attachment).

1974114.0058.394276
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(c) Sinking Fund Installments

The Scheduled Payments subject to Sinking Fund Installments, the amount of the
respective Sinking Fund Installments and Scheduled Payment Dates on which the Sinking Fund
Installments are due are set forth in Schedule 3 (the Sinking Fund Installments Attachment).

(d) Fixed Rate Funding Portion

The total of the Scheduled Payments for the Fixed Rate Class constitute the Fixed Rate
Funding Portion. Such total is $510,530,000.

(1) The Fixed Rate Service Charges applicable to the Fixed Rate Funding
Portion are set forth in the Scheduled Payments Attachment opposite the Scheduled
Payments comprising the Fixed Rate Funding Portion.

(2) The Fixed Rate Service Charge Payment Dates are the fifteenth day of
each June and December, commencing December 15, 2005.

(e) Variable Rate Funding Portion

(1) The total of the Scheduled Payments for the Index Rate Class constitute
the Variable Rate Funding Portion. Such total is $269,000,000.

(2) Index Rate Service Charges are the only Type of Variable Rate Service
Charges.

(f) Index Rate Fundin~ Cost Supplement

(1) The Index Rate Service Charges for any Index Rate Service Charge
Period are equal to Three-Month LIBOR plus 0.28% determined by the Contract
Administrator on the Index Rate Service Charge Determination Date immediately
preceding such Index Rate Service Charge Period and computed using the Index Rate
Day Count Convention.

(2) Index Rate Service Charges determined for any Index Rate Service Charge
Period are effective on the Index Rate Service Charge Adjustment Date for such Index
Rate Service Charge Period.

(3) The following terms have the respective meanings for the purpose 
determining Index Rate Service Charges unless the context clearly otherwise requires:

Index Rate Day Count Convention is the actual number of days elapsed
in a year of 12, 30-day months.

Index Rate Service Charge Determination Dates are the LI]3OR Rate
Determination Dates.

Index Rate Service Charge Adjustment Dates are the first day of each
Index Rate Service Charge Period.

Index Rate Service Charge Payment Dates are the 15th day of each
calendar quarter (or, if such day is not a Business Day, the immediately following
Business Day), commencing with September 2005.

Index Rate Service Charge Period is the period beginning on (and
including) the Closing Date or the most recent Index Rate Service Charge

1974114,0058. 394276 2
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Payment Date and ending on (but not including) the Index Rate Service Charge
Payment Date on which Index Rate Service Charges were paid in full by the City.

(4) The following terms have the respective meanings for the purpose 
determining Three-Month LIBOR unless the context clearly otherwise requires:

LIBOR Business Day means a Business Day on which banks in both
London and New York City also are open for the transaction of business.

LIBOR Rate Determination Date means, with respect to a particular
Index Rate Service Charge Adjustment Date, the second L]]3OR Business Day
immediately before such Index Rate Service Charge Adjustment Date.

Reference Bank means a leading bank other than the Contract
Administrator engaged in transactions in Eurodollar deposits in the international
Eurocurrency market and not controlled by or under eornmon control with the
Contract Administrator.

Three-Month LIBOR means for a particular LIBOR Rate Determination
Date, the London Interbank Offered Rate for deposits in U.S. dollars with a three-
month maturity that appears on Telerate Page 3750 as of 11:00 a.m., London
time. If such rate does not appear on Telerate page 3750, then the rate for that day
shall be determined by the alternative method described in paragraph (5), below.

(5) The following constitutes the alternative method for determining Three-
Month LIBOR when a rate for a London Interbank Offered Rate for deposits with a
three-month maturity in U.S. dollars does not appear on Telerate Page 3750 as of 11:00
a.m., London time, for a particular LIBOR Rate Determination Date.

(i) The rate for such LIBOR Rate Determination Date shall be determined
on the basis of the rates at which deposits in U.S. dollars for a three-month
maturity and in a principal amount of at least US$1,000,000 are offered at
approximately 11:00 a.m., London time, on such LIBOR Rate Determination Date
to prime banks in the London interbank market by at least three Reference Banks
selected by the Contract Administrator. The Contract Administrator shall request
the principal London office of each Reference Bank to provide a quotation of its
rate. If at least two quotations are provided then Three-Month LIBOR for such
L]]3OR Rate Determination Date shall be the arithmetic mean of such quotations.

(ii) If fewer than two quotations are provided, then the Three-Montlt
LIBOR for such LIBOR Rate Determination Date shall be the arithmetic mean of
the rates quoted by three major banks in New York City, selected by the Contract
Administrator, at approximately 11:00 a.m., New York City time, on such L]~I3OR
Rate Determination Date, for loans to leading European banks in U.S. dollars in a
principal amount of at least US$1,000,000 having a three-month maturity.

(iii) If banks selected by the Contract Administrator for the purposes of
clause (ii), above, are not quoting rates for such loans, then Three-Montl~ LIBOR
for such LIBOR Rate Determination Date shall be the Three-Month LIBOR for
the immediately preceding LIBOR Rate Determination Date.

1974114.0058, 394276 3

13-53846-swr    Doc 2621-3    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 5 of 43



(g) Credit Insurance

The Corporation shall enter into the Credit Insurance described in Schedule 4 (the
Schedule of Credit Insurance) for, respectively, all Service Charge Classes and the Stated
Hedges.

(h) Stated Hedges

The Corporation shall enter in the Hedges described in Schedule 5 (the Schedule of
Stated Hedges) with respect to the Index Rate Service Charge Class. The Stated Hedges are
acceptable to the Finance Director.

(i) Representative

The Representative is UBS Financial Services Inc.

(j) Closing Date

The Closing Date is provided for in the Underwriting Agreement.

(k) Contract Administration Agreement

The Contract Administration Agreement is the Contract Administration Agreement 2005,
dated the Closing Date among the Corporation and the other Persons named therein, for the
administration, inter alia, of this Service Contract.

Section 4. Initial Funding

The Corporation shall enter into the Trust Agreement on the Closing Date in order to
establish Detroit Retirement Systems Funding Trust 2005 (the Funding Trust) for the purpose of
issuing Certificates of Participation captioned as provided therein to provide the Initial Funding.

Section 5. Optional Prepayment - Fixed Rate Portion

(a) The City may prepay the Scheduled Payments (each, a Selected Scheduled
Payment) of the Fixed Rate Portion in whole or in part on any date by paying the Corporation an
amount equal to the greater of:

(i) 100 percent of the outstanding balance of the particular Selected
Scheduled Payment being prepaid; or

(ii) the sum of the present values of the remaining Sinking Fund
Installments of such Selected Scheduled Payment and related Service Charges
that would have accrued after the date fixed for prepayment (the Prepayment
Date) discounted to the Prepayment date on a semiannual basis (assuming a 360-
day year consisting of 12, 30-day months) at the Treasury Rate (defined below)
plus 12.5 basis points (0.125%),

plus, in either case, Service Charges accrued from the last Service Charge
Payment Date to which Service Charges were paid in full on the particular
Selected Scheduled Payment to the Prepayment Date. The Prepayment Premium
is the amount by which clause (ii), above, exceeds clause (i) above.

(b) The following definitions are used to determine the Treasury Rate:

1974114.0058. 394276 4
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Treasury Rate means, with respect to the Prepayment Date for any
particular Selected Scheduled Payment, the rate per annum, expressed as a
percentage of the principal amount, equal to the semiannual equivalent yield to
maturity or interpolated maturity of the Comparable Treasury Issue, assuming that
the Comparable Treasury Issue is purchased on the Prepayment Date for a price
equal to the Comparable Treasury Price, as calculated by the Designated Treasury
Dealer.

Comparable Treasury Issue means, with respect to the Prepayment Date
for any particular Selected Scheduled Payment, the United States Treasury
security or securities selected by the Designated Treasury Dealer which has an
actual or interpolated maturity comparable to the remaining average life of such
Selected Scheduled Payment, and that would be utilized in accordance with
customary financial practice in pricing new issues of debt securities of
comparable maturity to the remaining average life of such Selected Scheduled
Payment.

Comparable Treasury Price means, with respect to the Prepayment Date
for any particular Selected Scheduled Payment, (i) /f the Designated Treasury
Dealer receives at least four Reference Treasury Dealer Quotations, the average of
such quotations for such Prepayment Date, after excluding the highest and lowest
Reference Treasury Dealer Quotations, or (ii)/f the Designated Treasury Dealer
receives fewer than four such Reference Treasury Dealer Quotations, the average
of all Reference Treasury Dealer Quotations received by it.

Designated Treasury Dealer means one of the Reference Treasury
Dealers appointed by the Contract Administrator.

Reference Treasury Dealer means UBS Financial Services Inc. or its
successors, and four other firms, selected by the Contract Administrator from time
to time, that are primary U.S. Government securities dealers in the City of New
York (each, a Primary Treasury Dealer);/fany Reference Treasury Dealer ceases
to be a Primary Treasury Dealer, then the City will select a replacement Reference
Treasury Dealer that is a Primary Treasury Dealer.

Reference Treasury Dealer Quotations means, with respect to each
Reference Treasury Dealer and any Prepayment Date for a particular Selected
Scheduled Payment, the average, as determined by the Designated Treasury
Dealer, of the bid and asked prices for the Comparable Treasury Issue (expressed
in each case as a percentage of its principal amount) quoted in writing to the
Designated Treasury Dealer by such Reference Treasury Dealer at 3:30 p.m., New
York City time, on the third business day preceding such Prepayment Date.

Section 6. Optional Prepayment - Variable Rate Portion

The City may prepay any Scheduled Payment payable on and after June 15, 2007, in the
Variable Rate Portion in whole or in part on any Variable Rate Service Charge Payment Date at
the amount thereof plus Service Charges accrued from the last Service Charge Payment Date to
which Service Charges were paid in full on the particular Scheduled Payment to the Prepayment
Date.
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Section 7. Stated Hedges

(a) The City acknowledges that it derives a direct benefit from the Stated Hedges by
reducing the Funding Cost volatility of the Index Rate Service Charges.

(b) Stated Hedges may provide that the rights and obligations of the parties
thereunder shall be governed by the laws of a State of the United States other than Michigan.
Such governing law provision may exclude the conflicts of law rules of the particular
jurisdiction.

(c) The City understands that the Corporation intends to follow customary practice 
mitigate possible interest rate risk and enter into the Stated Hedges prior to the Closing Date. As
a consequence, the City will be obligated to make Service Payments in respect of Hedge
Payables thereunder even though the Stated Funding Amount is not funded l~orn the proceeds of
the anticipated COPs. The CiW understands and accepts the risk that the Subject UAAL will not
be so funded and it will be nonetheless obligated to make such Service Pa~t’ments.

Section 8. Special Provisions Concerning the Transfer Party

(a) The following terms have the following respective meanings:

Siebert means SBS Financial Products Company, LLC and its permitted successors and
assigns under the Transfer Agreement.

Siebert Swap means the ISDA Master Agreement dated May 25, 2005 between the
Corporation and Siebert, together with the Schedule thereto and the Confirmation of the Swap
Traasaction thereunder dated May 26, 2005.

Transfer Agreement means the Transaction Transfer Agreement dated May 25, 2005
among Siebert, the Corporation and the Transfer Party, as the same may be amended from time
to time with the consent of each Insurer not then in default under its respective Credit Insurance.

Transfer Event means the occurrence of an Early Termination Date (as defined in the
Siebert Swap) with respect to the Siebert Swap and all Transactions thereunder and the entering
into of Transfer Transactions (as defined in the Transfer Agreement) in accordance with
Paragraph 2(a) of the Transfer Agreement.

Transfer Hedge means the Transfer Swap Agreement identified in the Transfer
Agreement.

Transfer Party means Merrill Lynch Capital Services, Inc. and its permitted successors
and assigns under the Transfer Agreement.

(b) As between Siebert and the Transfer Party, the exercise by Siebert or the Transfer
Party of any right or remedy under the Service Contract shall be governed by the Transfer
Agreement.

(c) Upon the occurrence of a Transfer Event:
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(i) the Transfer Hedge shall constitute a Stated Hedge; and

(ii) the Transfer Party shall be a "Specified Hedge Counterparty" for purposes of the
Contract Administration Agreement and shall accede to all the fights and remedies, and be bound
by the obligations, of Siebert as a Specified Hedge Counterparty thereunder and shall also accede
to all the fights and remedies of Siebert under this Service Contract.

(d) Siebert and the Transfer Party shall give prompt written notice to the Contract
Administrator of the occurrence of a Transfer Event (and the Insurer may give such a written
notice to the Contract Administrator); provided, however, the failure to give such notice shall not
affect the operation of clause (c) above. Until the Contract Administrator receives such a notice
and in the absence of actual knowledge to the contrary, it shall be entitled to assume that no
Transfer Event has occurred and Siebert is the Specified Hedge Counterparty under the Contract
Administration Agreement.

In Witness Whereof, the parties hereto have set their respective hands on the date first
set forth above.

[Signatures appear on pages S-1 et seq.]
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Schedule 1
Stated Amounts Funding Schedule

to
GRS Service Contract

The Corporation is obligated to fund the amounts (which constitute the Stated Funding
Amount) set forth opposite the respective purposes. Such amounts shall be disposed of as
provided below.

purpose Amount

Subject UAAL ....................... $739,793,898.00

Ancillary Amounts

Costs of Issuance ................. $21,278,589.26

Prepaid Service Charges. ...... 12,606,007.48

Underwriters’ Discount. .......

Total Ancillary Amounts. .....

5,851,505.26

$39,736,102.00

Disposition

To be paid to the Retirement System

To be paid to the Persons entitled thereto

To be paid to the Contract Administrator for
application in accordance with the Contract
Administration Agreement

Paid as a discount from the purchase price of the
Certificates

Stated Funding Amount. ....... $779,530,000.00

1974114.0058.394276-DET
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Schedule 2

Scheduled Payments Attachment

To

GRS Service Contract 2005

Scheduled Payments are due on the following Scheduled Payment Dates in the respective
amounts set forth opposite such dates.

Scheduled Payment Dates

(June 15 of each year)

Service Charge Class
Fixed Rate

Service Index Rate Service
Fixed Rate Charges Index Rate Charge

2007
2008

2009
2010
2011
2012

2013

2014
2015
2016
2017

2018
2019
2020

2021
2022
2023
2024

2025

5,055,000 4.004%

7,435,000 4.154%

10,095,000 4.234%
12,930,000 4.314%
15,995,000 4.404%

19,270,000 4.453%
22,885,000 4.503%

26,750,000 4.563%
20,170,000 4.613%

141,090,000 4.813%

228,855,000 4.948% 269,000,000 3M LIBOR + 0.28%

Totals 510;530,000 269,000,000

1974114.0058.394276-DET

13-53846-swr    Doc 2621-3    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 13 of 43



Schedule 3

Sinking Fund Installments Attachment

to

GRS Service Contract 2005

Scheduled Payments due on the following Scheduled Payment Dates are subject to
mandatory prepayment on the following Scheduled Payment Dates in the respective
amounts set forth opposite such dates, each of which constitutes the Sinking Fund
Installment due on the respective Sinking Fund Installment Date.

Sinking Fund Installments of Scheduled Payments Due 2020

Scheduled Payment Dates
(June 15 of each year)

Service Charge Class
Fixed Rate Index Rate

2016 22,575,000
2017 25,200,000
2018 28,015,000
2019 31,035,000
2020 34,265,000

Totals 141,090,000

Sinking Fund Installments of Scheduled Payments Due 2025

Scheduled PaFment Dates Service Charge Class
(June 15 of each year) Fixed Rate Index Rate

2015
2016
2017

2018
2019
2020

2021
2022
2023

2024
2025

37,730,000
41,475,000

45,490,000
49,785,000
54,375,000

10,754,000
12,859,000
15,210,000

17,713,000
20,414,000
23,300,000

26,465,000
29,844,000

33,480,000
37,376,000

41,585,000

Totals 228,855,000 269,000,000
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Schedule 4

Schedule of Credit Insurance

to

GRS Service Contract 2005

Service Charge Class/
Scheduled Payment Date

Fixed Rate / 2007
Fixed Rate / 2008
Fixed Rate / 2009
Fixed Rate / 2010
Fixed Rate /2011
Fixed Rate / 2012
Fixed Rate / 2013
Fixed Rate / 2014
Fixed Rate / 2015
Fixed Rate / 2020
Fixed Rate / 2014
Index Rate / 2025

Financial Agreement

Bond Insurance Policy
Bond Insurance Policy
Bond Insurance Policy
Bond Insurance Policy
Bond Insurance Policy
Bond Insurance Policy
Bond Insurance Policy
Bond Insurance Policy
Bond Insurance Policy
Bond Insurance Policy
Bond Insurance Policy
Bond Insurance Policy

Provider

XL Capital
XL Capital
XL Capital
XL Capital
XL Capital
XL Capital
XL Capital
X.L Capital

FGIC
FGIC
XL Capital
FGIC
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General Terms and Conditions
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Detroit General Retirement System Service Corporation

and the

City of Detroit
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[GRS Service Contract General Terms]

GENERAL TERMS AND CONDITIONS

OF
GRS SERVICE CONTRACT 2005

OF THE

DETROIT GENERAL RETIREMENT SYSTEM SERVICE CORPORATION
Dated as of May 25, 2005

(the General Terms)

The General Terms govern the GRS Service Contract 2005 between the Detroit General
Retirement System Service Corporation (the Corporation) and the City of Detroit (the City) in
which they are incorporated by reference for the funding of unfunded accrued actuarial liability
(UAAL) of the Detroit General Retirement System (the Retirement System).

Article I -- Definitions and Related Matters

Section 1.01. Certain Definitions

In addition to terms elsewhere defined in this Service Contract, the following terms shall
have the following respective meanings unless the context otherwise clearly indicates:

Additional Service Payment means an amount payable as General Corporate Expenses or
pursuant to Section 9.09 other than Contract Administrator Payments.

Ancillary Amounts means the Costs of Issuance, Prepaid Service Charges mad Under-
wa’iter’s Discotmt.

Authorized Investments means

(i) direct obligations of, or obligations unconditionally guaranteed by, the
United States of America (US Governments) and

(ii) repurchase agreements whereby the counterparty agrees to repurchase
obligations described in clause (i) so long as the obligations to be repurchased are
under the exclusive "control" (as defined in Article 8 of the applicable Uniform
Commercial Code or correlative Treasury Regulations) of the Corporation.

STRIPS issued by the United States Treasury are Authorized Investments for the purposes of
clause (i), but private proprietary stripped US Governments, whether interest or principal strips,
are not Authorized Investments.

Business Day means any day on which both City and the Trustee are open for the trans-
action of business and in respect of any Service Charge Class has the meaning given in accor-
dance with the Funding Rate Methodology for such Service Charge Class for actions taken in
respect of such Funding Rate Methodology.

Certificates or Certificates of Participation mean the Certificates of Participation issued
by the Funding Trust representing beneficial interests in the Service Payments other than Hedge
Payables, Contract Administrator Payments and Additional Service Payments.

1974114 0058\394283 [GRS Service Contract General Tennsl]
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[GRS Service Contract General Terms]

Closing means the delivery of particular Certificates to the Underwriters upon receipt of
payment therefor and the other actions comemplated by the Underwriting Agreement to occur in
comaection therewith.

Closing Date means, with respect to particular Certificates, the date provided for in the
particular Specific Terms on which the Closing occurs pursuant to the Underwriting Agreement.

Contract Payments means Service Payments and Additional Service Payments.

Contract Administration Agreement means the agreement identified in the Specific
Terms as the "Contract Administration Agreement".

Contract Administrator means the Person serving as the "Contract Administrator" under
the Contract Administration Agreement.

Contract Administrator Payments means anaounts equal to amounts payable as fees, ex-
penses and indenmification of the Contract Administrator pursuant to Section 9.09.

Costs of Issuance means the amount set forth in the particular Specific Terms as the
"Costs of Issuance".

Credit Insurance means any insurance intended to protect owners of Certificates from
loss arising from a failure of the City to timely pay Service Charges or Scheduled Pay-
lnents. Credit Insurance also means any financial arrangement intended to protect a Hedge
Counterparty from a failure of the Corporation to timely pay any Hedge Payable.

Deficiency means any unsatisfied amount under a Deficiency Clause.

Deficiency Clause means the following clauses set forth in Section 8.03: First (to the
extent any fees, expenses and indemnity is at the time due and unpaid to the Contract Admizais-
trator), Second, Fourth and Sixth.

Disclosure Document means any preliminary or f’mal offering document or other disclo-
sure document prepared for use by the Underwriters in connection with the initial public offering
of Certificates.

Finance Director means the Finance Director of the City.

Fixed Rate Funding Portion means that the portion, if any, of the amount to be funded
pursum~t to the particular Specific Terms equal to the total of the Scheduled Payments set forth
for Fixed Rate Service Charges.

Funding Cost Supplement means the document or particular provisions, if any, identi-
fied in the particular Specific Terms as a "Funding Cost Supplement".

Funding means the Initial Funding or an Additional Funding.

Funding Ordinance means the ordinance or resolution of the City Council identified in
the particular Specific Tenr~s as the "Funding Ordinance".

Funding Rate Methodolo~, means the Fixed Rate Funding Methodology or any Variable
Rate Funding Methodology as the context may require.

Funding Rate Portion means the Fixed Rate Funding Portion or the Variable Rate Fund-
ing Portion as the context may require.
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[GRS Service Contract General Terms]

Funding Trust means the ta-ust established by the Trust Agreement.

General Corporate Expenses means such periodic amounts as may be necessary to pro-
vide for the general administrative expenses of the Corporation as authorized or permitted by
Ordinance No. 05-05, as in effect on the date hereof.

Hedge means an interest rate swap or other derivative instrument authorized or permitted
by the Funding Ordinance.

Hedge CounterparO, means, as to any Stated Hedge, the Person identified in the particu-
lar Specific Terms as the "Hedge Counterparty".

Hedge Payable means, after giving effect to any netting under the particular Stated
Hedge, any Hedge Periodic Payable or may Hedge Termination Payable as the context may re-
quire.

Hedge Periodic Payable means, after giving effect to any netting under the particular
Stated Hedge, a periodic anaount owing by the Corporation under a Stated Hedge to the respec-
tive Hedge Counterparty.

Hedge Periodic Receivables means, after giving effect to any netting under the particular
Stated Hedge, periodic payments owing by the Hedge Counterparty under a Stated Hedge.

Hedge Receivable means any Hedge Periodic Receivable or Hedge Termination Receiv-
able as the context may require.

Hedge Termination Payable means, after giving effect to any netting under the particular
Stated Hedge, any termination payment owing by the Corporation under a Stated Hedge to the
respective Hedge Counterparty.

Hedge Termination Receivable means, after giving effect to any netting under the par-
ticular Stated Hedge, any termination payment owing by the Hedge Counterparty under a Stated
Hedge.

Insurer means the Person obligated under Credit Insurance to make payments with re-
spect to Certificates or a Stated Hedge.

Investable Funds means anaounts representing Costs of Issuance and Prepaid Service
Charges.

Payment Time means noon (12:00), Detroit time.

Person means any natural person, firm, association, corporation, trust, partnership, joint
venture, joint-stock company, municipal corporation, public body or other entity, however or-
ganized.

Prepaid Service Charges means the amount set forth in the particular Specific Terms as
the "Prepaid Service Charges".

Regular Scheduled Payment means the anaount of a Scheduled Payment due on its
Scheduled Payment Date.

Representative means the Person identified in the particular Specific Terms as the "Rep-
resentative".
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[GRS Service Contract General Terms]

Scheduled Payment Dates means the dates set forth in the particular Specific Terms as
the "Scheduled Payment Dates".

Scheduled Payments means the amounts set forth in the particular Specific Terms as the
"Scheduled Payments".

Service Charge Payment Date means a Fixed Rate Service Charge Payment Date or a
Variable Rate Service Charge Payment Date for a particular Variable Rate Funding Type, as the
context may require.

Service Charge Class means all Scheduled Payments that have the same Funding Rate
Methodology.

Service Contract means an agreement between the City and the Corporation for the fund-
ing of particular UAAL and which consists of these General Terms and one or more Specific
Terms.

Service Payment means any Contract Administrator Payment, Service Charge (regardless
of Funding Rate Methodology), Regular Scheduled Payment or Sinking Fund Installment,
amounts in respect of any Hedge Payable, Optional Prepayment or Accrued Service Charge as
the context may require.

Specific Terms means that part of the Service Contract that provides the particulars of the
a Funding.

Stated Funding Amount means the amount identified in the particular Specific Terms as
the "Stated Fmading Amount".

Stated Hedge means a Hedge identified in the particular Specific Terms as a "Stated
Hedge".

Subject UAA_L means the amount set forth in the particular Specific Terms as the "Sub-
ject UAAL".

Third Party Beneficiary means any Person so identified in Seetio~ 9.12.

Trust Agreement means the Trust Agreement identified in the particular Specific Terms.

Trust Estate means the property identified as the "Trust Estate" in the Trust Agreement.

Trustee means the Person acting as trustee under the Trust Agreement.

Type as in Variable Rate Funding Type (and correlative usages) means a method 
which Variable Funding Rates are determine& such as by Dutch auction, by reference to an iden-
tified index (such as the London Interbank Offered Rate or "LIBOR") or by remarketing or any
other means customarily used to detemaine variable rates in municipal or corporate finance.
"Type" when used with respect to a Service Charge Class has the correlative meaning.

Underwriters means the Representative and the other Persons identified in the Under-
writing Agreement as the "Underwriters".

Underwriters’ Discount means the amount set forth in the particular Specific Terms as
the "Underwriters’ Discount".

Underwriting Agreement means the agreement among the Corporation, the City and the
Underwriters providing for the public offering of Certificates to fund a Funding.
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[GRS Service Contract General Terms]

Variable Rate Funding Portion means all or that portion, if any, of the Stated Funding
Amount equal to the total of the Scheduled Payments set forth for all types of Variable Rate Ser-
vice Charge Classes.

Section 1.02. Other Definitions

Terms defined elsewhere in these General Terms include the following:

Term Defined In
Accrued Service Charges ....................................................................... Section 5.03
Additional Funding ................................................................................Section 4.01
Component .......................... : ..................................................................Section 1.03
Corporation .............................................................General Terms, First Paragraph
Day Count Convention .......................................................................... Section 6.04
Delivery Notice ......................................................................................Section 5.04
Eligible Certificates ...............................................................................Section 5.04
Fixed Rate Funding Methodology ......................................................... Section 6.03
Fixed Rate Scheduled Payments ............................................................ Section 6.03
Fixed Rate Service Charge Payment Date ............................................. Section 6.03
Fixed Rate Service Charges ................................................................... Section 6.01
Funding Costs ........................................................................................Section 6.01
Hedge Amount .......................................................................................Section 5.03
Initial Funding .......................................................................................Section 4.01
Investment ..............................................................................................Section 7.04
Optional Prepayment Amount ............................................................... Section 5.03
Optional Prepayment Dates ................................................................... Section 5.03
Optional Prepayments ............................................................................ Section 5.03
Prepayment Notice .................................................................................Section 5.03
Prepayment Receipt Date ...................................................................... Section 5.03
Rating Agency .......................................................................................Section 9.02
Related Service Payment ....................................................................... Section 7.03
Retirement System .................................................. General Terms, First Paragraph
Service Charges .....................................................................................Section 6.01
Service Charge Determination Dates ..................................................... Section 6.04
Service Payment ....................................................................................Section 1.01
Service Payment Component ................................................................. Section 1.03
Sinldng Fund Installment Dates ............................................................. Section 5.02
Sinldng Fund Installments ..................................................................... Section 5.02
Total Prepayment Amount ..................................................................... Section 5.03
UAAL .....................................................................General Terms, First Paragraph
Variable Rate Funding Methodology .................................................... Section 6.04
Variable Rate Scheduled Payments ....................................................... Section 6.04
Variable Rate Service Charge Payment Dates ....................................... Section 6.04
Variable Rate Service Charges .............................................................. Section 6.01
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Section 1.03. Service Payment Components

Service Payments consist of the following components (each, a Component or Service
Payment Component):

¯ Contract Administrator Payments
¯ Service Charges (regardless of Funding Rate Methodology)
¯ Regular Scheduled Payments
¯ Sinking Fund Installmems
¯ anaounts in respect of Hedge Periodic Payables
¯ amounts in respect of Hedge Termination Payables
¯ Optional Prepayments
¯ Accrued Service Charges

Section 1.04. Business Days

If the Service Contract requires an act to be performed on a day that is not a Business
Day then such act shall be performed on the first day thereafter that is a Business Day with the
same effect as if such act were performed on the day that such act was otherwise required to be
perfomaed.

Section 1.05. Interpretation

(a) Words of the masculine gender include correlative words of the feminine and
neuter genders.

(b) Unless the context otherwise indicates, words importing the singular include the
plural and vice versa.

(c) A_rticles, Sections, Schedules and Attaclmaents referred to by number or name
refer to the corresponding Articles, Sections, Schedules and Attachments of the Service Contract
unless othel~vise provided.

(d) The terms hereby, hereof, hereto, herein, hereunder and any similar terms used in
the Service Contract refer to the Service Contract as a whole and not to any particular portion
thereof.

(e) The word or is not exclusive.

(f) The enumeration of things after the word including is to be interpreted as
illustrative and not as restrictive.

(g) References to sections of a Public Act, or to a Public Act as a whole, also include
any amendments thereto unless otherwise indicated and analogous sections or Public Acts
enacted as substitutes therefor.

Article II -- Terms of Service Contract

Section 2.01.

(a)

(1)

Particulars of Specific Terms

The Specific Terms for the Initial Funding shall:

Incorporate by reference these General Terms;
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(2) State the Stated Funding Amount and the Subject UAAL and Ancillary
Alnount components thereof;

(3) Set forth the Scheduled Payments to be made pursuant to the Service Contract
and classify the Scheduled Payments by Service Charge Class;

(4) Set forth any Scheduled Payments subject to mandatory prepayment (Sinking
Fund hlstallments), the anaount of the Sinldng Fund Installments and the Scheduled
Payment Dates on which such Sinking Fund Instalhnents are due;

(5) Provide for the terms required by Section 6.03 if the particular Specific Terms
provides for Fixed Funding Rate Portion;

(6) Identify the Funding Cost Supplement (which shall include the terms required
by Section 6.04) for each Type of Variable Funding Rate Service Charge Class if the par-
ticular Specific Terms provides for a Variable Rate Funding Portion;

(7) Identify the Funding Trust for Certificates and the Trust Agreement establish-
ing such Funding Trust;

(8) Identify any Hedge and any Credit Insurance to be entered into by the Corpo-
ration with respect to one or more Service Charge Classes and state that any such Hedge
or Credit hasurance is acceptable to the Finance Director;

(9) Identify the Representative;

(10) Provide for the Closing Date and the disposition of the proceeds of the par-
ticular funding;

(11) Identify the Contract Administration Agreement, if any; and

(12) Contain such other particulars as agreed to by the Corporation and the City.

(b) The Specific Terms for an Additional Funding shall contain particulars to the
salne effect as the Initial Funding so far as necessary or appropriate and such other particulars as
shall relate to the particular Additional Funding.

(c) Specific Terms for an Additional Funding do not constitute an amendment of the
Service Contract to provide new services but rather an implementation of services agreed to be
provided on the date of the Service Contract. The Service Contract may be restated to include
the Specific Terms for an Additional Funding for convenience of reference.

Section 2.02. Variation of General Terms; Conflict with General Terms

(a) Specific Terms may not change this Section of these General Terms.

(b) Except as provided above, Specific Terms may delete, modify or otherwise vary
these General Ten-ns but only as related to a particular Funding and then only so long as such
does not adversely affect any of the rights of successors to any interest of the Corporation or the
rights of any Third Party Beneficiary arising in any prior Funding.

(c) Any conflict between these General Terms and the terms set forth in may Specific
Terms of the Service Contract shall be resolved in favor of the particular Specific Terms so far as
not ha conflict with this Section.
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Article III -- Representations and Warranties

Each of the Corporation and the City represent and warrant as set forth in this Article for
the mutual benefit of each other and for the benefit of the Funding Trust and the holders from
time to time of the Certificates.

Section 3.01. Representations of the Corporation

The Corporation makes the following representations and warranties on the date hereof
and shall make the same on and as of the Closing Date:

(a) Corporate Existence and Power. The Corporation is a nonprofit corporation duly
incorporated, validly existing and in good standing under the laws of the State of Michigan.

(b) Corporate and Governmental Authorization; Contravention. The execution,
delivery and performance by the Corporation of the Service Contract are within the
Corporation’s corporate powers, have been duly authorized by all necessary corporate action,
require no action by or in respect of, or filing with, may governmental body, agency or official
mad do not contravene, or constitute a default under, any provision of applicable law or
regulation or of the articles of incorporation or bylaws of the Corporation or of any agreement,
judgment, injunction, order, decree or other instrument binding upon the Corporation.

(c) Binding Effect. The Service Contract constitutes a valid and binding agreement
of the Corporation enforceable in accordance with its terms except as may be limited by
bankruptcy, insolvency or similar laws affecting the rights of creditors generally.

(d) LitiCation. There is no action, suit or proceeding pending against, or to the
lmowledge of the Corporation threatened against or affecting the Corporation before may court or
arbitrator or any governmental body, agency or official in which there is a reasonable possibility
of an adverse decision which could materially adversely the ability of the Corporation to perform
its obligations under the Service Contract or which in any manner questions the validity of the
Service Contract.

(e) No Taxation. The Corporation is not subject to federal income tax or taxation by
the State of Michigan.

(f) Not an Investar~ent Corporation. The Corporation is not an "investment company"
witlfin the meaning of the Investment Company Act of 1940, as amended.

Section 3.02. Representations of the City

The City makes the following representations and warranties on the date hereof and shall
make the same on and as of the Closing Date:

(a) Corporate and Govenm~ental Authorization; Contravention. The execution,
delivery and performance by the City of the Service Contract are within the City’s powers, have
been duly authorized by all necessary action, require no action by or in respect of., or filing with,
any govenunental body, agency or official and do not contravene, or constitute a default under,
any provision of applicable law or regulation or of the City Charter or of any agreement,
judgment, injunction, order, decree or other instrument binding upon the City.
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(b) Conditions Precedent. All acts, conditions and things required by the Constitution
and laws of the State of Michigan or the Funding Ordinance to exist, to have happened and to
have been performed precedent to and in the execution and delivery of the Service Contract by
the City and the authorization of the Contract Payments in connection with the Initial Funding
(htitial Funding Contract Payments) exist, have happened and been performed in due time,
form and manner required by the Constitution or law in order to make the Service Contract a
valid and binding obligation of the City, including the obligation to make the Initial Funding
Contract Payments.

(c) No Indebtedness. The obligation of the City to make Contract Payments does not
constitute or create any indebtedness of the City within the meaning of the limitation of The
Home Rule City Act or any Michigan constitutional or other non-tax statutory or City charter
limitation.

(d) Valid and Bindin¢ A~reement. The Service Contract constitutes a valid and
binding agreemem of the City enforceable in accordance with its terms except as may be limited
by ban_kxuptcy, insolvency or similar laws affecting the rights of creditors generally.

(e) Subiect UAAL. The amount of the Subject UAAL does not exceed the amount of
UAAL for which City is authorized by the Funding Ordinance to engage the services of the
Corporation by entering into the Service Contract.

(f) Ancillar7 Amounts. The Costs of Issuance, Prepaid Service Charges and
Underwriters’ Discount represent the costs, fees and expenses that the City is authorized to pay
by the Funding Ordinance for the respective purposes and do not exceed the amounts permitted
by the Funding Ordinance.

Section 3.03. Labor Related Representations of City and Corporation

Each of the City and the Corporation respectively represents and warrants as to itself,
severally and not jointly, that none of the

(1) execution, delivery and performance of the Service Contract by the City or the
Corporation;

(2) the execution, delivery and performance of the Trust Agreement by the Cor-
poration;

(3) the conveyance of the Corporation’s interests in the Service Charges and
Scheduled Payments to the Funding Trust (or the granting of a security interest therein to
the Funding Trust) and the issuance and sale of the Certificates; or

(4) the performance by the Trustee of its duties under the Trust Agreement in re-
spect of the Certificates

requires any action by or in respect of, or filing with any labor union or any governmental body,
agency or official responsible for enforcing federal or State of Michigan labor laws or regula-
tions (collectively, Labor Laws or Regulations), or contravenes or constitutes a default under,
any provision of applicable Labor Laws or Regulations or may collective bargaining agreement
(as the same may have been modified by custom or practice) or other labor agreement, or any
judgment, injunction, order or decree or other instrument in respect of any Labor Laws or Regu-
lations.
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Article IV -- Service and Funding Arrangements

Section 4.01. Provision of Services

(a) The services of the Corporation consist of reducing the financial burden of the
Subject UAAL to the City in the current and in future years. The Corporation shall provide its
services through taldng the actions set forth below.

(1) The Corporation
(the h, itial Funding).

(2) The Corporation
part as requested of the City

shall fund the Stated Funding Amount on the Closing Date

shall fund any Hedge Termination Payable in whole or in
and approved by the City Council.

(3) The Corporation shall fund a reduction or rescheduling (or both) of Service
Payments as requested by the City and approved by City Council (funding pursuant to
this paragraph or paragraph (2), an Additional Funding).

(4) An Additional Funding may include such th.ings in the nature of Costs of Issu-
ance, Prepaid Service Charges and Underwriters’ Discount as authorized or permitted by
the approval of the City Council of the Additional Funding.

(b) "Funding", as used above, means the provision of money through the issuance 
Certificates and does not mean or imply any further authorization of the City to make may
Contract Payment other than Contract Payments in connection with any Additional Funding.

Section 4.02. Payment Obligation

(a) The City agrees to make Contract Payments to the Corporation in return for the
present and future services of the Corporation under Section 4.01 as and when Contract
Payments become due and payable.

(b) The obligations of the City hereunder, including its obligation to make Contract
Payments, are contractual obligations of the City, enforceable in the same mamaer as any other
contractual obligation of the City, and are not general obligations of the City to which the City
has pledged its full faith and credit.

Section 4.03. Funding Obligation

(a) The obligation of the Corporation to provide the Initial Funding or any Additional
Funding is subject to the receipt by the Corporation of proceeds sufficient for the Funding fl"om
the sale of Certificates.

(b) The Corporation shall use its best efforts to cause the consummation of the
offering and sale by the Underwriters of Certificates to provide sufficient proceeds for the
particular Funding.

(c) The City agrees to provide such information about the City of Detroit as may 
reasonably required by the Underwriters for inclusion in the Disclosure Document and to
otherwise reasonably cooperate in the offering and sale of Certificates by the Underwriters.

(1) The City agrees to become a party to the Underwriting Agreement if the Un-
derwriting Agreement is satisfactory in form and substance to the Finance Director.
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(2) The City agrees to enter imo a continuing disclosure agreement and take such
other actions as shall be necessary or appropriate to assist the Underwriters in meeting
their obligations under Rule 15c2-12 of the Securities and Exchange Conmlission.

Section 4.04. Disposition of Certificate Proceeds

The Corporation shall apply the proceeds of the sale of Certificates as provided in the
Specific Terms for the particular Funding.

Article V -- Scheduled Payments

Section 5.01. Scheduled Payments

The City agrees to pay the Scheduled Payments of each Funding Rate Portion to the Cor-
poration on the respective Scheduled Payment Dates for such Funding Rate Portion. For the
avoidance of doubt, Scheduled Payments do not include Hedge Payables.

Section 5.02. Mandatory Prepayment by Sinking Fund Installments

The City agrees to prepay such Scheduled Payments of each Funding Rate Portion in
suc5 anaounts (Sinking Fund Installments) and on the dates (Sinking Fund Installment Dates)
as shall be set forth in the Specific Terms.

Section 5.03. Optional Prepayment of Scheduled Payments

(a) The City shall not voluntarily prepay any Scheduled Payments of a Funding Rate
Portion (an Optional Prepayment) fl~ whole or in part unless (i) such voluntary prepayment 
expressly permitted fl~ the Service Contract, (ii) it concurrently pays the Hedge Amount to the
Corporation and (iii) it has met the condition precedent contained in subsection (d), below.

(b) The following terms have the following respective meanings:

Accrued Service Charges means, /fan Optional Prepayment Date is not a Service
Charge Payment Date, the amount of Service Charges accrued on the anaount of the
Scheduled Payment to be prepaid from the last Service Charge Payment Date before the
Optional Prepayment Date to the Optional Prepayment Date.

Hedge Amount means the amount, if any, of may Hedge Termination Payable that
will be owed by the Corporation pursuant to may Stated Hedge relating to the Scheduled
Payments being prepaid as a result of any required reduction in the notional amount of
such Stated Hedge due to such prepayment and the Hedge Periodic Payable, if any, ac-
crued to the date of termination.

Optional Prepayment Amount means the sum of (i) the anaount of the prepay-
ment premium, if any, required by the Service Contract in co~mection with the prepay-
ment of any selected Scheduled Payments and (ii) the anaount of Scheduled Payments se-
lected to be prepaid.

Prepayment Notice means a notice of the City to the Corporation stating its inten-
tion to prepay the Scheduled Payments specified therein on the Optional Prepayment
Date specified in such notice.
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Prepayment Receipt Day means the Payment Time on the day before the Optional
Prepayment Date.

Total Prepayment Amount means, as to any Optional Prepayment, the anaount of
the 0ptional Prepayment Amount, Accrued Service Charges, if any, and the Hedge
Amount, if any.

(c) The City shall exercise its option to make any Optional Prepaymem by delivering
a Prepayment Notice at least 45 days (or such fewer days as is acceptable to the Corporation)
before the Optional Prepayment Date on which the City shall pay the Total Prepayment Amoum
to the Corporation in connection with such Optional Prepayment. Such Prepayment Notice shall
state:

(1) the Scheduled Paymems of the particular Funding Rate Portion to be prepaid
in whole or in part by such Optional Prepayment and the date on which such Scheduled
Payments are to be prepaid (Optional Prepayment Date) subject to the following:

(i) a Scheduled Payment may be selected by the City only/fit is permitted
by the Service Contract to be prepaid on the particular Optional Prepayment Date
and

(ii) a Scheduled Payment may be selected by the City for partial prepay-
ment only in an amount of at least $100,000 unless otherwise provided in the Ser-
vice Contract;

(2) the Optional Prepayment Amount;

(3) the Accrued Service Charges, if any;

(4) the Hedge Amount, if any;

(5) such information in tabular or other form so as to readily permit the Corpora-
tion to identify:

(i) the Scheduled Payments of the particular Funding Rate Portion selected
for prepayment,

(ii) the provisions of the Service Contract authorizing or permitting such
prepayment,

(iii) the prepayment premium, if any, required to be paid in connection with
the prepayment of each such Scheduled Payment;

(iv) Accrued Service Charges, if any, due in respect of the prepayment 
the particular Scheduled Payments; and

(v) the Hedge Amount, if any, due in respect of the prepayment of the par-
ticular Scheduled Payments.

(d) It is a condition precedent to the City giving an Optional Prepayment Notice 
the Corporation with respect to any Optional Prepayment that would obligate the Corporation
that the City provide reasonable evidence satisfactory to the Corporation that the particular
Hedge Amount will be paid when due and such prepayment will not cause the Corporation to be
default under any agreement to which it is party in colmection with the particular Funding.
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(e) The "reasonable evidence satisfactory to the Corporation" in subsection (d),
above, shall be such evidence as the Corporation is informed by the Hedge Counterparty or
Counterparties and the Insurer (if the Insurer is not in default under its Credit Insurance at the
time) is reasonably satisfactory to them.

(f) The delivery by the City of a Prepayment Notice to the Corporation is a statement
of the intention of the City to pay the Total Prepayment Amount to the Corporation on the
Prepayment Receipt Day for the OptionaI Prepayment Date stated therein but does not obligate
the City to so pay the Total Prepayment Amount to the Corporation, and no default shall occur by
the City not so paying the Total Prepayment Amount or by the Optional Prepayment not
otherwise being effected on the Prepayment Receipt Date.

(g) Any Total Prepayment Amount received by the Corporation shall be used on the
Prepayment Receipt Date to the satisfaction of each of the priorities set forth in Section 8.03
higher than clause Eighth.

(1) If none of the Total Prepayment Amount is used as provided above, then the
Optional Prepayment shall be effectuated by using such Total Prepayment Amount to sat-
isfy the Optional Prepayment Amount, the Accrued Service Charges, if any, and the
Hedge Amount, if any.

(2) If any part of the Total Prepayment Amount is used as provided above, then
the Optional Prepayment shall not be effectuated, and the balance, if any of the Total Pre-
payment Amount shall be returned to the City on the Prepayment Receipt Date.

(3) Use of the Total Prepayment Amount is subject to Section 8.02.

(h) The City shall not pay the Total Prepayment Amount to the Corporation on any
day prior to the particular Prepayment Receipt Day.

Section 5.04. Satisfaction of Scheduled Payments by Delivery of Certificates

(a) The City may deliver or cause to be delivered Certificates to the Corporation 
satisfaction (whether in whole or in part) of Scheduled Payments at any time and in may
denomination upon 45 day’s prior notice to the Corporation (or such fewer days as is acceptable
to the Corporation) (a Delivery Notice) subject to the following limitations.

(1) A Scheduled Payment may be satisfied by delivery of Certificates entitled 
payment from such Scheduled Payment (Eligible Certificates).

(2) The amount of a Scheduled Payment deemed paid shall be equal to the de-
nominations of the particular Eligible Certificates.

(3) No Certificate shall be delivered in payment in whole or in part of the respec-
tive Scheduled Payment (whether as payment of a Sinking Fund Instalhnent or as other
prepayment) more than 45 days before the respective due date/fat the time of such deliv-
ery the City has not paid all Service Payments then and theretofore due.

(4) No Scheduled Payment shall be satisfied by the delivery of Certificates umil
such Certificates have been delivered to the Trustee.
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(b) If Sinldng Fund Installmems are to be satisfied (whether in whole or in part) 
the delivery of Eligible Certificates, the City shall indicate in the respective Delivery Notice the
particular Sinking Fund Instalhnents and amounts thereof to be so satisfied.

(c) All Certificates received by the Corporation in payment of Scheduled Payments
pursuant to this Section shall be immediately delivered to the Trustee for cancellation.

Article VI w Service Charges

Section 6.01. Agreement to Pay Service Charges; Funding Costs

(a) The City agrees to pay amounts (Service Charges) to the Corporation on Service
Charge Payment Dates sufficient to pay the periodic costs of capital (Funding Costs) incurred by
the Funding Trust for the particular Funding. For the avoidance of doubt, Service Charges do not
include Hedge Payables.

(b) Funding Costs shall be determined by the particular Funding Rate Methodology.

(1) Funding Costs for any Fixed Rate Funding Portion shall be determined in ac-
Col"dmace with the Fixed Rate Funding Methodology described in Section 6.03, and the
corresponding Service Charges shall be Fixed Rate Service Charges.

(2) Funding Costs for a Variable Rate Funding Portion shall be periodically de-
termined in accordance with the Variable Rate Funding Methodology described in Sec-
tion 6.04, and the corresponding periodic Service Charges shall be Variable Rate Service
Charges and may be referred to by the particular Type of Variable Rate Service Charges;
e.g., Index Rate Service Charges.

Section 6.02. Prepaid Service Charges; Hedge Receivables

(a) Prepaid Service Charges shall be used to meet the City’s obligation to pay the first
occurring Service Charges and Hedge Periodic Payables of the Corporation except as otherwise
may be provided in the Specific Terms.

(b) Hedge Receivables received by the Corporation shall be used to satisfy the City’s
obligation in respect of then existing Deficiencies in accordance with Section 7.05 or then
cmTent Service Charges not otherwise paid.

Section 6.03. Fixed Rate Funding Methodology

(a) The provisions of this Section constitute the Fixed Rate Funding Methodology.

(b) The particular Specific Terms shall state the dates (Fixed Rate Service Charge
Payment Dates) on which the Fixed Rate Service Charges are payable.

(c) The Fixed Rate Service Charges applicable to the Fixed Rate Funding Portion
shall be set forth for the respective Scheduled Payments comprising the Fixed Rate Funding
Polntion (Fixed Rate Scheduled Payments). Fixed Rate Service Charges may be different for
different Scheduled Payment Dates in the Fixed Rate Funding Portion.

(d) Fixed Rate Service Charges shall be computed as if the Fixed Rate Scheduled
Payments bore interest at the respective rates at which Fixed Rate Service Charges are
determined and computed on the basis of a 360-day year consisting of 12, 30-day months.
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(e) On each Fixed Rate Service Charge Payment Date the City shall pay a Fixed Rate
Service Charge equal to the Fixed Rate Service Charge accrued on the respective unpaid Fixed
Rate Scheduled Payments from the later of the Closing Date or the last Fixed Rate Service
Charge Payment Date on which Fixed Rate Service Charges were paid in full by the City.

Section 6.04.

(a)
Methodology.

(b)

Variable Rate Funding Methodology

The provisions of this Section constitute the Variable Rate Funding

The periodic Variable Rate Service Charge for each Scheduled Payment set forth
under a particular type of Service Charge Class in the Variable Rate Funding Portion (l~triable
Rate Scheduled Payments) shall be determined in accordance with the particular Type of
Variable Rate Funding.

(c) Each Funding Cost Supplement for a Type of Variable Rate shall provide for 
procedure by which the Variable Rate Service Charges are determined for the particular Variable
Rate Funding Type and shall further provide:

(1) The Variable Rate Service Charge Payment Dates: the dates on which the
Variable Rate Service Charges are payable for such Type;

(2) The Service Charge Determination Dates: the dates on which the Variable
Rate Service Charges of such Type are determined;

(3) The Service Charge Adjustment Dates: the dates on which the Variable Rate
Service Charges of such Type are adjusted; and

(4) The Day Count Convention: the number of days in a month and in a year
used to determine the amount of the Variable Rate Funding Service Charges of such
Type.

(d) Variable Rate Service Charges for each Variable Rate Funding Type in the
Variable Rate Funding Portion shall be computed as if the Variable Rate Scheduled Payments of
the particular Variable Rate Type bore interest at a rate (i) determined as of each Service Charge
Determination Date for such Type and effective as of the respective Service Charge Adjustment
Date for such Type and (ii) computed using the applicable Day Count Convention for such Type.

(e) Variable Rate Funding Costs for any Variable Rate Funding Type may be tranched
such that not all Variable Rate Funding Scheduled Payments of the particular Type are computed
in the same mamaer; e.g., some may be determined on a weekly basis and others may be
determined on a monfl~ly basis.

(f) On each Variable Rate Service Charge Payment Date for a particular Type the
City shall pay a Variable Rate Service Charge equal to the applicable Variable Rate Funding
Costs accrued on the unpaid Variable Rate Funding Scheduled Payments of that Type from the
later of the Closing Date or the last applicable Variable Rate Funding Service Charge Payment
Date on which the Vm’iable Rate Funding Service Charges of that Type were paid in full by the
City.
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Article VII -- General Provisions Governing Service Payments and Contract
Administrator Payments

Section 7.01. Time of Service Payments

The City shall make all Service Payments other than Contract Administrator Payments by
the Payment Time on the day immediately before the date when due. The City shall make all
Contract Administrator Payments on the date when due.

Section 7.02. Hedge Payables

The City agrees to pay the amount of any Hedge Payable to the Corporation promptly
upon receipt of notice thereof from the Corporation; provided that the City is not required to pay
such amount before the Payment Time on the day before the due date of the particular Hedge
Payable.

Section 7.03. Subrogation

(a) No payment of any amount to a holder of Certificates or a Hedge Counterparty
made fi’om an amount paid by an Insurer under its Credit Insurance (a Credit Insurance
Payment) shall discharge the City’s obligation to pay any Service Payment in respect of which
such Credit Insurance Payment was paid (a Related Service Payment).

(b) An Insurer making a Credit Insurance Payment shall be subrogated to the rights 
Certificateholders or a Hedge Counterparty, as the case may be, to receive the Related Service
Payment and shall be entitled to exercise all rights and remedies that the Person to which it is the
subrogee would have otherwise been entitled to exercise.

Section 7.04. Investment

(a) The Corporation shall not invest any amounts received by it under the Service
Contract except as provided in this Section. Invest means the transfer, disposition or other use
of such amounts in expectation of gain, and Investment means any investment of Investable
Funds.

(b) Investable Funds shall be invested by the Corporation as directed by the City 
Authorized Investments that mature in the amounts and at the times the related Investable Funds
are needed to make the payments for which such Investable Funds were received by the
Corporation.

(c) Investments shall be made by Funding Rate Portion but may be co~mningled for
investment purposes so long as records are kept showing each particular Funding Rate Portion
and the gain and loss attributable to it.

(d) No Investment shall be sold prior to the maturity thereof.

(e) All Investments shall be made directly by the Corporation having exclusive
control over the related securities entitlement (as "control" and "security entitlement" are defined
in Article 8 of the applicable Uniform Commercial Code or correlative Treasury Regulations)
except that Investments may also be made through one or more investment companies registered
under the Investment Companies Act of 1940, as amended,/f(i) such investment company has 
rating by Standard & Poor’s Corporation or any national statistical ratings organization (as
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defined by the Securities and Exchange Act of 1934, as amended, or any successor to it) at least
equal to the rating of the Authorized Investment and (ii) such registered investment company
invests only in debt instruments.

(f) Gain and loss from Investments shall be attributed to the type of Investable Funds
giving rise to it.

(1) Gain shall be paid to the City when realized to the extent it is not needed 
satisfy any then existing Deficiency in accordance with Section 7.05 or satisfy any then
cun’ent Service Payment.

(2) The City is responsible for all such loss and shall reimburse the Corporation
for such loss upon demand by the Corporation.

Section 7.05. Satisfying Deficiencies

(a) This Section governs the use of certain amounts to satisfy Deficiencies. /f the
City has not provided funds sufficient to satisfy the requirements of Seetion 8.03, then the
amounts subject to this Section, in an amount not exceeding any Deficiency, shall be applied in
accordance with Section 8.03.

(b) The amounts subject to this Section and the order of use are (i) Hedge
Receivables and (ii) gain from Investments

(c) Such amounts are subject to Section 8.02.

Section 7.06. No Set-Off

The obligation of the City to make payments hereunder shall be absolute and uncondi-
tional, irrespective of any defense or any rights of set-off, recoupment or counterclaim or deduc-
tion and without any rights of suspension, deferment, diminution or reduction it might otherwise
have against the Corporation, the Trustee, any holder or beneficial owner of any Certificate or
any other person whether in colmection herewith or with any unrelated transaction mad the obli-
gation of the City to make such payments shall not be conditioned on its receipt of future ser-
vices of the Corporation under Sections 4.01(a)(2) tllrough (4). The City will not suspend 
discontinue its obligation to make any such payment for any cause whatsoever, and, to the extent
permitted by law, the City waives all rights now or hereafter conferred by statute or otherwise to
quit, terminate, cancel or surrender any such obligation of the City under the Service Contract or
to any abatenaent, suspension, deferment, diminution or reduction in such payments.

Article VIII ~ Satisfaction of Service Payments and Contract Administrator Payments

Section 8.01. Certain Defined Terms

An amount is about to become due for the purposes of Section 8.03 (i) when
there are 6 or fewer days before its due date except when the amount is payable more fi’e-
quently than once a calendar week and (ii) when an amount is payable more frequently
than once a calendar week, tlaat amount is about to become due the day after its most re-
cent due date.

all Service ConO’acts means the Service Contract and the Other Service Contract.
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each Service Contract means the Service Contract or the Other Service Contract
as the context may require.

each Service Corporation means the Service Corporation or the Other Service
Corporation as the context may require.

Other Service Contract means a service contract between the City and the Other
Service Corporation for the funding of unfunded accrued actuarial liability of the City
with respect to a different pension system maintained by the City, certain payments under
which Other Service Contract are part of the Trust Estate.

Other Service Corporation means the nonprofit corporation party to the Other
Service Contract.

pro-rata for the purposes of this Article means for any priority class under Sec-
tion 8.03 and as of any computation date, a fraction, the numerator of which is the
amount owing to may particular Person who is entitled to a payment in such priority class
and the denominator of which is the total of all such payments owing to all such Persons
in such priority class.

Section 8.02. Preservation of Parity among Service Contracts

All Service Payments payable under this Service Contract shall be made and the Corpora-
tion shall be entitled to receive such payments on a pro-rata basis with the Service Payments un-
der the Other Service Contract so that each Service Payment Component having a specified pri-
ority under Section 8.03 is made on a pro-rata basis with the Service Payment Components hav-
ing the same defined term under Section 8.03 of the Other Service Contract, and no Service Pay-
ment Component shall be satisfied until all Service Payment Components under all Service Con-
tracts havhag the same defined term but having a greater priority under Section 8.03 of each
Service Contract are first satisfied in full.

Section 8.03. Satisfaction of Service Payments

Service Payments trader all Service Contracts shall be satisfied in the following order and
priority:

First: Contract Administrator Payments; then

Second: all theretofore due and unpaid Service Charges (regardless of the Funding
Rate Methodology) and amounts in respect of Hedge Periodic Payables;
then

Third: all then due or about to become due Service Charges (regardless of the
Funding Rate Methodology) mad amounts in respect of Hedge Periodic Pay-
ables; then

Fourth: all theretofore due and unpaid Regular Scheduled Payments and Sinking
Fund Installments; then

Fifth: all then due or about to become due Regular Scheduled Payments and Sink-
ing Fund Instalhnents; then
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Sixth: all theretofore due and unpaid amounts in respect of Hedge Termination
Payables; then

Seventh: all then due or about to become due amounts in respect of Hedge Termina-
tion Payables; then

Eighth: all then due or about to become due Optional Prepayment Amounts and Ac-
crued Service Charges.

Article IX -- Miscellaneous

Section 9.01. Acceleration on Bankruptcy

/fthe City shall (i) cornmence any proceeding or file any petition seeking relief under Ti-
tle 11 of the United States Code, (ii) consent to the institution of any such proceeding or the fil-
ing of any such petition or (iii) make a general assignment for the benefit of creditors, then all
payments due hereunder shall become immediately due and payable without presentment, de-
mand, protest or notice of any kind, all of which are expressly waived notwithstanding anything
to the contrary herein.

Section 9.02. Termination or Assignment of Stated Hedges

(a) At the request of the City and with the prior written consent of the Insurer that has
Credit Insurance in respect of the particular Stated Hedge, the Corporation shall terminate any
Stated Hedge or assign its interest in may Stated Hedge to a Person that agrees to perform and
observe all of the duties and obligations of the Counterparty to such Stated Hedge.

(b) Any such substitute Hedge Counterparty shall have the rating required by Public
Act 34 of the Public Acts of 2001, as amended, as if the City were a party to the particular Stated
Hedge.

(c) No such termination or substitution of a Hedge Counterparty shall take effect
unless each Rating Agency coldirms its rating of the particular Certificates.

(d) Rating Agency means each national statistical rating organization (as defined in
the Sectu’ities and Exchange Act of 1934, as amended) that at the time has a rating of the
Certificates in effect.

Section 9.03. Required Ratings of Hedge Counterparties

(a) The Corporation shall only enter into Hedges with Persons who have, on the date
the Hedge is entered into, or, alternatively, whose Hedge obligations are guaranteed by a Person
who has on the date the Hedge is entered into, a rating of its long-term, senior secured debt at
least A- by Standard & Poor’s Corporation and at least A3 by Moody’s Investment Service.

(b) It is not a breach of subsection (a), above if the Hedge is subject to an Insurer
approved transaction transfer agreement with a Person who qualifies, or whose Hedge
obligations are guaranteed by a Person who qualifies, under subsection (a), above.
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Section 9.04. Addresses for Notices.

All notices and other communications provided for hereunder shall be in writing nnless
otherwise stated herein mailed, sent or delivered

if to the City, at
City of Detroit, Michigan - Finance Department
1200 Colemma A. Young Municipal Center
2 Woodward Avenue
Detroit, Michigan 48226
Attention: Finance Director

if to the Corporation, at
c/o Lewis & Munday, P.C.
Suite 2490
660 Woodward Avenue
Detroit, Miclfigan
Attention: President

or to such other address as such Person may specify to the other Person and shall be effective (i)
if given by mail, 3 Business Days after such communication is deposited in the mails with first
class postage prepaid or (ii) if given by any other means, when delivered at the address specified
in or pursuant to this Section.

Section 9.05. Amendment

The Selwice Contract may be amended only by written instrument signed by the parties
hereto except that no amendment shall be valid:

(i) /f such amendment diminishes the rights and remedies of may Third
Party Beneficiary without the prior written consent of such Third Party Benefici-
ary;

(ii) unless the Trustee of any Funding Trust that is a transferee of or suc-
cessor to any rights or entitlements hereunder and that received an opinion of
counsel in connection with the organization of the Funding Trust to the effect that
such Funding Trust will qualify as a grantor trust under Subpart E, Part I of Sub-
chapter J of the Internal Revenue Code of 1986, as amended, shall have received
an opinion reasonably acceptable in form and substance to such Trustee of coun-
sel reasonably acceptable to such Trustee to the effect that such amendment shall
not result in such Funding Trust being treated as other than such a grantor trust;

(iii) unless the Trustee has received an opinion in form and substance rea-
sonably satisfactory to the Trustee of counsel reasonably acceptable to the Trustee
to the effect that such amendment will not result in the Service Charges and
Scheduled Payments failing to constitute payments in respect of indebtedness for
U.S. federal income tax purposes; and

(iv) unless every Insurer who is not in default under its Credit Insurance at
the time has consented to the amendment, including such prior written consent as
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may be set forth in the Contract Administration Agreement or any other agree-
merit to which the Corporation is a party.

Section 9.06. No Waiver; Remedies.

No failure on the part of the Corporation or any permitted successor or assign or any
Third Party Beneficiary to exercise, and no delay in exercising, any right hereunder shall be a
waiver thereof; nor shall any single or partial exercise of any right hereunder preclude any other
fm’ther exercise thereof or the exercise of may other right.

Section 9.07. Binding Obligation.

The Service Contract is a continuing obligation of the City mad shall until the date on
which all amounts due and owing hereunder are paid in full (i) be binding upon the City and its
successors and (ii) inure to the benefit of and be enforceable by the Corporation, its successors
and permitted assigns, and by Tl’tird Party Beneficiaries.

Seetion 9.08. General Corporate Expenses

The City shall pay the General Corporate Expenses of the Corporation as and when they
become due.

Section 9.09. Fees and Expenses.

(a) The Corporation shall pay compensation, expenses and indemnification due the
Trustee in accordance with the Trust Agreement, including reasonable fees and expenses of
counsel, ha connection with any waiver or consent thereunder or any amendment thereof, or in
connection with the enforcement thereof.

(b) The Corporation shall pay compensation, expenses and indemnification due the
Contract Administrator and the Enforcement Officer (defined in the Contract Administration
Agreement), if any, in accordance with the Contract Administration Agreement, including
reasonable fees and expenses of counsel, in connection with any waiver or consent hereunder or
any amendment hereof or thereof, or in connection with the enforcement hereof.

(c) The Corporation shall pay the fees of renaarketing agents, auction agents and
broker-dealers, or any of them, as provided for any particular Variable Rate Funding Type.

(d) The Corporation shall pay the expenses and other amounts due each Insurer 
accordance with Section 10.5 of the Contract Administration Agreement;

(e) The Corporation shall pay all amounts due the Enforcement Officer under Section
8.19 of the Contract Administration Agreement and not otherwise paid by an Affected Party
(as such terms defined in the Contract Administration Agreement), but the Corporation shall have
no obligation to pay any inde~rmity required by the Enforcement Officer;

(f) The Corporation shall pay all other payments required to be paid by the
Colporation under Contract Administration Agreement and not otherwise paid.
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Section 9.10. Permitted Assignment.

(a) The Service Contract shall be binding upon the parties hereto mad their respective
successors and permitted assigns. No assignment by either party of its interests herein shall be
valid except as provided in this Section.

(b) The Corporation may transfer (as defined below thi s sub section) the
Scheduled Payments and Service Charges to the Funding Trust, provided that the Corporation
shall not do so without:

(1) delivering prior written notice thereof to the City,

(2) listing the Funding Trust as the owner of the Scheduled Payments and Service
Charges on the registration book (described below), and

(3) obtaining the agreement of the Funding Trust not to effect any subsequent
transfer of any Scheduled Payments and/or the Service Charges without

(i) delivering to the City prior written notice of any such transfer(s) of 
Scheduled Payments and/or the Service Charges and

(ii) obtaining the agreement of the transferee (x) not to effect may further
transfer without prior delivery to the Corporation of notice thereof in the manner
of the notice described in clause (i) above, and (y) to obtain the same agreement
of any further transferee (i.e., to give such notice and obtain such agreement of
further transferees).

For the avoidance of doubt, the prior written notice referred to in this subsection
only applies to the holder of legal title to the Scheduled Payments and the Service
Charges mad not to owners of Certificates.

A provision in the Trust Agreement to the effect, "For the avoidance of doubt, the
Trustee acknowledges that it has no power to transfer, assign or otherwise convey legal
title to the Fmading Trust Receivables and that beneficial interests in the Funding Trust
Receivables may be transferred as transfers of Certificates." shall satisfy the agreemem
referred to in clause (ii), above.

The City shall record each such transfer of the Scheduled Payments and/or the
Service Charges for which it receives any such notice in its official records (which shall
constitute the "registration book" referred to in this subsection), mad such recording shall
identify the subsequent transferee.

The tema transfer in this subsection means a sale, assignment, transfer or con-
veyance.

(c) No assiglmaent of the Service Contract or any amomats receivable thereunder shall
include the right to receive Additional Service Payments, Contract Administrator Payments or
Hedge Payables except that the Corporation may assign or grant a security interest in anaounts
received by it as payment of Hedge Payables to the Hedge Counterparties.

Section 9.11. Direct Payment of Service Payments; "Successor" Defined

(a) Additional Service Payments shall be payable by the City to the Persons
originally entitled to receive them or their successors on the dates when due.
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(b) The term successor in this Article means either a successor to a particular Person
by law (e.g., the surviving corporation in a merger) or a successor to the particular office for
which Additional Service Paymems or Contract Administrator Payments are payable (e.g., a new
Person, not by operation of law, becomes successor Trustee). Successor does not include any
other Person without the written consent of the City.

Section 9.12. Third Party Beneficiaries

(a) Persons that are Third Part3, Beneficiaries

(1) The Persons, including the Trustee mad the Contract Administrator, originally
entitled to Additional Service Payments or Contract Administrator Payments and their re-
spective successors are third party beneficiaries of the Service Contract as to the City’s
promises to pay Additional Service Payments or Contract Administrator Payments to the
Service Corporation.

(2) Hedge Counterparties, mad their respective successors and subrogees, are third
party beneficiaries of the Service Contract as to the City’s promises to pay anaounts in re-
spect of Hedge Payables to the Corporation.

(3) Insurers are third party beneficiaries of the Service Contract.

(4) The Funding Trust is a third party beneficiary of the Corporation’s promises
in respect of Service Charges mad Scheduled Payments.

(5) The Contract Administrator and the Enforcement Officer (as defined in 
Contract Administrator Agreement) are third party beneficiaries as to the Corporation’s
promises in Section 9.09.

(b) Rights of Third Party Beneficiaries

Third Party Beneficiaries have the right to enforce the respective promises made in the
Service Contract as if such promises were made directly to them. As between the Insurers, any
Insurer that has the right, pursuant to Section 6.9 of the Contract Administration Agreement,
to control enforcement proceedings instituted pursuant to the Contract Administration Agree-
ment shall also have the right to control enforcement proceedings instituted by an Insurer pursu-
ant to the Service Contract.

(c) Effect of Amendments on Third Party Beneficiaries

Any anaendment that diminishes the fights and remedies of any Third Party Beneficiary
without the prior written consent of such Third Party Beneficiary is acknowledged to have the
effect in fact of hindering, delaying and defrauding such Third Party Beneficiary in the collection
of an obligation owed to it.

Section 9.13. Reliance on Representations and Warranties

(a) Each permitted assignee and any subrogee of any fights hereunder and Third
Party Beneficiary shall have the benefit of the representations and warranties of the City and the
Corporation made herein as if such representations and warranties had been made directly to it.

(b) Each permitted assignee and any subrogee of any rights hereunder and Third
Party Beneficiary shall be conclusively presumed to have relied upon such representations and
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wan’anties, and such reliance shall survive any investigation made by such permitted assignee or
Third Party Beneficiary.

Section 9.14. Contract Administration

(a) Nothing in the Service Contract shall prohibit the Corporation fi’om employing
one or more agents and attorneys-in-fact to collect Service Payments or to otherwise administer
the Contract.

(b) The City agrees to make Service Payments due the Corporation to any such agent
or attorney-in-fact upon receipt of notice of its appointment.

Section 9.15. Governing Law

The rights and obligations of the parties hereunder shall be governed by and construed in
accordance with the law of the State of Michigan exclusive of its conflicts of law rules.

Section 9.16. Headings

Article and Section headings in the Service Contract are included herein for convenience
of reference only and do not constitute a part of the Service Contract for any other purpose.

Section 9.17. Integration

The Service Contract is intended by the parties as the final, complete and exclusive
statement of the transactions evidenced by the Service Contract. All prior contemporaneous
promises, aga’eements and understmadings relating to such transaction, whether oral or written,
are deemed to be superseded by the Service Contract, and no party is relying on any promise,
agreement or understanding not set forth or referred to in the Service Contract.

Section 9.18. Counterparts

The Service Contract may be executed in multiple counterparts, but all such counterparts
taken together shall evidence by one and the same original.

[End of General Terms]
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Trust Agreement

between the

Detroit General Retirement System Service Corporation
and the

Detroit Police and Fire Retirement System Service Corporation,
severally and not jointly,

and

U. S Bank National Association,
as Trustee

Dated June 2, 2005

establishing the

Detroit Retirement Systems Funding Trust 2005

and providing for the issuance of

Detroit Retirement Systems Funding Trust 2005
Certificates of Participation Series 2005-A

and
Detroit Retirement Systems Funding Trust 2005

Certificates of Participation Series 2005-B
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This Trust Agreement, dated June 2, 2005, between the Detroit General Retirement
System Service Corporation (the GRS Corporation) and the Detroit Police and Fire
Retirement System Service Corporation (the PFRS Corporation), each a Michigan nonprofit
corporation, severally and not jointly, and U.S. Bank Trust National Association, as trustee,

WITNESSTH

Whereas, the GRS Corporation entered into the GRS Semite Contract 2005, dated the
date hereof (the GRS Service Contract), with the City of Detroit (the City), and the PFRS
Corporation entered into the PFRS Service Contract 2005, dated the date hereof (the PFRS
Service Contract), with the City;

Whereas, the Trust Agreement referred to in the first paragraph of this instrument
(i) consists of this instrument (the Specific Terms) and the General Terms, hereafter defined
and incorporated by reference herein and (ii) is further defined in the General Terms;

Whereas, the GRS Corporation is entering into this Trust Agreement in order to fund its
Stated Funding Amount, which, as defined in GRS Service Contract, is equal to $779,530,000
(the GRS Stated Funding Amount);

Whereas, the PFRS Corporation is entering into this Trust Agreement in order to fund its
Stated Funding Amount, which, as defined in PFRS Service Contract, is equal to $660,470,000
(the PFRS Stated Funding Amount); and

Whereas, this Trust Agreement provides for the issuance of certificates of participation
representing undivided interests in certain of the respective Service Payments, as defined in the
Service Contracts;

Now, Therefore, in consideration of the premises and the mutual promises contained
herein, the parties hereto agree as follows:

Section 1. Incorporation by Reference

1.1. General Terms

The General Terms and Conditions of Detroit Retirement Systems Funding Trusts,
dated as of May 1, 2005, and attached hereto (the General Terms) is incorporated by reference
herein and made a part hereof as if set forth in full in this Trust Agreement except to the extent of
any conflict with any particular terms of the General Terms may conflict with the terms of these
Specific Terms. Any such conflict shall be resolved in favor of the terms of these Specific
Terms.

Section 2. Definitions

2.1. Certain Definitions

The following terms have the following respective meanings for the purposes of this
Trust Agreement unless the context otherwise clearly otherwise requires.

Additional Certificates means one or more series of participation certificates established
by supplement to this Trust Agreement.

Certificates means the Initial Certificates and any Additional Certificates.
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Corporation means either the GRS Corporation or the PFRS Corporation as the context
may require.

Funding Trust means the Funding Trust established by this Trust Agreement.

GRS Corporation means the corporation defined in the first paragraph of these Specific
Terms as the "GRS Corporation" unless and until a Person becomes the successor to the GRS
Corporation pursuant to law; thereafter, GRS Corporation means such successor.

Index Rate Interest means an amount equal to Interest computed with respect to the
Principal Amount of Outstanding Index Rate Certificates determined for the particular Index
Rate Interest Period at the applicable rate in accordance with the Index Rate Supplement.

Initial Certificates means the certificates of participation of the series established in
Section 7.

PFRS Corporation means the corporation defined in the first paragraph of these Specific
Terms as the "PFRS Corporation" unless and until a Person becomes the successor to the PFRS
Corporation pursuant to law; thereafter, PFRS Corporation means such successor.

Service Contract means either the GRS Service Contract or the PFRS Service Contract as
the context may require.

Stated Funding Amount means the GRS Stated Funding Amount or the PFRS Stated
Funding Amount as the context may require.

Trustee means the bank described in the first paragraph of these Specific Terms as
"trustee" unless and until a successor as trustee is appointed pursuant to this Trust Agreement;
thereafter, Trustee means such successor.

2.2. Interpretation

2.2.1. Unless otherwise provided, references to Sections with numbers less that 1 O0 are
references to the corresponding Sections of these Specific Terms.

2.2.2. Unless otherwise provided, references to Sections with numbers 100 or greater are
references to the corresponding Sections of the General Terms.

2.2.3. References to Schedules and Exhibits refer to the corresponding schedules and
exhibits attached hereto unless otherwise provided.

Section 3. Establishment of Funding Trust; Trust Estate

3.1.1. There is hereby established a Funding Trust to be known as the Detroit
Retirement Systems Funding Trust 2005 for the purpose of funding the respective Stated
Funding Amount of each Corporation on an aggregate, several and not joint, basis.

3.1.2. The Trust Estate consists of:

¯ The Funding Trust Receivables arising under the GRS Service Contract

¯ The Funding Trust Receivables arising under the PFRS Service Contract

¯ All proceeds of the foregoing
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Section 4. Establishment of Funding Costs

The Funding Costs that each Corporation shall incur in funding the portions set forth
below of its respective Stated Funding Amount shall be determined in accordance with the
Funding Rate Methodology set forth before each such portion.

Funding Rate
Methodology

Fixed Rate .............. .$510,530,000

Index Rate ............... 269,000,000

Total .......................~$779,530,000

Fundinl[ Table

Stated Funding Amount Portion

GRS Corporation PFRS Corporation

$129,470,000

531,000,000

$660,470,000

Total Stated
Funding
Amount

$ 640,000,000

800,000,000

$1,440,000,000

Section 5. Representation and Warranty of Each Corporation

Each Corporation represents and warrants for itself that the Stated Funding Amount
Portion set forth under its name in the table in Section 5 (the Funding Table) opposite the
respective Funding Rate Methodology is equal to the total amount of Scheduled Payments for the
Service Charge Class for the corresponding Funding Rate Methodology in the Scheduled
Payments Attachment to its Service Contract.

Section 6. The Initial Certificates

6.1. Title

The general title of the Initial Certificates shall be as provided in Section 303 of the
General Terms with the further designation of this Funding Trust. The title of each Series of the
Initial Certificates shall include the series designation provided in this Section so that the general
title of the Certificates of each Series shall be Detroit Retirement Systems Funding Trust 2005
Certificates of Participation Series [particular Series designation].

6.2. Establishment of Series; Form; Denominations

6.2.1. A Series of Initial Certificates is hereby established to be designated Series 2005-
A (the Fixed Rate Certificates), and another Series of Initial Certificates is hereby established to
be designated Series 2005-B (the Index Rate Certificates).

The Initial Certificates shall be substantially in the form prescribed in Exhibit 7.2.

The Fixed Rate Certificates shall be in denominations of $5,000 and any multiple

6.2.2.

6.2.3.
thereof.

6.2.4. The Index Rate Certificates shall be in the denominations of $25,000 and
multiples of $1,000 in excess thereof.

6.3. Authorized Principal Amount

6.3.1. The Principal Amount of the Fixed Rate Certificates on initial issuance shall equal
the Total Stated Funding Amount set forth opposite Fixed Rate in the Funding Table.

974.114.0058/394279 3
13-53846-swr    Doc 2621-4    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 5 of 37



6.3.2. The Principal Amount of the Index Rate Certificates on initial issuance shall equal
the Total Stated Funding Amount set forth opposite Index Rate in the Funding Table.

Section 7. Miscellaneous.

7.1. Notices.

All notices and other communications provided for hereunder shall be in writing unless
otherwise stated herein mailed, sent or delivered

if to the GRS Corporation or the PFRS Corporation, at the respective Corporation’s
address set forth in its Service Contract.

if to the Trustee, at

U.S. Bank National Association
HO-MI-DTGR
535 Griswold, Suite 550
Detroit, Michigan 48226

Attention: Trust Officer

or to such other address as such Person may specify to the other Person and shall be effective
(i) if given by mail, 3 Business Days after such communication is deposited in the mails with
first class postage prepaid or (ii) if given by any other means, when delivered at the address
specified in or pursuant to this Section.

Section 8. Insurance Claim Procedures

8.1 FGIC

8.1.1 As used herein, Financial Guaranty means Financial Guaranty Insurance
Company, a New York stock insurance company, or any successor thereto

8.1.2 Upon receipt by the Trustee of a Shortfall Notice from the Contract Administrator
pursuant to Section 4.2.3 of the Contract Administration Agreement, the Trustee shall
immediately notify Financial Guaranty and U.S. Bank Trust National Association, New York,
New York or its successor as its Fiscal Agent (the Fiscal Agent) of the amount of such
deficiency and the respective amounts thereof attributable to principal and interest. If, by said
interest payment date, there has not been provided the amount of such deficiency, the Trustee
shall simultaneously make available to Financial Guaranty and to the Fiscal Agent the
registration books for the Certificates maintained by the Trustee. In addition:

8.1.2(1) The Trustee shall provide Financial Guaranty with a list of the
Certificateholders entitled to receive principal or interest payments from Financial
Guaranty under the terms of its Credit Insurance and shall make arrangements for
Financial Guaranty and its Fiscal Agent (i) to mail checks or drafts to Certificateholders
entitled to receive full or partial interest payments from Financial Guaranty and (ii) to pay
principal of the Certificates surrendered to the Fiscal Agent by the Certificateholders
entitled to receive full or partial principal payments from Financial Guaranty; and

8.1.2(2) The Trustee shall, at the time it makes the registration books
available to Financial Guaranty pursuant to Section 8.1.2(1), notify Certificateholders
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entitled to receive the payment of principal of or interest on the Certificates from
Financial Guaranty (i) as to the fact of such entitlement, (ii) that Financial Guaranty 
remit to them all or part of the interest payments coming due subject to the terms of its
Credit Insurance, (iii)that, except as provided in Section 8.1.3, in the event that any
Certificateholder is entitled to receive full payment of principal from Financial Guaranty,
such Certificateholder must tender his Certificate with the instrument of transfer in the
form provided on the Certificate executed in the name of Financial Guaranty, and
(iv) that, except as provided in Section 8.1.3, in the event that such Certificateholder 
entitled to receive partial payment of principal from Financial Guaranty, such
Certificateholder must tender his Certificate for payment first to the Trustee, which shall
note on such Certificate the portion of principal paid by the Trustee, and then, with an
acceptable form of assignment executed in the name of Financial Guaranty, to the Fiscal
Agent, which will then pay the unpaid portion of principal to the Certificateholder subject
to the terms of its Credit Insurance.

8.1.3 In the event that the Trustee has written notice that any payment of principal of or
interest on a Certificate has been recovered from a Certificateholder pursuant to the United States
Bankruptcy Code by a trustee in bankruptcy in accordance with the final, nonappealable order of
a court having competent jurisdiction, the Trustee shall, at the time it provides notice to Financial
Guaranty, notify all Certifieateholders that in the event that any Certificateholder’s payment is so
recovered, such Certificateholder will be entitled to payment from Financial Guaranty to the
extent of such recovery, and the Trustee shall furnish to Financial Guaranty its records
evidencing the payments of principal of and interest on the Certificates which have been made
by the Trustee and subsequently recovered from Certificateholders, and the dates on which such
payments were made.

8.1.4 Financial Guaranty shall, to the extent it makes payment of principal of or interest
on the Certificates, become subrogated to the rights of the recipients of such payments in
accordance with the terms of its Credit Insurance and, to evidence such subrogation, (i) in the
case of subrogation as to claims for past due interest, the Trustee shall note Financial Guaranty’s
rights as subrogee on the registration books maintained by the Trustee upon receipt from
Financial Guaranty of proof of the payment of interest thereon to the Certificateholders of such
Certificates and (ii) in the case of subrogation as to claims for past due principal, the Trustee
shall note Financial Guaranty’s rights as subrogee on the registration books for the Certificates
maintained by the Trustee upon receipt of proof of the payment of principal thereof to the
Certificateholders of such Certificates. Notwithstanding anything in this authorizing document
or the Certificates to the contrary, the Trustee shall make payment of such past due interest and
past due principal directly to Financial Guaranty to the extent that Financial Guaranty is a
subrogee with respect thereto.

8.2 XLCA

8.2.1 As used herein, XLCA means XL Capital Assurance Inc., a New York stock
insurance company, or any successor thereto.

8.2.2 Upon receipt by the Trustee of a Shortfall Notice from the Contract Administrator
pursuant to Section 4.2.3 of the Contract Administration Agreement, the Trustee shall send
immediate Notice to XLCA and its designated agent (if any) of the amount of such deficiency
and the respective amounts thereof attributable to principal and interest, together with a
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certification in form and substance satisfactory to XLCA as to the Trustee’s right to receive
payments under the Credit Insurance. If, by said interest payment date, there has not been
provided the amount of such deficiency, the Trustee shall simultaneously make available to
XLCA the registration books for the Certificates maintained by the Trustee.

For the purposes of the preceding paragraph, "Notice" means telephonic or telecopied
notice, subsequently confirmed in a signed writing, or written notice by registered or certified
mail, from the Trustee to XLCA, which notice shall specify (a) the name of the entity making the
claim, (b) the policy number, (c) the claimed amount and (d) the date such claimed amount 
become Due for Payment. "Due for Payment", when referring to the principal of the
Certificates, means when the stated maturity date or mandatory redemption date for the
application of a required sinking fund installment has been reached and does not refer to any
earlier date on which payment is due by reason of call for redemption (other than by application
of required sinking fund installments), acceleration or other advancement of maturity, unless
XLCA shall elect, in its sole discretion, to pay such principal due upon such acceleration; and
when referring to interest on the Certificates, means when the stated date for payment of interest
has been reached. In addition:

8.2.2(1) The Trustee shall provide XLCA with a list of the
Certificateholders entitled to receive principal or interest payments from XLCA under the
terms of its Credit Insurance and shall make arrangements for XLCA (i) to mail checks 
dral% to Certificateholders entitled to receive full or partial interest payments from
XLCA and (ii)to pay principal of the Certificates surrendered to XLCA by the
Certificateholders entitled to receive full or partial principal payments from XLCA; and

8.2.2(2) The Trustee shall, at the time it makes the registration books
available to XLCA pursuant to Section 8.2.2(1), notify Certificateholders entitled 
receive the payment of principal of or interest on the Certificates from XLCA (i) as to the
fact of such entitlement, (ii) that XLCA will remit to them all or part of the interest
payments coming due subject to the terms of its Credit Insurance, (iii)that, except 
provided in Section 8.2.3, in the event that any Certificateholder is entitled to receive full
payment of principal from XLCA, such Certificateholder must tender his Certificate with
the instrument of transfer in the form provided on the Certificate executed in the name of
XLCA, and (iv)that, except as provided in Section 8.:Z.3, in the event that such
Certificateholder is entitled to receive partial payment of principal from XLCA, such
Certificateholder must tender his Certificate for payment first to the Trustee, which shall
note on such Certificate the portion of principal paid by the Trustee, and then, with an
acceptable form of assignment executed in the name of XLCA, to XLCA, which will then
pay the unpaid portion of principal to the Certificateholder subject to the terms of its
Credit Insurance.

8.2.3 In the event that the Trustee has written notice that any payment of principal of or
interest on a Certificate has been recovered from a Certificateholder pursuant to the United States
Bankruptcy Code by a trustee in bankruptcy in accordance with the final, nonappealable order of
a court having competent jurisdiction, the Trustee shall, at the time it provides notice to XLCA,
notify all Certificateholders that in the event that any Certificateholder’s payment is so recovered,
such Certificateholder will be entitled to payment from XLCA to the extent of such recovery,
and the Trustee shall furnish to XLCA its records evidencing the payments of principal of and
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interest on the Certificates which have been made by the Trustee and subsequently recovered
from Certificateholders, and the dates on which such payments were made.

8.2.4 XLCA shall, to the extent it makes payment of principal of or interest on the
Certificates, become subrogated to the rights of the recipients of such payments in accordance
with the terms of its Credit Insurance and, to evidence such subrogation, (i)in the case 
subrogation as to claims for past due interest, the Trustee shall note XLCA’s rights as subrogee
on the registration books maintained by the Trustee upon receipt from XLCA of proof of the
payment of interest thereon to the Certifieateholders of such Certificates and (ii) in the case 
subrogation as to claims for past due principal, the Trustee shall note XLCA’s rights as subrogee
on the registration books for the Certificates maintained by the Trustee upon receipt of proof of
the payment of principal thereof to the Certificateholders of such Certificates. Notwithstanding
anything in this authorizing document or the Certificates to the contrary, the Trustee shall make
payment of such past due interest and past due principal directly to XLCA to the extent that
XLCA is a subrogee with respect thereto.

Upon payment of a claim under the Credit Insurance, the Trustee shall establish a
separate special purpose trust account for the benefit of holders of Certificates referred to herein
as the "Policy Payments Account" and over which the Trustee shall have exclusive control and
sole right of withdrawal. The Trustee shall receive any amount paid under the Credit Insurance
in trust on behalf of holders of Certificates and shall deposit any such amount in the Policy
Payments Account and distribute such amount only for purposes of making the payments for
which a claim was made. Such amounts shall be disbursed by the Trustee to holders of
Certificates in the same manner as principal and interest payments are to be made with respect to
the Certificates under the sections hereof regarding payment of Certificates. It shall not be
necessary for such payments to be made by checks or wire transfers separate from the check or
wire transfer used to pay debt service with other funds available to make such payments.

Funds held in the Policy Payments Account shall not be invested by the Trustee and may
not be applied to satisfy any costs, expenses or liabilities of the Trustee.

Any funds remaining in the Policy Payments Account following a Certificate payment
date shall promptly be remitted to XLCA.

In Witness Whereof, the parties hereto have set their respective hands on the date first
set forth above.

[Signatures appear on pages S-1 et seq.]
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Exhibit 7.2

Form of Initial Certificates

The Initial Certificates shall be in the following form and tenor with such changes as are
appropriate for the particular Funding Rate Methodology or are otherwise approved by the
Person executing the same on behalf of the funding Trust, such signature to be conclusive
evidence of such approval.
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GENERAL TERMS AND CONDITIONS
OF

TRUST AGREEMENTS
CREATING

DETROIT RETIREMENT SYSTEMS FUNDING TRUSTS
ESTABLISHED SEVERALLY AND NOT JOINTLY BY THE

DETROIT GENERAL RETIREMENT SYSTEM SERVICE CORPORATION
AND THE

DETROIT POLICE AND FIRE RETIREMENT SYSTEM SERVICE CORPORATION

Dated as of May 1, 2005
(the General Terms)

The General Terms govern Trust Agreements of the Detroit General Retirement Service
Corporation and the Detroit Police and Fire Retirement Service Corporation (each, 
Corporation) in which they are incorporated by reference (each, a Trust Agreement) for the
establishment of Funding Trusts (each, a Funding Trust) for the purpose of funding of the
several and not joint unfunded accrued actuarial liability (in each instance, UAAL) of the Detroit
General Retirement System and the Detroit Police and Fire Retirement System (each, 
Retirement System).

Article I m Definitions and Interpretation

Section 101. Certain Definitions.

The following terms have the following respective meanings for all purposes of the Trust
Agreement unless the context clearly otherwise requires:

Accreted Value means, at any time, the Principal Amount of particular Capital
Appreciation COPs determined in accordance with the Trust Agreement.

Authorized Officer means the President of a Corporation or any other individual
designated as an "Authorized Officer" in a Corporation Order signed by the President.

Capital Appreciation COPs means Zero Coupon COPs that have Principal Amounts that
accrete in accordance with the Accreted Value of such COPs.

Certificates, Certificates of Participation or COPs mean the Certificates of Participation
identified in the Trust Agreement.

Certificateholder or HoMer means, as of any time with respect to any Certificate, the
Person in whose name such Certificate is registered in the Registry.

City means the City of Detroit, Michigan.

’ Corporation has the meaning given that term in the Specific Terms.

Corporation Certificate, Corporation Request, Corporation Order and Corporation
Consent mean, respectively, a written certificate, request, order or consent signed in the name of
a Corporation by an Authorized Officer, and delivered to the Trustee.
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Contract Administrator means the bank serving as Trustee, in its separate capacity as
Contract Administrator and not as Trustee.

Contract Administration Agreement means the agreement captioned as such among the
Corporations, severally and not jointly, the Trustee and the Contract Administrator for the
administration of the Service Contract.

Deficiency Payment means any Deficit Interest Related Payment or any Deficit Principal
Related Payment as the context may require.

Funding Trust means the trust established by the Trust Agreement.

Funding Trust Receivable means any Principal Related Receivable or Interest Related
Receivable.

Funding Cost Supplement means each document identified in a Service Contract as a
"Funding Cost Supplement" and appended to the Trust Agreement.

Interest means (whether or not capitalized) amounts received by the Trustee as Service
Charges.

Interest Payment Dates means (whether or not capitalized) dates that correspond 
Service Charge Payment Dates.

Interest Related Receivable means an amount owing by the City as a Service Charge,
including any Accrued Service Charges.

Maturity or Maturity Date means (whether or not capitalized), (i) as to any Certificate,
the Scheduled Payment Date on which the Holder of such Certificate is entitled to receive a
regular Scheduled Payment is due and (ii) as to any Regular Scheduled Payment, the Scheduled
Payment Date on which such Regular Scheduled Payment is due from the City under a Service
Contract. The verb mature has a correlative meaning.

on as in "Interest payable on a Certificate" or of as in "a Principal Payment of a
Certificate" means "in respect of" as in "Interest payable in respect of a Certificate" and "a
Principal Payment in respect of a Certificate".

Outstanding means (whether or not capitalized) all Certificates authenticated under the
Trust Agreement except:

(1) Certificates theretofore canceled or surrendered to the Trustee for
cancellation and

(2) Certificates replaced pursuant to Section 313 unless the Trustee receives
proof that the Holder of the replaced Certificate is a protected purchaser.

Percentage Interest means, as to any Certificate of a Series, the percentage obtained by
dividing the denomination of such Certificate by the sum of the denominations of the outstanding
Certificates of such Series.

Person means any individual, firm, association, corporation, trust, partnership, joint
venture, joint-stock company, municipal corporation, public body or other entity, however
orgafized.
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Predecessor Certificate of any particular Certificate means every previous Certificate
evidencing all or a portion of the same beneficial interest as that evidenced by such particular
Certificate; and for the purpose of this definition, any Certificate delivered under Section 313 in
lieu of a lost, destroyed or stolen Certificate shall be deemed to evidence the same beneficial
interest as such lost, destroyed or stolen Certificate.

Principal or Principal Amount means (whether or not capitalized), (i)as to 
Certificate, a notional amount equal to the denomination of such Certificate and (ii) as to any
Series of Certificates, a notional amount equal to the total of the denominations of the
Outstanding Certificates of such Series.

Principal Payment Dates means the dates that correspond to Scheduled Payment Dates
for Regular Scheduled Payments.

Principal Related Receivable means an amount owing by the City as a Scheduled
Payment (whether a Regular Scheduled Payment or a Sinking Fund Installment) or an Optional
Prepayment Amount.

Qualifying Opinion means an opinion of counsel to the effect that the Trust will qualify
as a grantor trust under Subpart E, Part I of Subehapter J of the Internal Revenue Code of 1986,
as amended.

Redeemed or Redemption means (whether or not capitalized), the prepayment of all or 
portion of the Principal Amount of a Certificate before its Maturity. A Certificate is redeemed to
the extent of the prepayment of the Principal Amount thereof. Correlative terms have correlative
meanings.

Redemption Date means the date that corresponds to a Sinking Fund Installment Date or
an Optional Prepayment Date.

Redemption Price means an amount equal to the amount due from the City as a Sinking
Fund Installment or an Optional Prepayment Amount plus any Accrued Service Charges.

Regular Record Date means, as to any Interest Payment Date with respect to Certificates
of a Series, the date set forth in or determined pursuant to the Service Contract for such Series as
the "Regular Record Date".

Series means all Certificates designated by the Trust Agreement as belonging to a
particular series.

Securities Depository means The Depository Trust Company and any Person succeeding
to the business of The Depository Trust Company qualified to do so under the rules of the
Securities and Exchange Commission.

Service Contract means the agreement between a Corporation and the City identified in
the Trust Agreement as a "Service Contract".

Service Contract Specific Terms means the Specific Terms of a Service Contract.

Trust Agreement means the Trust Agreement between the Corporations and the Trustee
incorporating these General Terms as such Trust Agreement may be amended in accordance with
its terms.
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Trust Estate means the revenues and assets identified as the "Trust Estate" in the Trust
Agreement.

Trustee means the Person so named in the first paragraph of the Trust Agreement until a
successor is appointed pursuant to applicable provisions of the Trust Agreement; thereafter,
Trustee means such successor.

Zero Coupon Certificates means COPs that do not provide for periodic payments of
Interest.

Section 102. Definitions Elsewhere in General Terms

The terms defined elsewhere in the General Terms include:

Term Defined In
Beneficial Owner ..................................................................................Section 315
Supplemental Trust Agreement ............................................................ Section 701
Participant ............................................................................................Section 315
Registry ................................................................................................Section 311

Section 103. Definitions in Service Contract

Undefined capitalized terms used herein and defined in the Service Contract are used here as
therein defined, unless the context otherwise dearly requires, including:

Term Defined In
Credit Insurance ..........................................................................GT, Section 1.01
Prepayment Receipt Day ............................................................. GT, Section 5.03
Rating Agency .............................................................................GT, Section 9.02
Regular Scheduled Payment ........................................................ GT, Section 1.01
Scheduled Payment Dates ........................... SP, Scheduled Payments Attachment
Scheduled Payments ................................... SP, Scheduled Payments Attachment
Service Payments ........................................................................ GT, Section 8.01
Sinking Fund Installments ................... SP, Sinking Fund Installment Attachment
Sinking Fund Installment Dates ........... SP, Sinking Fund Installment Attachment
Subject UAAL .............................................................................GT, Section 1.01
GT refers to Service Contract General Terms, and SP refers to Sexwiee Contract Specific Terms

Section 104. Definitions in Contract Administration Agreement

Undefined capitalized terms used herein and defined in the Service Contract are used here as
therein defined, unless the context otherwise clearly requires, including:

Term Defined In
Deficit Interest Related Payment ........................................................... Section 4.6
Deficit Principal Related Payments ....................................................... Section 4.6
Interest Related Payments ..................................................................... Section 4.6
Principal Related Payments ................................................................... Section 4.6
Redemption Related Payments .............................................................. Section 4.6

1974114.0058/394230 4
13-53846-swr    Doc 2621-4    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 19 of 37



Section 105.

(a)
neuter genders.

(b)

Interpretation.

Words of the masculine gender include correlative words of the feminine and

Unless the context otherwise indicates, words importing the singular include the
plural and vice versa.

(c) Articles, Sections, Schedules and Exhibits referred to by number mean the
corresponding Articles, Sections, Schedules and Exhibits of the Trust Agreement.

(d) The terms hereby, hereof, hereto, herein, hereunder and any similar terms used
in the Trust Agreement refer to the Trust Agreement as a whole and not to any particular portion
thereof.

(e) The term or is not exclusive.

(f) The enumeration of things aider the term such as, including or for example (e.g.)
is to be interpreted as illustrative and not restrictive.

(g) References to sections of a Public Act, or to a Public Act as a whole, also
include any amendments thereto unless otherwise indicated and analogous sections or Public
Acts enacted as substitutes therefor.

Article II m The Funding Trust

Section 201. Conveyance of Funding Trust Receivables; Grant of Security Interest

(a) Effective as of the Closing Date, each Corporation hereby transfers, assigns and
otherwise conveys to the Funding Trust all of its fight, title and interest in, to and under the
Funding Trust Receivables now or hereafter created under its respective Service Contract, and all
monies due or to become due with respect thereto and all proceeds (as defined in Section 9-315
of the Uniform Commercial Code as in effect in the State of Michigan) of such Funding Trust
Receivables. For the avoidance of doubt, the Trustee acknowledges that it has no power to
transfer, assign or otherwise convey legal title to the Funding Trust Receivables and that
beneficial interests in the Funding Trust Receivables may be transferred as transfers of
Certificates.

(b) Each Corporation intends that such sale, assignment and conveyance be 
absolute transfer of such property for all purposes. However, in order to preserve rights if such
sale, assignment and conveyance is deemed a pledge of such property, each Corporation hereby
grants a security interest in all of its right, title and interest in, to and under such property to the
Funding Trust for the benefit of the Certifieateholders.

Section 202. No City Indebtedness

The Funding Trust and the Funding Trust Receivables do not constitute or create any
indebtedness of the City within the meaning of the limitation contained in The Home Rule City
Act or any Michigan constitutional or other non-tax statutory or City charter limitation.
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Section 203. Tax Treatment; Restriction on Trustee’s Powers

(a) Except to the extent otherwise provided in the Trust Agreement, each
Corporation entered into the Trust Agreement, Certificates will be issued and the Funding Trust
will acquire the Funding Trust Receivables, with the intention that for federal, state and local
income, business, franchise and modified value added tax purposes,

(i) the Trust will qualify as a grantor trust under Subpart E, Part I 
Subchapter J of the Internal Revenue Code of 1986, as amended;

(ii) each Beneficial Owner of Certificates will be treated as the owner 
an undivided pro rata interest in the portion of the Trust Estate attributable to such
Beneficial Owner’s Certificates; and

(iii) the Funding Trust Receivables will constitute payments in respect 
indebtedness.

(b) In furtherance of such intention, except to the extent otherwise provided in the
Trust Agreement, the Trustee shall not have the power to vary the investment of the Beneficial
Owners of the Certificates within the meaning of U.S. Treasury Department regulations section
301.7701-4(c) or to engage in any business unless the Trustee shall have received an opinion 
form and substance reasonably satisfactory to the Trustee of counsel reasonably acceptable to the
Trustee to the effect that such activity will not cause the Trust to fail to be treated as such a
grantor trust.

(c) Each Corporation and the Trustee by entering into the Trust Agreement and each
Certificateholder by its acceptance of its Certificate agree to treat the Funding Trust, the
Certificates and the Funding Trust Receivables in accordance with the intention expressed in this
Section (or any alternative intention expressed in the Trust Agreement) for federal, state and
local income, business, franchise and modified value added tax purposes.

Section 204. Authentication and Delivery of Certificates by Trustee; Execution of Other
Documents

(a) The Trustee shall deliver the Certificates in accordance with a Corporation
Order of each Corporation (a Delivery Order) stating the amount of Certificate proceeds to be
received by the Trustee in respect of the particular Corporation and providing for the disposition
of such proceeds in accordance with Section 205.

(b) The Trustee is authorized and directed to execute and deliver the Contract
Administration Agreement in the name of and on behalf of the Funding Trust and such other
documents and instruments as may be specified in a Delivery Order or other writing signed by
the Authorized Officer of each Corporation.

Section 205. Disposition of Certificate Proceeds.

The proceeds of the sale of Certificates shall be applied as provided in each Service
Contract.
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Section 206. Additional Certificates

(a) One or more Series of Additional Certificates may be established by supplement
to the Trust Agreement /f (i)the City approves an amendment to either Service Contract 
provide for (i) the funding of obligations under the particular Service Contract not part of the
Initial Funding or (ii) to provide for the payment of all or a portion of Outstanding Certificates
and (ii) the requirement of Section 704 is met if applicable.

(b) Such Series of Additional Certificates shall not have an aggregate principal
amount that exceeds the total Scheduled Payments added by such amendment to the Service
Contract, and the maturity dates and amounts maturing on such dates of such Additional
Certificates shall correspond to the Scheduled Payments added by such amendment and their
respective Scheduled Payment Dates.

(c) Such Series of Additional Certificates shall provide for Service Charges
determined in accordance with the Funding Methodology provided in such amendment.

Article III m The Certificates

Section 301. Interest Evidenced by Certificates.

The Certificates evidence the entire beneficial interest in the Trust Estate.

Section 302. Limitation on Amount.

The total of the denominations of the Certificates that may be authenticated and delivered
under the Trust Agreement is limited to the total specified in the Trust Agreement plus the
denominations of any Certificates authenticated and delivered pursuant to Section 311 or
Section 307.

Section 303. General Title.

The general title of the Certificates shall be Detroit Retirement Systems Funding Trust
[designation of particular Funding Trust] Certificates of Participation Series [Series
designation], and the specific title of Certificates shall include such other designations as may be
provided in the Trust Agreement.

Section 304. Required Statement

Each Certificate shall state on its face that it does not create any indebtedness of the City
within the meaning of any limitation contained in the constitution and non-tax statutes of the
State of Michigan or in the City of Detroit Charter.

Section 305. Issuable in Series

The Certificates shall be issued in one or more Series as provided in the Trust Agreement.

Section 306. Form, Numbers, Denominations and Dating

(a) The Certificates shall be issued as fully registered securities in the form
prescribed by the Trust Agreement. Certificates authenticated and delivered in definitive form
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shall be printed, lithographed or typewritten on plain or safety paper with or without printed or
steel engraved borders.

(b) Unless otherwise provided in the Trust Agreement, the Certificates shall be:

(1) numbered consecutively from "R-I" within each Series; provided that a
distinctive designation shall be in addition to such number to, or notation made on, any
Certificate authenticated and delivered in substitution for any lost, mutilated or destroyed
Certificate;

(2) issued in the denomination of $5,000 and any multiple thereof; and

(3) dated the date of initial issuance.

Section 307. Authentication.

No Certificate shall be valid for any purpose or be entitled to any security or benefit under
the Trust Agreement unless and until a certificate of anthentieation on such Certificate, substantially
in the form prescribed by the Trust Agreement, has been manually executed by the Trustee. Such
executed certificate of the Trustee upon a Certificate shall be the only and conclusive evidence that
such Certificate has been anthentieated and delivered under the Trust Agreement.

Section 308. Capital Appreciation COPs

The Principal Amount of any Capital Appreciation COPs shall aeerete in accordance with
the Accreted Value provided for in the Trust Agreement.

Section 309. Payments in US Dollars

All payments on Certificates shall be made by negotiable instruments payable in funds
representing legal tender in the United States or by means of transferring such funds.

Section 310. Payment of Interest; Interest Rights Preserved.

(a) Interest payable on any Certificate and paid on an Interest Payment Date shall be
paid to the Person in whose name that Certificate (or one or more Predecessor Certificates) 
registered at the close of business on the Regular Record Date for such Series.

(b) Interest payable on any Certificate and not paid on an Interest Payment Date
when due shall be not paid to the registered Holder on the relevant Regular Record Date by
virtue of being such Holder and shall be payable as a Deficit Interest Related Payment to the
Person in whose name such Certificate (or a Predecessor Certificate) is registered at the close 
business on a Special Record Date for the payment of such Deficit Interest Related Payment.

(c) If an amount is payable as all or any part of a Deficit Interest Related Payment
received by the Trustee, the Trustee shall establish a day for the payment of such amount not less
than 10 days after the receipt of such amount and shall establish a Special Record Date which
shall be not more than 15 nor fewer than 10 days before the date set for payment of such amount.
The Trustee shall mail notice of a Special Record Date to the Certificateholders at least 10 days
before such Special Record Date.

(d) Subject to the foregoing provisions of this Section, each Certificate delivered
under the Trust Agreement upon transfer of or in exchange for or in lieu of any other Certificate
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shall carry all the rights to Interest accrued and unpaid, and to accrue, which were can’ied by
such other Certificate.

Section 311. Registration, Exchanges and Transfers.

(a) There shall be kept by the Trustee at the designated corporate trust office of the
Trustee a register (the Registry) for the registration of Certificates and for the registration of
transfers of Certificates as herein provided subject to such reasonable regulations as the Trustee
may prescribe.

(b) Upon surrender of any Certificate for transfer of the registration thereof, the
Trustee shall authenticate and register in the name of the designated transferee or transferees one
or rnore new Certificates of the same tenor in any authorized denomination in like aggregate
Principal Amount.

(c) At the option of the Holder, Certificates may be exchanged for other Certificates
of the same tenor in any authorized denomination, of like aggregate principal amount, upon
surrender of the Certificates to be exchanged at the designated corporate trust office of the
Trustee. Whenever any Certificates are surrendered for exchange, the Trustee shall authenticate
and deliver the Certificates that the Certifieateholder making the exchange is entitled to receive.

(d) All Certificates issued upon any transfer of registration or exchange of
Certificates shall constitute valid evidences of beneficial interests in the Trust Estate evidencing
the same beneficial interests and entitled to the same benefits under the Trust Agreement as the
Certificates surrendered in such transfer or exchange.

(e) No service charge may be made for any transfer of registration or exchange of
Certificates, but the Trustee may make a charge sufficient to reimburse it for any tax, fee or other
governmental charge required to be paid with respect such transfer or exchange. The Trustee
may make the payment of such tax, fee or other governmental charge and the cost of preparing
each new Certificate delivered in such transfer or exchange a condition precedent to making any
transfer of registration or exchange of any Certificate, to be paid by the Person requesting such
transfer or exchange unless otherwise provided in the Trust Agreement.

(f) The Trustee shall not be required (i)to transfer or exchange any Certificate
during a period beginning at the opening of business 15 days before the day of the mailing of a
notice of redemption of such Certificate and ending at the close of business on the day of such
mailing, or (ii)to transfer or exchange any Certificate selected for redemption in whole or 
part, during a period beginning at the opening of business on any Regular Record Date for such
Certificates and ending at the close of business on the relevant Interest Payment Date therefor.

Section 312. Persons Deemed Owners.

The Trustee may treat the Person in whose name any Certificate is registered in the
Registry as the owner of such Certificate, whether payments with respect to such Certificate shall
be overdue or not, for the purpose of receiving payment of the principal thereof, premium, if any,
and (subject to Section 310) Interest thereon and for all other purposes whatsoever.
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Section 313. Mutilated, Destroyed, Stolen or Lost Certificates.

(a) To the extent not otherwise provided by law,/f (i) any mutilated Certificate 
surrendered to the Trustee, or the Trustee receives evidence to its satisfaction of the destruction,
loss or theft of any Certificate, and (ii)there is delivered to the Trustee such security 
indemnity as may be required by the Trustee to save the Trustee harmless, then, in the absence of
notice to the Trustee that such Certificate has been acquired by a protected purchaser, the Trustee
shall authenticate and deliver, in exchange for or in lieu of any such mutilated, destroyed, lost or
stolen Certificate, a new Certificate of the same maturity and of like tenor and principal amount,
bearing a number not contemporaneously outstanding.

(b) In case any such mutilated, destroyed, lost or stolen Certificate has become or is
about to become due and payable at Maturity, the Trustee in its discretion may, instead of issuing
a new Certificate, pay such Certificate.

(c) Upon the issuance of any new Certificate under this Section, the Trustee may
require the payment of a sum sufficient to cover any tax or other governmental charge that may
be imposed in relation thereto and any other expenses connected therewith.

(d) Every new Certificate issued pursuant to this Section in lieu of any destroyed,
lost or stolen Certificate, shall constitute an original additional beneficial interest in the Funding
Trust, whether or not the destroyed, lost or stolen Certificate shall be at any time enforceable by
anyone, and shall be entitled to all the security and benefits of the Trust Agreement equally and
ratably with all other Certificates issued thereunder

(e) The provisions of this Section are exclusive and shall preclude (to the extent
lawful) all other rights and remedies with respect to the replacement or payment of mutilated,
destroyed, lost or stolen Certificates.

Section 314. Cancellation and Destruction of Certificates.

(a) All Certificates surrendered for payment, redemption, transfer or exchange shall
be promptly cancelled by the Trustee upon its receipt thereof if not already cancelled.

(b) No Certificate shall be authenticated in lieu of or in exchange for any Certificate
cancelled as provided in this Section, except as expressly provided by the Trust Agreement.

(c) All cancelled Certificates held by the Trustee shall be destroyed and disposed of
by the Trustee in accordance with applicable record retention requirements.

Section 315. Book-Entry Certificates; Securities Depository.

(a) As used herein:

Beneficial Owner means any Person who indirectly owns Certificates pursuant to
Part 5 of Article 8 of the Uniform Commercial Code in effect in the State of Michigan.

Pam’cipant means any Person whose ownership of Certificates and other securities is shown
on books of the Securities Depository.
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(b) For so long as Certificates are registered in the name of a Securities Depository
or its nominee, the Trustee shall not have any responsibility or obligation to any Participant or to
any Beneficial Owner with respect to the following:

(1) the accuracy of the records of the Securities Depository, its nominee 
any Participant with respect to any ownership Interest in the Certificates,

(2) the delivery to any Participant, and Beneficial Owner or any other Person,
other than the Securities Depository of any notice with respect to the Certificates,
including any notice of redemption, or

(3) the payment to any Participant, any Beneficial Owner or any other Person,
other than the Securities Depository of any amount with respect to the principal of or
premium, if any, or Interest on the Certificates.

(c) The Trustee shall pay all principal (and premium, if any) of and Interest on such
Certificates only to or upon the order of the Securities Depository, and all such payments shall be
valid and effective fully to satisfy and discharge the Funding Trust’s obligations with respect to
the principal (and premium, if any) of, and Interest on such Certificates to the extent of the sum
or sums so paid.

(d) Upon discontinuance of the use of the Book-Entry Only System maintained by
the Securities Depository and upon receipt of notice from the Securities Depository containing
sufficient information, the Trustee shall authenticate and deliver Certificates in certificated form
to Beneficial Owners in exchange for the beneficial interests of such Beneficial Owners in
corresponding principal amounts and in any Authorized Denomination.

(e) Notwithstanding any other provision of the Trust Agreement to the contrary, so
long as any Certificate is registered in the name of the Securities Depository or its nominee:

(1) all payments with respect to the Principal and Interest on such Certificate
and all notices of redemption, tender and otherwise with respect to such Certificate shall
be made and given, respectively, to Securities Depository as provided in the
representation letter with respect to such Certificates;

(2) if less than all such Certificates of a maturity and series are to 
redeemed, then the particular Certificates or portions of Certificates of such maturity and
seres to be redeemed shall be selected by the Securities Depository in such manner as the
Securities Depository may determine; and

(3) all payments with respect to principal of such Certificate and premium, 
any, and Interest on such Certificate shall be made in such manner as shall be prescribed
by the Securities Depository.

Article IV -- Redemption of Certificates

Section 401. Selection of Certificates to be Redeemed.

(a) Whenever any Certificates of a Series are to be redeemed, the Trustee shall
select the maturity or maturities that correspond to the prepaid Scheduled Payments giving rise to
such redemption.
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(b) Whenever Certificates of less than all of a maturity are to be redeemed, the
Trustee shall select the particular Certificates to be redeemed from the Outstanding Certificates
of such maturity and Series that have not previously been called for redemption in such manner
as results in pro-rata redemption among all Holders of Certificates of the maturity being
redeemed.

(1) All Certificates of the same Series and having the same maturity shall
constitute a class for purposes of pro-rata redemption.

(2) The Trustee shall select Certificates for redemption pro-rata within each
class.

(c) In the case of any maturity of Certificates for which Sinking Fund Installments
have been established, any optional redemption of such Certificates shall be credited among such
Sinking Fund Installments pro rata in accordance with the unpaid amounts thereof.

Section 402. Notice of Redemption.

(a) When any Certificates are to be redeemed, notice of any such redemption shall
be given by the Trustee by first class mail, no fewer than 30 days and no more than 45 days
before the Redemption Date to each Holder of Certificates to be redeemed at his/her last address
in the Registry.

(b) All notices of redemption shall be dated and shall state:

(1) the Redemption Date;

(2) the Redemption Price;

(3) if less than all Outstanding Certificates are to be redeemed, the
identification number, maturity dates and, in the ease of a partial redemption of
Certificates, the respective principal amounts of the Certificates to be redeemed;

(4) that on the Redemption Date the Redemption Price will become due and
payable upon each such Certificate or portion thereof called for redemption, and that
interest thereon shall cease to accrue from and after said date;

(5) the place where the Certificates to be redeemed are to be surrendered for
payment of the Redemption Price, which place of payment shall be the designated
corporate trust office of the Trustee or other Paying Agent; and

(6) the proposed redemption (except in the case of a redemption from Sinking
Fund Installments (a Sinking Fund .Redemption) is conditioned on the Trustee having
received a Redemption Related Payment on the Prepayment Receipt Day sufficient to pay
the full Redemption Price of the Certificates to be redeemed.

(c) The failure of the Holder of any Certificate to receive notice of redemption
given as provided above, or any defect therein, shall not affect the sufficiency of the proceedings
for the redemption of any Certificates as to which no failure or deficiency occurred.

(d) Concurrently with giving any notice of redemption, the Trustee shall provide
additional notices in accordance with this subsection to the extent applicable:
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(1) An additional notice that provides material compliance with Securities
Exchange Act Release No. 34-23856 (Dec. 3, 1986) as the same may be modified,
amended or supplemented from time to time by formal action of the Securities and
Exehange Commission or by generally accepted practice of corporate trustees. No failure
to give such additional notice or defect therein or in the manner in which given shall
affect the sufficiency of the proceedings for the redemption of any Certificates.

(2) Except in the case of a Sinking Fund Redemption, an additional notice that
identifies the Certificates to be redeemed and the principal amounts and CUSIP numbers
thereof shall be provided to each Insurer.

(3) No failure to give any additional notice provided for in this subsection 
defect therein or in the manner in which given shall affect the sufficiency of the
proceedings for the redemption of any Certificates.

Section 403. Certificates Payable on Redemption Date.

(a) Notice of redemption having been given as aforesaid, the Holders of the
Certificates so to be redeemed shall be entitled, on the Redemption Date, to payment of an
amount equal to the Redemption Price therein specified and from and after such date (unless the
full amount of the Redemption Price is not distributed) the Holders of such Certificates shall
cease to be entitled to any further payment in respect of Interest. Upon surrender of any such
Certificate for redemption in accordance with said notice, the Holder of such Certificate shall be
paid by the Trustee an amount equal to the Redemption Price. Installments of Interest with a due
date on or prior to the Redemption Date shall be payable to the Holders of the Certificates as of
the relevant Record Dates.

(b) If any Certificate called for redemption shall not be so paid upon surrender
thereof for redemption, the principal (and premium, if any) shall, until paid, bear Interest from
the Redemption Date at the rate prescribed in the Certificate.

Section 404. Certificates Redeemed in Part.

Any Certificate which is to be redeemed only in part may, at the option of the Holder thereof:

(1) be presented for notation thereon by the Trustee of the payment as of the
Redemption Date of the redeemed portion of the principal thereof; or

(2) be surrendered at the place of payment therefor (with, if the Trustee 
requires, due endorsement by, or a written instrument of transfer in form satisfactory to
the Trustee duly executed by, the Holder thereof or his attorney or legal representative
duly authorized in writing), and the Trustee shall authenticate and deliver to such Holder,
without service charge, a new Certificate or Certificates of the same maturity and Series
of any authorized denomination or denominations as requested by such Holder in
aggregate principal amount equal to and in exchange for the unredeemed portion of the
principal of the Certificate so surrendered.
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Article V -- Payments to Certificateholders

Section 501. Deficiency Payments

(a) On the day that the Trustee receives a Deficit Interest Related Payment from the
Contract Administrator, the Trustee shall establish a Special Record Date pursuant to Section
310 and pay the same to the Certificate Holders entitled thereto in accordance with their relative
Percentage Interests.

(b) On the day that the Trustee receives a Deficiency Payment, other than a Deficit
Interest Payment, from the Administrator the Trustee shall pay the same to the Certificate
Holders entitled thereto in accordance with their relative Percentage Interests.

Section 502. Other Payments

(a) On each Interest Payment Date for which the Trustee has received an Interest
Related Payment from the Contract Administrator, the Trustee shall pay the same to the Holders
of Outstanding Certificates entitled to such Interest by the terms of their Certificates as of the
Regular Record Date in accordance with their relative Percentage Interests.

(b) On each Principal Payment Date for which the Trustee has received a Principal
Related Payment from the Contract Administrator, the Trustee shall pay the same to the Holders
of Certificates entitled to such Principal Related Payment by the terms of their Certificates in
accordance with their relative Percentage Interests.

(c) On each Sinking Fund Installment Date for which the Trustee has received a
Sinking Fund Related Payment from the Contract Administrator, the Trustee shall pay the same
to Holders of Outstanding Certificates entitled to such Sinking Fund Related Payment by reason
of the redemption of their Certificates in accordance with their relative Percentage Interests of
Certificates being redeemed.

(d) On each Redemption Date that is also an Interest Payment Date for which the
Trustee has received a Redemption Related Payment from the Contract Administrator, the
Trustee shall pay the same to Holders of Outstanding Certificates entitled to such Redemption
Related Payment by reason of the redemption of their Certificates in accordance with their
relative Percentage Interests of Certificates being redeemed.

(e) On each Redemption Date that is not also an Interest Payment Date for which
the Trustee has received a Redemption Related Payment that includes associated Accrued
Service Charges from the Contract Administrator, the Trustee shall pay the same to the Holders
of Outstanding Certificates entitled to such Redemption Related Payment and Accrued Service
Charges by reason of the redemption of their Certificates in accordance with their relative
Percentage Interests of Certificates being redeemed.

Section 503. Payments Made From Credit Insurance

In determining if any payment under the Certificates has been made, no effect shall be
given to any payment made with funds provided under any Credit Insurance.
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Article VI -- The Trustee

Section 601. Certain Duties and Responsibilities.

(a) The Trustee undertakes to perform such duties and only such duties as are
specifically set forth in the Trust Agreement, and no implied covenants or obligations shall be
read into the Trust Agreement against the Trustee.

(b) In the absence of bad faith on its part, the Trustee may conclusively rely, as to
the truth of the statements and the correctness of the opinions expressed therein, upon
certificates, documents, other instrurnents or opinions furnished to the Trustee and conforming to
the requirements of the Trust Agreement or the Service Contract; but in the case of any such
certificates, documents, other instruments or opinions which by any provision hereof or thereof
are specifically required to be furnished to the Trustee, the Trustee is under a duty to examine the
same to determine whether or not they conform to the requirements of the Trust Agreement.

(c) No provision of the Trust Agreement or the Service Contract shall be construed
to relieve the Trustee fi:om liability for its own negligent action, its own negligent failure to act,
or its own willful misconduct, except that

(1) the Trustee shall not be liable for any error ofjudgment made in good faith
by an authorized officer of the Trustee, unless it is proved that the Trustee was negligent
in ascertaining the pertinent facts;

(2) the Trustee shall not be liable with respect to any action taken or omitted
to be taken by it in good faith in accordance with the direction of the Holders of a
majority in principal amount of the Outstanding Certificates relating to the time, method
and place of conducting any proceeding for any remedy available to the Trustee, or
exercising any trust or power conferred upon the Trustee, under the Trust Agreement or
the Service Contract; and

(3) no provision of the Trust Agreement shall require the Trustee to expend or
risk its own funds or otherwise incur any financial liability in the performance of any of
its duties hereunder or thereunder, or in the exercise of any of its fights or powers, if it
shall have reasonable grounds for believing that repayment of such funds or adequate
indemnity against such risk or liability is not reasonably assured to it.

(d) Whether or not therein expressly so provided, every provision of the Trust
Agreement relating to the conduct or affecting the liability of or affording protection to the
Trustee is subject to the provisions of this Article.

Section 602. Certain Rights of Trustee.

(a) The Trustee may rely and shall be protected in acting or refraining from acting
upon any resolution, certificate, statement, instrtmaent, opinion, report, notice, request, direction,
consent, order, bond, debenture, or other paper or document believed by it to be genuine and to
have been signed or presented by the proper party or parties;

Any request, direction or consent of a Corporation mentioned in the Trust
Agreement shall be sufficiently evidenced respectively by a Corporation Request, Corporation
Order or Corporation Consent.
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(c) Whenever in the administration of the Trust Agreement the Trustee shall deem 
desirable that a matter be proved or established prior to taking, suffering or omitting any action
hereunder, the Trustee (unless other evidence be herein specifically prescribed) may, in the
absence of bad faith on its part, rely upon a certificate of the Contract Administrator.

(d) The Trustee may consult with counsel, and the written advice of such counsel is
full and complete authorization and protection in respect of any action taken, suffered or omitted
by the Trustee hereunder in good faith and in reliance thereon.

(e) The Trustee is under no obligation to exercise any of the rights or powers vested
in it by the Trust Agreement at the request or direction of any of the Certificateholders pursuant
to the Trust Agreement, unless such Certificateholders shall have offered to the Trustee
reasonable security or indemnity against the costs, expenses and liabilities which might be
incun’ed by it in compliance with such request or direction.

(0 The Trustee shall not be bound to make any investigation into the facts or
matters stated in any resolution, certificate, statement, instrument, opinion, report, notice,
request, direction, consent, order, bond, debenture, or other paper or document, but the Trustee,
in its discretion, may make such further inquiry or investigation into such facts or matters as it
may see fit.

(g) The Trustee may execute any of the trusts or powers hereunder or perform any
duties hereunder either directly or by or through agents or attorneys and the Trustee shall not be
responsible for any misconduct or negligence on the part of any agent or attorney appointed with
due care by it hereunder.

(h) The Trustee shall have no duty to see to the recording, filing or registration of
any instrument or document (including financing or continuation statements or filing under tax
or security laws) or any rereeording, refiling or re-registration.

(i) The Trustee shall not have any responsibility to examine or review and shall
have no liability for the contents of any documents submitted to or delivered to any
Certificateholder or any other Person in the nature of an official statement or offering circular,
preliminary or final.

Section 603. Not Responsible for Recitals or Issuance of Certificates.

The Trustee assumes no responsibility for the correctness of the recitals contained in the
Trust Agreement, in a Service Contract or in the Certificates except the certificate of
authentication on the Certificates. The Trustee makes no representations as to the value or
condition of the Trust Estate or any part thereof, or as to the title thereto or as to the security
afforded thereby or hereby, or as to the validity or sufficiency of the Trust Agreement or of the
Certificates.

Section 604. May Hold Certificates.

The Trustee, in its individual or any other capacity, may become the owner or pledgee of
Certificates with the same rights it would have if it were not Trustee.
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Section 605. Money Held in Trust.

Money held by the Trustee in trust hereunder need not be segregated from other funds
except to the extent required by law or by other provision of the Trust Agreement. The Trustee
shall be under no liability for interest on any money received by it hereunder.

Section 606. Compensation and Reimbursement

(a) The Trustee is entitled to payment or reimbursement:

(1) from time to time for reasonable compensation for all services rendered 
it hereunder (which compensation shall not be limited by any provision of law in regm’d
to the compensation of a trustee of an express trust); and

(2) except as otherwise expressly provided herein, upon its request, for all
reasonable expenses, disbursements and advances incurred or made by the Trustee in
accordance with any provision of the Trust Agreement (including, without limitation, the
reasonable compensation and the expenses and disbursements of its agents and counsel),
except any such expense, disbursement or advance as may be attributable to the Trustee’s
negligence, willful misconduct or bad faith.

(b) The Trustee is also entitled indemnification for, and to be held harmless against,
any loss, liability or expense incurred without negligence, willful misconduct or bad faith on its
part, arising out of or in connection with the acceptance or administration of the Trust
Agreement, including the costs and expenses of defending itself against any claim or liability in
connection with the exercise or performance of any of its powers or duties hereunder.

(c) The compensation, expenses and indemnification of the Trustee here under shall
be an Additional Service Payment under the Service Contracts.

Section 607. No Lien

The Trustee shall not have any lien on any funds held by it under the Trust Agreement.

Section 608. Corporate Trustee Required; Eligibility.

(a) There shall at all times be a Trustee hereunder which is a trust company or bank
with trust powers organized under the laws of the United States of America or of any state of the
United States with a combined capital and surplus of at least $50,000,000. If such corporation
publishes reports of condition at least annually, pursuant to law or to the requirements of such
supervising or examining authority, then for the purposes of this Section, the combined capital
and surplus of such corporation shall be deemed to be its combined capital and surplus as set
forth in its most recent report of condition so published.

(b) The Trustee shall resign immediately in the manner and with the effect specified
in this Article if it becomes ineligible under this Section.
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Section 609. Replacement of Trustee.

(a) No Vacancy.

No resignation or removal of the Trustee and no appointment of a successor Trustee
pursuant to this Article shall be effective until the successor Trustee accepts its appointment as
provided in this Section.

(b) Resignation.

The Trustee may resign at any time, but such resignation shall become effective only in
accordance with subsection (a), above. Notice of any such resignation shall be given to the
Corporations, the Holders of all Outstanding Certificates and any Insurer not then in default
under its Credit Insurance.

(c) Removal by Certificateholders.

(1) The Holders of a majority in principal amount of Outstanding Certificates
may remove the Trustee by so notifying the Trustee and any Insurer.

(2) If the Trustee becomes ineligible under Section 608, any Certificateholder
may petition a court of competent jurisdiction for the appointment of a successor.

(d) Appointment of Successor.

(1) The retiring Trustee or the Corporations may appoint a successor at any
time prior to the date on which a successor Trustee takes office.

(2) If a successor Trustee does not take office within 45 days after the retiring
Trustee resigns or is removed, any Certificateholder may petition a court of competent
jurisdiction for the appointment of a successor Trustee.

(3) Within one year after a successor Trustee appointed by the Corporations 
a court of competent jurisdiction takes office, the Holders of a majority in principal
amount of Outstanding Certificates may appoint a successor Trustee to replace such
successor Trustee.

(e) Acceptance of Appointment.

(1) A successor Trustee shall deliver written acceptance of its appointment 
the retiring Trustee and to each Corporation. Thereupon the resignation or removal of the
retiring Trustee shall be effective, and the successor Trustee shall have all the rights,
powers and duties of the Trustee under the Trust Agreement.

(2) The successor Trustee shall mail a notice of its succession to the
Certificateholders.

(3) Upon the appointment of a successor Trustee becoming effective 
provided in this Section, the retiring Trustee shall promptly transfer all property held by
it as Trustee to the successor Trustee.

Section 610. Merger, Consolidation and Succession to Business.

If the Trustee consolidates, merges or converts into, or transfers all or substantially all its
corporate trust business to, another corporation, the successor corporation without any further act
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shall bc the successor Trustee f such successor corporation is eligible under Section 608. The
successor Trustcc may adopt the authentication of Certificates authenticated by the predecessor
Trustee and deliver such Certificates with the same effect as if the successor Trustee had
authenticated such Certificates.

Section 611. ERISA

The Trustee acknowledges and agrees that, in the event that assets of the Funding Trust
are deemed to be plan assets of a Certificateholder that is an employee benefit plan subject to
Title I of ERISA (an ERISA Plan), the Trustee is a fiduciary to such ERISA Plan with respect to
such ERISA Plan’s undivided interests in the Trust Estate, and this Trust Agreement shall be
deemed to be the management agreement between the Trustee and such ERISA Plan.

Article VII m Supplemental Trust Agreements

Section 701. Supplemental Trust Agreements without Consent of Certificateholders.

Without the consent of the Holders of any Certificates, the Corporations and the Trustee
may from time to time enter into one or more Trust Agreements supplemental to the Trust
Agreement (a Supplemental Trust Agreement) for any of the following purposes:

(1) to correct or amplify the description of Trust Estate, or better to assure,
convey and confirm unto the Trustee any of the Trust Estate or the lien of the Trust
Agreement thereon, or to add to the Trust Estate subject to the lien of the Trust
Agreement additional property; or

(2) to add to the conditions, limitations and restrictions on the authorized
amount, terms or purposes of the issue, authentication and delivery of the Certificates, as
herein set forth, additional conditions, limitations and restrictions thereafter to be
observed; or

(3) to evidence the succession of a new trustee under the Trust Agreement; 

(4) to add to rights, powers and remedies of the Trustee for the benefit of the
Holders of the Certificates; or

(5) to cure any ambiguity, to correct or to supplement any provision in the
Trust Agreement which may be inconsistent with any other provision herein; or

(6) to provide for the issuance of Additional Certificates; 

(7) to make any other change that does not adversely affect the rights 
Certificateholders.

Section 702. Supplemental Trust Agreements with Consent of Certificateholders.

(a) With the consent of the Holders of not less than a majority in principal amount
of the Certificates then Outstanding, the Trustee may enter into one or more Supplemental Trust
Agreements for the purpose of adding any provisions to or changing in any manner or
eliminating any of the provisions of the Trust Agreement or of modifying in any manner the
fights of the Holders of the Certificates under the Trust Agreement; provided, however, that no
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such Supplemental Trust Agreement shall, without the consent of the Holder of each Outstanding
Certificate affected thereby; or

(1) change any Principal Payment Date, or Interest Payment Date of any
Certificate, or reduce the principal amount thereof or Sinking Fund Installment or the
Interest thereon or any premium payable upon the redemption thereof, or change any
place of payment where, or the coin or currency in which, any Certificate, or the interest
thereon is payable, or impair the right to institute suit for the enforcement of any such
payment on or after the stated maturity thereof (or, in the case of redemption, on or after
the Redemption Date); or

(2) reduce the percentage in principal amount of the Outstanding Certificates,
the consent of whose Holders is required for any such Supplemental Trust Agreement, or
the consent of whose Holders is required for any waiver provided for in the Trust
Agreement of compliance with certain provisions of the Trust Agreement or certain
defaults hereunder and their consequences; or

(3) modify any of the provisions of Sections 202 and 203; 

(4) modify any of the provisions of this Section, or Section 701 except to
increase any percentage provided thereby or to provide that certain other provisions of
the Trust Agreement cannot be modified or waived without the consent of each Holder
affected thereby.

(b) It is not necessary that the required percentage in principal amount of
Certificateholders under this Section approve the particular form of any proposed Supplemental
Trust Agreement. It is sufficient if the Certifieateholders approve the substance thereof.

Section 703. Execution of Supplemental Trust Agreements.

(a) Prior to executing, or accepting the additional trusts created by, any Supplemental
Trust Agreement permitted by this Article or the modification thereby of the trusts created by the
Trust Agreement, the Trustee shall be entitled to receive and shall be fully protected in relying
upon, an opinion of counsel addressed and delivered to the Trustee stating to the effect that the
execution of such Supplemental Trust Agreement is authorized or permitted by the Trust
Agreement and that the Supplemental Trust Agreement will be a valid and binding agreement of
each Corporation, upon the execution and delivery thereof.

(b) The Trustee is not obligated to enter into any Supplemental Trust Agreement that
affects the Trustee’s own rights, duties or immunities under the Trust Agreement.

Section 704. Preconditions to Effectiveness

(a) If the Trustee received a Qualifying Opinion in connection with the formation 
the Trust, then no Supplemental Trust Agreement shall become effective unless and until the
Trustee receives an opinion in form and substance reasonably satisfactory to the Trustee of
counsel reasonably acceptable to the Trustee to the effect that such supplement will not cause the
Trust to fail to be treated as such a grantor trust.

(b) Each Supplemental Trust Agreement is subject to the prior written consent of
any Insurer not then in default under its Credit Insurance.
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(c) Any Rating Agency shall receive notice of each Supplemental the Trust
Agreement and a copy thereof at least 15 days in advance of its execution.

Section 705. Effect of Supplemental Trust Agreements.

Upon the execution of any Supplemental Trust Agreement under this Article, the Trust
Agreement shall be modified in accordance therewith and such Supplemental Trust Agreement
shall form a part of the Trust Agreement for all purposes; and every Holder of Certificates
theretofore or thereafter authenticated and delivered hereunder shall be bound thereby.

Section 706. Copies to Insurer

Any Insurer shall be provided with a full transcript of all proceedings relating to the
execution of any Supplemental Trust Agreement.

Section 707. Reference in Certificates to Supplemental Trust Agreements.

(a) Certificates authenticated and delivered after the execution of any Supplemental
Trust Agreement pursuant to this Article may, and if required by the Trustee shall, bear a
notation in form approved by the Trustee as to any matter provided for in such Supplemental
Trust Agreement.

(b) If a Corporation shall so determine, new Certificates so modified as to conform,
in the opinion of the Trustee and such Corporation, to any such Supplemental Trust Agreement
may be prepared and executed by such Corporation and authenticated and delivered by the
Trustee in exchange for Outstanding Certificates.

Article VIII m Miscellaneous Provisions

Section 801. Notices to Certificateholders; Waiver.

(a) Where the Trust Agreement provides for the publication of notice to
Certificateholders, such notice shall be sufficiently given (unless otherwise expressly provided in
the Trust Agreement) if in writing and mailed, first-class postage prepaid, to each
Certificateholder at his address as it last appears in the Registry, no later than the latest date and
no earlier than the earliest date provide for the first publication of such notice.

(b) Where the Trust Agreement provides for notice in any manner, such notice may
be waived by the Person entitled to receive such notice, either before or after the event, and such
waiver shall be the equivalent of such notice. Waivers of notice shall be filed with the Trustee,
but such filing shall not be a condition precedent to the validity of any action taken in reliance on
the waiver.

Section 802. Insurer Treated as Certificateholder

Notwithstanding any other provision hereof, any Insurer not then in default under its
Credit Insurance shall be treated as the Holder of the Certificates insured by it for the purposes of
actions to be taken by Certificateholders under the Trust Agreement and for the purpose of
giving all other consents, directions and waivers that Certificateholders may give.
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Section 803. Severability

The invalidity or unenforceability of any provision of the Trust Agreement shall not
affect the remaining provisions hereof.

Section 804. Payments Due on Saturdays, Sundays and Holidays

In any case where the date fixed for payment of the Certificates shall not be a Business
Day, then such payment need not be made on such date but may be made on the next succeeding
Business Day with the same force and effect as if made on the date fixed for such payment.

[End of General Terms]
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Contract Administration Agreement 2005

among

Detroit Retirement Systems Funding Trust 2005,

Detroit General Retirement System Service Corporation
and

Detroit Police and Fire Retirement System Service Corporation,
severally and not jointly,

U.S. Bank National Association,
separately and not as Trustee of the Detroit Retirement Systems Funding Trust 2005

and the

Other Persons Party Hereto

Dated June 2, 2005
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Contract Administration Agreement 2005, dated June 2, 2005 (the Agreement),
among the Detroit Retirement Systems Funding Trust 2005 (the Funding Trust), the Detroit
General Retirement System Service Corporation (the GRS Corporation) and the Detroit Po-
lice and Fire Retirement System Service Corporation (the PFRS Corporation), each a
Michigan nonprofit corporation acting severally and not jointly, U.S. Bank National Associa-
tion, separately and not as trustee of the Funding Trust (the Contract Administrator), and the
Persons whose signatures appear on the signature pages hereto;

In consideration of the mutual promises contained herein and intending to be legally
bound hereby, the parties hereto agree as follows:

Article I -- Definitions and Related Matters

Section 1.1. Certain Definitions

The following terms have the following respective meanings unless the context otherwise
clearly requires:

Collateral means the Funding Trust Receivable Collateral, the Hedge Payables Collateral
and the Hedge Receivables Collateral.

Contract Administrator means the bank identified in the first paragraph of this Agree-
ment as the "Contract Administrator" unless and until a successor is appointed successor Con-
{tact Administrator pursuant to applicable provisions of this Agreement; thereafter, Contract
Administrator means such successor.

Creditor Liens means any and all liens and security interests granted by this Agreement
in the Hedge Payables Collateral and by the Trust Agreement in the Funding Trust Receivables.

Default means any Event of Default or event that with the passage of time or the giving
of notice, or both, would constitute an Event of Default.

Deficiency means as of any date, an amount referred to in clause Second, Fourth, Sixth
or Eighth of Section 8.03 of either Service Contract.

Entitled Person or Person Entitled means the Person entitled to receive the proceeds of a
specific Component.

Funding Rate means the rate at which Service Charges are determined for each Service
Charge Class according to the applicable Funding Rate Methodology.

Funding Trust Receivable Collateral means the Funding Trust Receivables and all rights
and interests with respect thereto granted by Article 9 of the UCC, including rights to proceeds
and rights of enforcement.

GRS Corporation means the Person so defined in the first paragraph of this Agreement
and the successors of such Person.

Hedge Payables Colhtteral means the amounts payable by the City under the Service
Contracts in respect of Hedge Payables and all rights and interests with respect thereto granted
by Article 9 of the UCC, including rights to proceeds and rights of enforcement.

Hedge Receivables Collateral means the amounts payable by any Specified Hedge Coun-
terparty as Hedge Receivables and all rights and interests with respect thereto granted by Article
9 of the UCC, including rights to proceeds and rights of enforcement.
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PFRS Corporation means the Person so defined in the first paragraph of this Agreement
and the successors of such Person.

Receipt Day means a day on which the Contract Administrator receives an amount of
money at or before the Payment Time or/fthe Contract Administrator receives an anaount of
money after the Payment Time on a day then the following day.

Service Contract means the GRS Service Contract or the PFRS Service Contract as the
context may require.

Service Contract Priority Sections means Sections 8.02 and 8.03 of the each Service
Contract.

Spec(iTed Hedge Counterparties means the Persons named in Schedule 5 to the Specific
Terms sztl)/ec! to Section 8 of the Specific Terms.

UCC means the Uniform Commercial Code as in effect in the State of Michigan.

Section 1.2. Other Definitions ~ This Agreement

Terms defined elsewhere in this Agreement include the following:

Term Defined In
Affected Certificate ................................................................................. Section 6.3
Deficit Interest Related Payments ........................................................... Section 4.7
Deficit Principal Related Payments ......................................................... Section 4.7
Distribution Date ..................................................................................... Section 4.6
Interest Related Payments ........................................................................ Section 4.7
Principal Related Payments ..................................................................... Section 4.7
Redemption Related Payments ................................................................ Section 4.7
Sinking Fund Related Payments .............................................................. Section 4.7
Transfer Party Accession Event ............................................................... Section 2.4

Section 1.3. Other Definitions -- Service Contracts

Capitalized terms not defined herein and defined in either Service Contract are used
herein as therein defined unless the context clearly otherwise requires. Such terms include:

Term Defined In
Accrued Service Charges ....................................................................... Section 5.03
Closing Date ............................................................................................... Section 3
Component ............................................................................................. Section 1.03
Credit Insurance .......................................................... Schedule of Credit Insurance

to Specific Terms
Funding Rate Portion ............................................................................. Section 1.01
Funding Trust .............................................................................................. Section 4
Hedge Counterparty ............................................................................... Section 1.01
Hedge Periodic Payable ......................................................................... Section 1.01
Hedge Payable ....................................................................................... Section 1.01
Hedge Periodic Receivable .................................................................... Section 1.01
Hedge Receivable .................................................................................. Section 1.01
Hedge Termination Payable .................................................................. Section 1.01
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Term Defined In
Hedge Termination Receivable ............................................................. Section 1.01
Index Rate Service Charges ........................................................................ Section 3
lnsurer ......................................................................... Schedule of Credit Insurance

to Specific Terms
Notice of Transfer Event ............................................................................ Section 8
Payment Time ........................................................................................ Section 1.01
Rating Agency ....................................................................................... Section 9.02
Service Payment .................................................................................... Section 1.03
Siebert .........................................................................................................Section 8
Stated Hedge .......................................................................................... Section 1.01
Third Party Beneficiary ......................................................................... Section 9.12
Transfer Party ............................................................................................. Section 8
Trust Agreement ......................................................................................... Section 1
Trustee ........................................................................................................Section 1
Section numbers with a leading zero (e.g,, 1.01) refer to sections in a Service Contract
General Terms. Section numbers without a leading zero (e.g., l) refer to sections in 
Service Contract Specific Terms.

Section 1.4. Other Definitions ~ Trust Agreement

Capitalized terms not defined herein and defined in the Trust Agreement are used herein
as therein defined unless the context clearly otherwise requires. Such terms include:

Term Defined In
Principal Amount .................................................................................... Section
Funding Trust Receivable ....................................................................... Section
Corporation Request, Corporation Order or Corporation Consent ......... Section

Section 1.5. Business Days

If this Agreement requires an act to be performed on a day that is not a Business Day then
such act shall be performed on the first day thereafter that is a Business Day with the same effect
as if such act were performed on the day that such act was otherwise required to be performed.

Section 1.6.

1.6.1.
ter genders.

1.6.Z

Interpretation

Words of the masculine gender include correlative words of the feminine and neu-

Unless the context otherwise indicates, words importing the singular include the
plural and vice versa.

1.6.3. Articles and Sections referred to by number or name refer to the corresponding
Articles and Sections of this Agreement unless otherwise provided.

1.6.4. The terms hereby, hereof, hereto, herein, hereunder and any similar terms used in
this Agreement refer to this Agreement as a whole and not to any particular portion thereof.

1.6.5. The word or is not exclusive.
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1.6.6. The enumeration of things after the word including is to be interpreted as illustra-
tive and not as restrictive.

1.6. 7. References to sections of a Public Act, or to a Public Act as a whole, also include
any anaendments thereto unless otherwise indicated and analogous sections of Public Acts en-
acted as substitutes therefor.

Article II -- Appointment; Grant of Security Interest

Section 2.1. Collection of Receivables

Each of the Corporations, the Specified Hedge Counterparties and the Funding Trust
hereby appoint the Contract Administrator as its respective agent and attorney-in-fact to receive
Service Payments.

Section 2.2. Appointment by Funding Trust

2.2.L The Funding Trust hereby also appoints the Contract Administrator as its agent
and attorney-in-fact to take such actions and exercise such rights and remedies as to Funding
Trust Receivables as the Funding Trust is or may become entitled to exercise under law and in
equity to enforce the payment thereof and otherwise realize Funding Trust Receivables. For the
avoidance of doubt, all parties to this Agreement shall be entitled to enforce their respective
rights.

Section 2.3. Appointment by Each Corporation

2.3.1. Each Corporation hereby also appoints the Contract Administrator as its agent and
attorney-in-fact to enforce such Corporation’s rights and remedies under the Stated Hedges, in-
cluding the collection of Hedge Receivables from the Specified Hedge Counterparties under the
respective Stated Hedges, and to take all such actions and exercise such rights and remedies as
the respective Corporation is or may become entitled to exercise under the particular Stated
Hedge and otherwise at law or in equity.

2.3.2. Each Corporation also appoints the Contract Administrator as its agent and attor-
ney to take to perform all ministerial acts in the name and stead of such Corporation that are
called for to be performed by such Corporation under the Service Contract subject to the specific
limitations contained in Article VII.

2.3.3. Each Corporation further appoints the Contract Administrator to invest amounts
received by the Contract Administrator as Costs of Issuance and Prepaid Service Charges in Au-
thorized Investments in accordance with the Service Contract.

Section 2.4. Grant of Security Interests

2.4.1. Hedge Periodic Payables

2.4.1 (1). Effective as of the Closing Date, to secure its payment obligations under
its Stated Hedges, each Corporation hereby grants to each Specified Hedge Counterparty
and the Transfer Party a security interest in and lien upon all of its right, title and interest
in. to and under the amounts payable by the City under Section 7.02 of either Service
Contract in respect of Hedge Periodic Payables, any interest eva’ned thereon and all
rights and interests with respect thereto granted by Article 9 of the UCC, including rights
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to proceeds and rights of enforcemem (collectively, the Hedge Periodic Payables Secu-
rity Interest).

2.4.1(2). All of the parties hereto acknowledge that the Hedge Periodic Payables
Security Interest granted by each Corporation shall be deemed to give to each Specified
Hedge Counterparty and the Transfer Party a first priority security interest in and an
equal and parity first lien upon, all of the Corporations’ right, title and interest in, to and
under the amounts payable by the City under Section 7.02 of either Service Contract in
respect of Hedge Periodic Payables. Each Specified Hedge Counterparty agrees and ac-
knowledges the parity first priority security interest and parity first lien upon such
amoums granted to it, the other Specified Hedge Counterparties and the Transfer Party by
each Corporation.

2.4.1(3). The Transfer Party acknowledges and agrees that the Hedge Periodic
Payables Security Interest granted it is enforceable against the Hedge Periodic Payables
Collateral if but only ./fit accedes to the status of Stated Hedge Counterparty under the
Service Contract (the Transfer Party Accession Event).

2.4.1(4). Each Specified Hedge Counterparty agrees that the Transfer Party shall
accede to all of the rights and remedies and be bound by all the obligations of Siebert as a
Specified Hedge Counterparty hereunder upon the occun-ence of the Transfer Party Ac-
cession Event and that thereupon Siebert shall have no further rights, obligations or
remedies hereunder as a Specified Hedge Counterparty.

Z4.Z Hedge Termination Payables

2.4.2(1). Effective as of the Closing Date, to secure its payment obligations under
its Stated Hedge, each Corporation hereby grants to each Specified Hedge Counterparty
and the Transfer Party a security interest in and lien upon all of its right, title and interest
in, to and under the amounts payable by the City under Section 7.02 of either Service
Contract in respect of Hedge Termination Payables, any interest earned thereon and all
rights and interests with respect thereto granted by Article 9 of the UCC, including rights
to proceeds and rights of enforcement (collectively, the Hedge Termination Payables
Security Interest).

2.4.2(2). All of the parties hereto acknowledge that the Hedge Termination Pay-
ables Security Interest granted by each Corporation shall be deemed to give each Speci-
fied Hedge Counterparty and the Transfer Party a first priority security interest in and an
equal and parity first lien upon all of the Corporations’ right, title and interest in, to and
under the an~ounts payable by the City under Section 7.02 of either Service Contract in
respect of Hedge Termination Payables, and each Specified Hedge Counterparty agrees
and acknowledges the parity first priority security interest and parity first lien upon such
amounts granted to it, the other Specified Hedge Counterparties and the Transfer Party by
each Corporation.

2.4.2(3). The Transfer Party acknowledges and agrees that the Hedge Termination
Payables Security Interest granted it is enforceable against the Hedge Termination Pay-
ables Collateral only on and after the occurrence of the Transfer Party Accession Event.

2.4.2(4). Each Specified Hedge Counterparty agrees that the Transfer Party shall
accede to all of the rights and remedies and be bound by all of the obligations of Siebert
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4.1.1(2). Funding Trust Receivables are property of the Funding Trust, and the
Funding Trust is the Person Entitled thereto.

4.1.1(3). Amounts payable by the City under Section 7.02 of either Service Con-
tract in respect of Hedge Periodic Payables are property of the Corporations, and pursu-
ant to Section 4.3.2 the Specified Hedge Counterparties are the Persons Entitled thereto.

4.1.1(4). Amounts payable by the City under Section 7.02 of either Service Con-
tract in respect of Hedge Termination Payables are property of the Corporations, and
pursuant to Section 4.3.3 the Specified Hedge Counterparties are the Persons Entitled
thereto.

4.1.1(5). Hedge Periodic Receivables are the property of the Corporations, and
pursuant to Section 4.4.1, the Funding Trust is the Person Entitled thereto, to the extent
provided in such Section, and thereafter, pursuant to Section 4.4.2, each Corporation is
the Person Entitled to any remaining portion of its respective Hedge Periodic Receiv-
ables.

4.1.1 (6). Hedge Termination Receivables are the property of the Corporations, and
pursuant to Section 4.4.1, the Funding Trust is the Person Entitled thereto, to the extent
provided in such Section, and, thereafter, each Corporation is the Person Entitled to any
remaining portion of its respective Hedge Termination Receivables.

Section 4.2. Receipt of Service Payments; Determination of Property Interests

4.2.1. Service Payments (including Prepaid Service Charges) shall be applied in accor-
dance with the priorities set forth in the Service Contract Priority Sections.

4.2.2. On each Receipt Day that the Contract Administrator receives a Service Payment,
the Contract Administrator shall properly determine the Components and pro-rata application
thereof satisfied under the Service Contract Priority Sections by such Service Payment, and the
Persons Entitled thereto, in accordance with the Service Contract and shall distribute such pay-
ments in accordance with Section 4.7.

4.2.3. At least one day prior to each Distribution Date for any Service Charges or
Scheduled Payments, the Contract Administrator shall determine whether the amount available
under this Agreement for such payment is sufficient to make the distribution as if no Deficiency
existed. If the Contract Administrator determines that the amount available under this Agree-
ment for such payment is insufficient to make such distribution on such Distribution Date, the
Contract Administrator shall deliver a notice (a Shortfall Notice) to each Insurer and the Trustee
that states the amount of the shortfall and the respective amounts thereof attributable to Service
Charges and Scheduled Payments.

4.2.4. At least one day prior to each Distribution Date for a Hedge Periodic Payable, the
Contract Administrator shall determine whether the amount available under this Agreement for
such payment is sufficient to pay such Hedge Periodic Payable. If the Contract Administrator
determines that the amount available under this Agreement for such payment is insufficient to
make such payment on such Distribution Date, the Contract Administrator shall deliver a no-
tice to the Insurer and the applicable Specified Hedge Counterparty or Counterparties that states
the amount of the shortfall.
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Section 4.3. Prepaid Service Charges; Hedge Payables

4.3.L Prepaid Service Charges received by the Contract Administrator shall be used to
pay the first occurring Service Charges and Hedge Periodic Payables of each Corporation.

4.3.2. Receipts by the Contract Administrator of anaounts paid by the City under Section
7.02 of either Service Contract in respect of Hedge Periodic Payables shall be used to pay cur-
rent and past due Hedge Periodic Payables, and once credited to the account referred to in See-
tion 4.5.1 shall not be subject to direction to any other use by the Corporation.

4.3.5’. Receipts by the Contract Administrator of amounts paid by the City under Section
7.02 of either Service Contract in respect of Hedge Termination Payables shall be used to pay
current and past due Hedge Termination Payables and once credited to the account retorted to in
Section 4.5.1 shall not be subject to direction to any other use by the Corporation.

Section 4.4. Receipt and Disposition of Hedge Receivables and Investment Gain

4.4.1. Hedge Receivables received by the Contract Administrator shall be used to satisfy
~he City’s obligations in respect of then current or past due Service Charges not otherwise paid.

4.4.2. To the extent that a balance of a paid Hedge Receivable remains after application
in accordance with Section 4.4.1, such balance shall be the property of the respective Corpora-
tion.

4.4.3, Gain from Authorized Investments received by the Contract Administrator from
the investment of Costs of Issuance and Prepaid Service Charges shall be paid to the City.

Section 4.5. Books and Records; Funds and Accounts; Trust Funds and Accounts

4..~.L The Contract Administrator shall maintain books and records properly showing
satisfied Components. To facilitate maintaining proper records of ownership, the Contract Ad-
ministrator shall establish the funds and accounts named in Exhibit 4.5 mad shall credit the re-
spective Components pending distribution and shall distribute the amounts credited thereto on
the respective Distribution Dates to the respective Entitled Persons.

4.NZ In addition to bearing the name of the particular fund or account, each fund or ac-
count shall be captioned Detroit Retirement Systems Funding Trust 2005 and shall identi~’y the
property owner(s) as set forth in Exhibit 4.5.

4.~-7.3. In addition to the funds and accounts required by Exhibit 4.5, the Contract Ad-
ministrator may establish such other funds mad accounts as it determines necessary or appropri-
ate.

45.4. The funds and accounts required by Exhibit 4.~, and such other funds and
counts that the Contract Administrator establishes hereunder shall be held and administered as
trust funds and accounts.

ectmn 4.6. Distribution Dates

Each of the following dates is a Distribution Date.

Dat._._.qe Component
As and When Due ........................ Contract Administrator Payments

Amounts in respect of Hedge
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Periodic Payables
Amounts in respect of Hedge

Termination Payables
First day of a calendar momh ................................... Any Deficiency
Service Charge Payment Dates ............................... Service Charges
Scheduled Payments Dates .................Regular Scheduled Payments
Sinking Fund Instalhnent Dates .............. Sinking Fund Installments
Optional Prepayment Dates ............. Optional Prepayment Amounts

Accrued Service Charges

Section 4.7. Distributions of Service Payments

On each Distribution Date, the Contract Administrator shall distribute the amount of the
Components satisfied since the last such Distribution Date to the respective Entitled Persons.

4.7.1 (1). If the Entitled Person is the Contract Administrator, the amounts of satis-
fied Components shall be paid to the Contract Administrator.

4.7.1 (2). If the Entitled Person is the Funding Trust, the amounts of satisfied Com-
ponents shall be distributed to the Funding Trust to be applied in accordance with the
Trust Agreement.

(i) Amounts distributed to the Trustee representing satisfied Components
constituting Se~wice Charges and Accrued Service Charges described in clause See-
ond of Section 8.03 of each Service Contract shall be identified to the Trustee as
Deficit Interest Related Payments;

(ii) Amounts distributed to the Trustee representing satisfied Components
constituting Regulm" Scheduled Payments described in clause Fourth of Section 8.03
of each Service Contract shall be identified to the Trustee as Deficit Principal Re-
lated Payments;

(iii) Amounts distributed to the Trustee representing satisfied Components
constituting Simking Fund Installments described in clause Fourth of Section 8.03 of
each Service Contract shall be identified to the Trustee as Deficit Principal Related
Pay~nents;

(iv) Amounts distributed to the Trustee representing satisfied Components
constituting Service Charges described in clause Third of Section 8.03 of each Ser-
vice Contract shall be identified to the Trustee as Interest Related Payments;

(v) Amounts distributed to the Trustee representing satisfied Components
constituting Regular Scheduled Payments and Sinking Fund Instalhnents described in
clause Fifth of Section 8.03 of each Service Contract shall constitute and be identi-
fied to the Trustee as, respectively, Principal Related Payments and Sinking Fund
Related Payments; and

(vi) Amounts distributed to the Trustee representing satisfied Components
constituting Optional Prepayment Amounts and Accrued Service Charges described
in clause Eighth of Section 8.03 of each Service Contract shall be identified to the
Trustee as Redemption Related Payments.
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4.7.l(3). If the Entitled Persons are the Specified Hedge Counterparties, the
amounts of satisfied Components constituting amounts in respect of Hedge Payables shall
be paid to the Specified Hedge Counterparties to whom such amounts are owing in pro-
portion to the amounts owed to each under the respective Stated Hedges.

4.7.1(4). If distributions are to be made on the same Distribution Date for two 
more different priorities of Components pursuant to the Service Contract Priority Sec-
tions, no distribution shall be made in respect of a lower priority to the extent that each of
the higher priorities is not satisfied in full.

Section 4.8. Satisfaction and Priority of Payments

4.8.1. Each party acl~aowledges that the Service Contract Priority Sections establish the
order and priority of the payment of Components and the Persons Entitled to Components are
cmifled to receive those Components in the order and priority set forth in the Service Contract
Priority Sections. Each party ackmowledges it is undertaking and entering into the transaction
which is the subject of this Agreement based on the understanding, and with the intent and effect
o[" the Service Contract Priority Sections. Each party hereto agrees to be bound by the order and
priority of the payments of Components set forth in Service Contract Priority Sections and the
terms and provisions of the Service Contract Priority Sections are hereby incorporated into this
Agreement by this reference as if the same were recited in its entirety.

4.g.Z Notwithstanding any other provision hereof, upon the occurrence of a payment
del~ault under the Service Contracts or this Agreement, to the extent that a party enforces its
rights with respect to Collateral on which it has a Creditor Lien, such Collateral or the proceeds
thereof may only be applied to satisfy payments of Components due and owing to the parties that
have a Creditor Lien that secures payments of such Components.

Article V -- Corporation Covenants

Each Corporation covenants with the Contract Administrator, the Funding Trust, the
Specified Hedge Counterparties and with the other Corporation as provided in this Article.

Section 5.1. Concerning the Security Interests

~.I.L The Corporation will not change its name, its place of business or, if more than
one place of business, its chief executive office, or its mailing address or organizational identifi-
cation number, if it has one, without providing prior written notice to the parties hereto at least
ten Business Days prior to the effective date of any such change.

5.1.2. The Corporation will not, except as expressly permitted by this Agreement,
change its type of organization, its jurisdiction of organization, its legal structure or its "location"
as determined in Article 9 of the UCC, without the prior written consent of each of the other par-
ties hereto (other than a Corporation).

Section 5.2. No Conveyance or Assignment

:7.2.1. The Corporation shall not convey, transfer or assign Funding Trust Receivables
under its Service Contract or any interest therein to any Person other than the Funding Trust as
provided in the Trust Agreement.
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.~ZZ The Corporation shall not convey, transfer or assign Hedge Payables under its
Service Contract or any interest therein to any Person other than the Specified Hedge Counter-
parties as provided herein.

.¢.Z3. The Corporation shall not convey, transfer or assign any Stated Hedge or any in-
terest therein to any Person other than as provided in the Service Contract.

Section 5.3. Negative Pledge

_-L~.I. The Corporation hereby covenants never to grant, or permit to exist, any other
plectge ol\ security interest in or lien upon the amounts payable by the City under Section 7.02 of
its Service Contract in respect of Hedge Periodic Payables, any "securities account" and/or any
"’deposit accoum" (as such terms are defined in Sections 8-5010) and 9-102(cc) of the UCC).

:r.3.Z The Corporation hereby covenants never to grant, or permit to exist, any other
pledge of; security interest in or lien upon the amounts payable by the City under Section 7.02 of
its Service Contract in respect of the Hedge Termination Payables, any "securities account"
and/or any "deposit account" (as such terms are defined in Sections 8-501(1) and 9-102(cc) 
the UCC).

.g.3.3. The Corporation hereby covenants never to grant, or permit to exist, any other
pledge oL security interest in or lien upon the Funding Trust Receivables, any "securities ac-
count" and/or any "deposit account" (as such terms are defined in Sections 8-501(1) and 
102(cc) of the UCC).

Section 5.4. Defense of Interests; Further Assurance

The Corporation agrees that it will, from time to time, execute, aclo~owledge and deliver,
or cause to be executed, acknowledged and delivered, any and all financing statements, if appli-
cable, and will take all actions or cause all such actions to be taken as may be required by law or
as shall reasonably be requested by any Hedge Counterparty or the Trustee for respectively, the
attachment, perfection and/or continuance of any security interests granted by this Agreement or
the Trust Agreement for the preservation and protection of all rights of, respectively, the Speci-
15ed Hedge Counterparties under this Agreement or the Funding Trust under the Trust Agree-
l]lellt.

Article VI ~ Events of Default; Remedies

Section 6.1. Right of Enforcement

For the avoidance of doubt, all parties to this Agreement shall be entitled to enforce their
respective rights except as otherwise provided in Section 6.9 and Article VIII.

Section 6.2. Events of Default

Each of the following constitutes an "Event of Default":

6.2.1(1). the City fails to pay any Funding Trust Receivables as and when the
same shall become due under either Service Contract; or

6.2.1(2). an event occurs described in clause (i), (ii) (ii i) of Section 9.01 of
either Service Contract (each, a Service Contract Acceleration Clause).
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Section 6.3. Remedies

Upon the occurrence of an Event of Default and during the continuance thereof, the Con-
tract Administrator may and shall, at the request of Certificateholders representing either:

(i) at least 25 percent in principal amount of Outstanding Certificates, the
paylnents on which have not been made as a result of such Event of Default (Affected
Certificates), or

(ii) at least 50 percent in principal anaount of all Outstanding Certificates,

en lbrce the Service Contract under which the Event of Default occurred by such remedies as are
available to the Contract Administrator.

Section 6.4. Contract Administrator May File Proofs of Claim

6.4.L If an event occurs described in any Service Contract Acceleration Clause and a
judicial proceeding is commenced in comaection therewith, the Contract Administrator is entitled
and empowered, by intervention in such proceeding:

6.4.1(1). to file and prove a claim for the whole amount of the Funding Trust Re-
ceivables then due and payable and to file such papers and documents as may be neces-
sary or desirable in order to have the claims of the Contract Administrator (including any
claim for reasonable compensation, expenses, disbursements and advances of the Con-
tract Administrator, its agents or counsel) and of the Certificateholders allowed in such
judicial proceeding; mad

6.4.1(2). to collect and receive any amounts payable or deliverable on any such
claims mad to distribute the same;

and any trustee (or similar official) in any such judicial proceeding is hereby authorized by the
Funding Trust to make such payments to the Contract Administrator, and in the event the Con-
tract Administrator shall consent to making of such payments directly to the Trustee, to pay to
the Contract Administrator any amount due to it for the reasonable compensation, expenses, dis-
bursements and advoaaces of the Contract Administrator, its agents or counsel.

6.4,2. Nothing herein contained shall authorize the Contract Administrator to authorize
or consent to or accept or adopt on behalf of any Certificateholder may plan of adjustment or
composition affecting the Certificateholders or the rights of any Holder, or to authorize the Con-
tract Administrator to vote in respect of the claim of any Certificateholder in any such proceed-
ing.

Section 6.5. Application of Money Collected.

Any lnoney collected or received by the Contract Administrator pursuant to this Article
shall be applied in the order of the Service Contract Priority Sections except as otherwise pro-
vided in Section 4.8.2.

Section 6.6. No Duty of Inquiry

6.6.1. The Contract Administrator is under no duty to inquire into the performance by
the City of its obligations under the Service Contracts; however, if the Contract Administrator
receives notice (a Default Notice) fi’om Holders of either
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(i) at least 25 percent in principal amount of the Outstanding Affected
Certificates or

(ii) at least 50 percent in principal amount of all Outstanding Certificates

specifying the failure of the City to pay Funding Trust Receivables then the Contract Administra-
tor shall give notice of such failure to the City and demmad that such failure be remedied.

6.6.2. Upon receipt of any Default Notice, the Contract Administrator shall give notice
to all Certificateholders and the Specified Hedge Counterparties that did not join in such Default
Notice.

Section 6.7. Notice of Defaults.

6. ZL Promptly upon obtaining actual knowledge of the occurrence of any Event of De-
limit, the Contract Administrator shall give written notice of such Event of Default by mail to all
Certificateholders, Specified Hedge Counterparties and Rating Agencies unless such Event of
Dethult has been cured or waived.

6. 7.2. Any Insurer who is not then in default under its Credit Insurance shall be entitled
to receive all notices in respect of Certificates insured by it, mad no notices under Section 6.7.1
shall be sent to the Holders of such Certificates.

Section 6.8. Limitation on Suits by Certificateholders.

No Certificateholder shall have any right to institute any proceeding, judicial or other-
wise, under or with respect to the Service Contract unless

6.8.1(1). such Holder has previously given written notice to the Contract Ad-
ministrator of an Event of Default that is then continuing;

the Holders of either

at least 25 percent in principal amount of the Outstanding Affected

6.8.1(2).

(i)
Certificates or

(ii) at least 50 percent in principal amount of all Outstanding Certificates

have made written request to the Contract Administrator to institute proceedings in re-
spect of such Event of Default in its own name as Contract Administrator;

6.8.1 (3). such Holder or Holders have offered to the Contract Administrator sat-
isfactory indemnity against the costs, expenses and liabilities to be incurred in compli-
ance with such request;

6.8.1(4). the Contract Administrator for 30 days after its receipt of such notice,
request and offer of indemnity has failed to institute any such proceeding; and

6.8.1(5). in the case of a written request made pursuant to Section 6.8.1(2) froln
the Holders of at least 25 percent in principal amount of the Outstmading Affected Certifi-
cates, no direction inconsistent with such written request has been given to the Contract
Administrator during such 30-day period by the Holders of a greater percentage of the
Holders of Outstanding Affected Certificates (for the avoidance of doubt, this paragraph
does not apply when a written request has been made pursuant to Section 6.8.1(2) fronl
Holders of at least 50 percent in principal amount of all Outstanding Certificates);
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it being understood and intended that no one or more Holders of Certificates shall have any righl
in any manner to affect, disturb or prejudice the interest of the parties hereto or the rights of may
other Holders of Certificates, or to obtain or to seek to obtain priority or preference over any
other Holders or to enforce any right under any Service Contract, except in the manner herein
provided and for the equal and ratable benefit of all Entitled Persons.

Section 6.9. Control by Majority

6.9. L The Holders of a majority in principal amoum of all Outstanding Certificates have
the right to direct the time, method and place of conducting any proceeding for may remedy
available to the Contract Administrator to exercise any power exercisable by the Contract Ad-
mi nistrator (including any proceeding instituted following the delivery of notice pursuant to Sec-
tion 6.8.1(2)); provided that such direction is not in conflict with any rule of law or this Agree-
ll)ent.

gg.z Notwithstanding any other provision hereof, any Insurer not then in default under
its Credit Insurance shall:

6.9.2(1). be treated as the Holder of Outstanding Certificates equal to the principal
amoum of Certificates insured by it for the purposes of actions permitted to be taken by
Certificateholders under this Article mad for the purpose of giving all other consems, di-
rections and waivers that Certificateholders may give; and

6.9.2(2). control all actions that may be taken by any Specified Hedge Counter-
party that is the beneficiary of such Credit Insurance, including for purposes of actions
permitted to be taken by such Specified Hedge Counterparty under this Agreement and
for the purposes of giving all other directions, consents and waivers that such Specified
Hedge Counterparty may give.

Section 6.10. Actions by Beneficial Owners

6.111.1. For the purpose of providing any consent, waiver or instruction to the Contract
Administrator; ttoMer and Certificateholder includes a Person who provides the Comract Ad-
ministrator an affidavit of beneficial ownership of a Certificate together with satisfactory indem-
nity against any loss, liability or expense to the Contract Administrator to the extent that it acts
on the affidavit of beneficial ownership (including any consent, waiver or instruction given by 
Person providing such affidavit and indemnity).

6.111.2. The principal amount of Outstanding Certificates owned by a Beneficial Owner
meeting the requirernents of Section 6.10.1 shall be deemed held by such Beneficial Owner and
~o~ held by Certificateholders for the purposes of providing any consent, waiver or instruction to
the Contract Administrator.

Article VII ~ Concerning the Contract Administrator

Section 7.1. Certain Duties and Responsibilities.

7.LL Except during the continuance of an Event of Default:

7.1.1(1). the Contract Administrator undertakes to perform such duties and only
such duties as are specifically set forth in this Agreement, and no implied covenants or
obligations shall be read into this Agreement against the Contract Administrator and no
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permissive power or authority availability to the Contract Administrator shall be consid-
ered a duty; and

7. l. 1 (2). in the absence of bad faith on its part, the Contract Administrator may
conclusively rely, as to the truth of the statements and the correctness of the opinions ex-
pressed therein, upon certificates, documents, other instruments or opinions furnished to
the Contract Administrator and conforming to the requirements of this Agreement or the
Service Contract; but in the case of any such certificates, documents, other instruments or
opinions which by any provision hereof or thereof are specifically required to be fnr-
nished to the Contract Administrator, the Contract Administrator is under a duty to exam-
ine the same to determine whether or not they conform to the requirements of this
Agreement.

7.1.2, /./an Evem of Default occurs and is continuing, then the Contract Administrator
shall exercise such of the rights and powers in respect of Funding Trust Receivables and use the
same degree of care and skill in their exercise as a prudent corporate trustee would exercise or
Llse under the circumstances.

7.1.3, No provision of this Agreement shall be construed to relieve the Contract Ad-
ministrator from liability for its own negligent action, its own negligent failure to act, or its own
willful misconduct, except that

7.1.3(1). this subsection shall not be construed to limit the effect of Section
7.1.1.

7.1.3(2). the Contract Administrator shall not be liable for any error of judgment
made in good faith by an authorized officer of the Contract Administrator, unless it is
proved that the Contract Administrator was negligent in ascertaining the pertinent facts;

7.1.3(3). the Contract Administrator shall not be liable with respect to any ac-
tion taken or omitted to be taken by it in good faith in accordance with the direction of
the Holders of a majority in principal amount of all Outstanding Certificates relating to
the time, method and place of conducting any proceeding for any remedy available to the
Contract Administrator, or exercising any trust or power conferred upon the Contract
Administrator, by or under this Agreement; and

7.1.3(4). no provision of this Agreement shall require the Contract Administra-
tor to expend or risk its own funds or otherwise incur any financial liability in the per-
formance of any of its duties hereunder or thereunder, or in the exercise of any of its
rights or powers, if it shall have reasonable grounds for believing that repayment of such
funds or adequate indemnity against such risk or liability is not reasonably assured to it.

7.1.4. Whether or not therein expressly so provided, every provision of this Agreement
relating to the conduct or affecting the liability of or affording protection to the Contract Admin-
istrator is subject to the provisions of this Article.

Section 7.2. Certain Rights of Contract Administrator.

Except as otherwise provided in Section 7.1.1:

7.2.1(1). The Contract Administrator may rely and shall be protected in acting 
refiaining from acting upon any resolution, certificate, statement, instrument, opinion, re-
port, notice, request, direction, consent, order, bond, debenture, or other paper or docu-
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mcnt believed by it to be genuine and to have been signed or presented by the [?roper
party or parties.

7.2.1(2). Any request, direction or consent of a Corporation mentioned in this
Agreement shall be sufficiently evidenced respectively by a Corporation Request, Corpo-
ration Order or Corporation Consent.

7.2.l(3). Whenever in the administration of this Agreement, any Service Contract
or any Stated Hedge the Contract Administrator shall deem it desirable that a matter be
proved or established prior to taking, suffering or omitting any action hereunder, the Con-
tract Administrator (unless other evidence be herein specifically prescribed) may, ill the
absence of bad faith on its part, rely upon a certificate of a representative of the particular
Corporation.

7.2.1(4). The Contract Administrator may consult with counsel, and the written
advice of such counsel is full and complete authorization and protection in respect of any
action taken, suffered or omitted by the Contract Administrator hereunder in good faith
and in reliance thereon.

7.2.1 (5). The Contract Administrator is under no obligation to exercise any of the
rights or powers vested in it by this Agreement at the request or direction of any of the
Certificateholders pursuant to this Agreement, unless such Certificateholders shall have
offered to the Contract Administrator reasonable security or indemnity against the costs,
expenses and liabilities which might be incurred by it in compliance with such request or
direction.

7.2.1(6). The Contract Administrator shall not be bound to make any investigation
into the facts or matters stated in any resolution, certificate, statement, instrument, opin-
ion, report, notice, request, direction, consent, order, bond, debenture, or other paper or
document, but the Contract Administrator, in its discretion, may make such further in-
quiry or investigation into such facts or matters as it may see fit.

7.2.1 (7). The Contract Administrator may execute any of its powers heretmder 
perform any duties hereunder either directly or by or through agents or attorneys and the
Contract Administrator shall not be responsible for any misconduct or negligence on the
part of any agent or attorney appointed with due care by it hereunder.

7.2.1(8). Except as provided in Section 7.3, the Contract Administrator shall have
no duty to see to the recording, filing or registration of any instrument or document (in-
cluding financing or continuation statements or filing under tax or security laws) or any
rerecording, refiling or re-registration.

7.2. I(9). The Contract Administrator shall have the right at any time to seek in-
structions concerning the administration of the Service Contracts from any court of com-
petent jurisdiction.

7.2.1 (10). The Contract Administrator shall not have any responsibility to examine
or review and shall have no liability for the contents of any documents submitted to or
delivered to any Certificateholder or any other Person in the nature of an official state-
ment or offering circular, preliminary or final.
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Section 7.3. Specific Duties of the Contract Administrator

Except during an Event of Default or as required by applicable law, the duties of the Con-
tract Administrator are limited to the following:

7.3.1(1). deliver notice to the City to pay Hedge Payables pursuant to Section 7.02
of the respective Service Contract;

7.3.l(2). continue the financing statements filed with respect to the Funding Trust
Receivables and Hedge Payables;

7.3.1 (3). take such actions in the name and stead of either Corporation as may 
required by Section 5.4;

7.3.1 (4). the specific duties set forth in Article II to receive Service Payments;

7.3.1(5). the specific duties set forth in Articles IV and VI;

7.3.1(6). notify the City of any realized loss resulting from the investment of In-
vestable Funds, demand immediate payment of such loss and receive payment of such
loss;

7.3.1 (7). pay to the City any realized gain from the investment of Investable Funds
or otherwise apply such gain in accordance with ~ection 7.04 of each Service Contract;

7.3.1(8). perform such duties, if any, as may be required to be performed by the
Contract Administrator in the Specific Terms of a Service Contract;

7.3.1 (9). the specific duties set forth in Article X; and

7.3.1 (10). receive, recognize and give effect to a Notice of Transfer Event.

Section 7.4. May Hold Certificates.

The Contract Administrator, in its individual or any other capacity, may become the
owner or pledgee of Certificates with the same rights it would have if it were not Contract Ad-
ministrator.

Section 7.5. Money Held in Trust.

Money held by the Contract Administrator in trust hereunder need not be segregated from
other funds except to the extent required by law or by other provision of this Agreement. The
Contract Administrator shall be under no liability for interest on m~y money received by it here-
tll3der.

Section 7,6. Compensation and Reimbursement

7.6.1. The Contract Administrator is entitled to payment or reimbursement:

7.6.1(1). from time to time for reasonable compensation for all services ren-
dered by it hereunder; and

7.6.1 (2). except as otherwise expressly provided herein, upon its request, for all
reasonable expenses, disbursements and advances incurred or made by the Contract Ad-
ministrator in accordance with any provision of this Agreelnent (including, without limi-
tation, the reasonable compensation and the expenses and disburselnents of its agents and
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counsel), except any such expense, disbursement or advance as may be attributable to the
Contract Administrator’s negligence, willful misconduct or bad faith.

7.6.2. The Contract Administrator is also entitled to indemnification for, and to be held
harmless against, any loss, liability or expense incurred without negligence, willful misconduct
or bad faith on its part, arising out of or in connection with the acceptance or administration of
this Agreement or the exercise of it powers hereunder, including the costs and expenses of de-
fending itself against any claim or liability in connection with the exercise or performance of any
of its powers or duties hereunder.

7.6.3. The compensation, expenses and indenmification of the Contract Administrator
hereunder shall constitute Contract Administrator Payments, a Component of Service Payments
as provided in the Service Contracts.

Section 7.7. Lien of Contract Administrator

The Contract Administrator shall not have any lien on any funds held by it under this
Agreement.

Section 7.8. Corporate Contract Administrator Required; Eligibility.

7.8.L There shall at all times be a Contract Administrator hereunder which is a trust
company or bank with trust powers organized under the laws of the United States of America or
of any state of the United States with a combined capital mad surplus of at least $50,000,000. I/"
s~ch corporation publishes reports of condition at least amaually, pursuant to law or to the re-
quirements of such supervising or examining authority, then for the purposes of this Section, the
combined capital and surplus of such corporation shall be deemed to be its combined capital and
surplus as set forth in its most recent report of condition so published.

7.8.2. The Contract Administrator shall resign immediately in the maimer and with the
effect specified in this Article if it becomes ineligible under this Section.

Section 7.9. Replacement of Contract Administrator.

7.9.L No Vacancy.

No resignation or removal of the Contract Administrator and no appointment of a succes-
sor Contract Administrator pursuant to this Article shall be effective until the successor Contract
Administrator accepts its appointment as provided in this Section.

7.9.2. Resignation.

The Contract Administrator may resign at any time, but such resignation shall become ef-
/’cctive only in accordance with Section 7.9.1, above. A resigning Contract Administrator shall
give notice of its resignation to each Insurer.

7.9.3. Removal by Certificatehoiders.

7.9.3(1). The Holders of a majority in principal amount of Outstanding Certifi-
cates may remove the Contract Administrator by so notifying the Contract Administrator.

7.9.3(2). If the Contract Administrator becomes ineligible under Section 7.8,
any Certificateholder may petition a court of competent jurisdiction for the appointment
of a successor.
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7.9.4. Appointment of Successor.

7.9.4(1). The retiring Contract Administrator or the Corporations may appoint 
successor at any time prior to the date on which a successor Contract Administrator takes
ol’fice.

7.9.4(2). If a successor Contract Administrator does not take office within 
days after the retiring Contract Administrator resigns or is removed, any Certificateholder
may petition a court of competent jurisdiction for the appointment of a successor Con-
tract Administrator.

7.9.4(3). Within one year after a successor Contract Administrator appointed 
the Corporations or a court of competent jurisdiction takes office, the Holders of a major-
it 5, in principal amount of Outstanding Certificates may appoint a successor Contract
Administrator to replace such successor Contract Administrator.

7.9.:f. Acceptance of Appointment.

7.9.5(1). A successor Contract Administrator shall deliver written acceptance 
its appointment to the retiring Contract Administrator, each of the other parties hereto and
to each Insurer. Thereupon the resignation or removal of the retiring Contract Adminis-
trator shall be effective, and the successor Contract Administrator shall have all the rights,
powers and duties of the Contract Administrator under the Trust Agreement.

7.9.5(2). The successor Contract Administrator shall mail a notice of its succes-
sion to the Certificateholders.

7.9.5(3). Upon the appoilmnent of a successor Contract Administrator becoming
effective as provided in this Section, the retiring Contract Administrator shall promptly
transfer all property held by it as Contract Administrator to the successor Contract Ad-
ministrator.

Section 7.10. Merger, Consolidation and Succession to Business.

7.10.1. If the Contract Administrator consolidates, merges or converts into, or transfers
all or substantially all its corporate trust business to, another corporation, the successor corpora-
tion without any further act shall be the successor Contract Administrator ~/’such successor cor-
poration is eligible under Section 7.8.

7.I0.2. The successor Contract Administrator may adopt the authentication of Certificates
authenticated by the predecessor Contract Administrator and deliver such Certificates with the
same effect as if the successor Contract Administrator had authenticated such Certificates.

Article VIII -- Enforcement of Rights

Section 8.1. Effectiveness of Article

At any time of determination, this Article shall be in force and effective ./f, but only if all
lnsurers are then in default under their respective Credit Insurance.

Section 8.2. Article Controlling

Whether or not herein expressly so provided, every provision of this Agreement relating
lo the enforcement of rights and remedies by may of the parties hereto, and their successors and
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assigns, is subject to the provisions of this Article notwithstanding anything in this Agreemenl
to the contrary.

Section 8.3. Certain Definitions

A.f.fected Parties means the Holders of Outstanding Certificates mad Specified Hedge
Counterparties affected by a particular Article 8 Event of Default; affected Outstanding Certifi-
cates and affected Stated Hedges have correlative meanings.

Article 8 Event of Default means any Event of Default described in Article VI or the City
-lhils to pay any Hedge Payable as and when the same shall become due.

(.kmtrolling Affected Parties means on any particular date the Affected Parties in good
standing having a majority of the Article 8 pro rata interests.

Enforcement Committee means the committee established pursuant to this Article.

Enforcement Officer means the same Person as the Person who is acting as Contract
Administrator but in its separate capacity and not as Contract Administrator unless mad until a
successor Enforcement Officer is selected and thereafter Enforcement Officer means such sue-
CCSSOI’.

Section 8.4. Determination of Article 8 Pro Rata

o°.4.1. The Combined Denominator for determining Article 8 pro rata interests is the
sum of (i) the total principal amount of all then affected Outstanding Certificates and (ii) the total
ol" the naaximum termination payments of the affected Specified Hedge Counterparties insured
under the Credit Insurance.

8.4.2. When used with respect to affected Outstanding Certificates, Article 8 pro rata
means a fraction, the numerator of which is the principal amount of the particular affected Out-
standing Certificate and the denominator of which is the Combined Denominator.

g.4.3. When used with respect to affected Stated Hedges, Article 8 pro rata means a
[~raction, the numerator of which is the maximum termination payments of the particular affected
Specified Hedge Counterparty insured under the Credit Insurance and the denominator of which
is the Combined Denominator.

g,4,4, Article 8 pro rata interests determined for the purposes of Section 8.7.1(2)0),
shall be determined for all Certificateholders and all Specified Hedge Coumerparties without
consideration of whether or not they are affected by the particular Article 8 Event of Default.

Section 8.5. Determination of Good Standing

An Affected Party is in good standing as of any particular date when it, or it and all oth-
ers acting with it on a collective basis, have met all requirements by the Enforcement Officer for
contributions to payments of its fees, expenses and indemnification.

Section 8.6. Insurers

Any Insurer not in default under its Credit Insurance that is insuring Article 8 pro rata in-
lerests of an Affected Party shall be the only Affected Party with respect to those interests for all
purposes of this Article.
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Section 8.7. Duration of Exclusive Action Period

8. ZL An Exclusive Action Period commences upon the occurrence of an Article 8
l:~\Jem of Default and ends on the date the earliest of the following occur with respect to the par-
titular Article 8 Event of Default:

8.7.1(1). the Enforcement Officer fails to call the initial meeting of the Enforce-
ment Committee within the time required by Section 8.9.1;

8.7.1 (2). at the initial meeting of the Enforcement Committee,

(i) less than 25% of the Article 8 pro rata interests of the Certificatehold-
ers and Specified Hedge Counterparties are in good standing and are present or

(ii) the Enforcement Committee does not authorize the Enforcement Offi-
cer to take action;

8.7.1(3). at a subsequent meeting of the Enforcement Committee, the Enforcement
Colnmittee properly directs the Enforcement Officer to discontinue taking all action:

8.7.1(4). at the time the Enforcement Officer gives notice to all Affected Parties
that it properly intends to take no further action;

8.7.1(5). the Enforcement Officer has been directed to take one or more enforce-
ment actions by the Enforcement Committee and does not commence any such action
within 30 days after being so directed;

8.7.1 (6). a final decision or judgment is rendered that does not require the City 
pay the full amount of the Funding Trust Receivables or the Hedge Payables for which
the action was commenced;

8.7.1 (7). a final judgment against the City is not satisfied in full by the end of the
City’s fiscal year following the fiscal year in which such final judgment is rendered.

8. 7.2. As used in this Section, a proper direction of the Enforcement Committee is a di-
rection not contrary to Section 8.10, and a proper action of the Enforcement Officer is an action
that is not contrary to a proper direction of the Enforcement Committee.

8. 7.3. As used in this Section, afinal decision or judgment is a judgment or decision for
which the time for the appeal thereof has expired, and no appeal thereof has been taken.

Section 8.8. Other Actions Stayed

8.g.L Except by acting tlu’ough the Enforcement Cormnittee, no Affected Party may
take any action to enforce its rights with respect to a particular Article 8 Event of Default until
the Exclusive Action Period terminates with respect to such Article 8 Event of Default.

8.,f.2. Except by acting tlu’ough the Enforcement Committee, no Affected Party may
take any action during the Exclusive Action Period that purports to bind the Enforcernent Officer
without the prior authorization of the Enforcement Committee.

8.8.3. The Contract Administrator shall not take any action under Article VI with re-
spect to a particular Event of Default until the Exclusive Action Period terminates with respect to
such Event of Default.
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Section 8.9. Establishment of Enforcement Committee

8.9.1. Within 30 days after having knowledge of an Article 8 Event of Default whether
in its capacity as Enforcement Officer or indirectly as Contract Administrator, the Enforcement
Officer shall notify the parties hereto and call the initial meeting of the Enforcement Committee.

8. 9.2. If the Enforcement Officer will be requiring indemnity or any fees and anticipated
e×penses to be provided in advance of taking any action, the Enforcement Officer shall indicate
such requirements in its notice.

8.9.3. Each party hereto attending the initial meeting shall establish to the satisfaction of
the Enforcement Officer that it is an Affected Party and its Article 8 pro rata interests.

Section 8.10. Meeting Required

No action or direction of the Enforcement Committee is effective for any purpose of this
Article unless it is duly authorized at a meeting of the Enforcement Committee.

Section 8.11. Notice of Meeting of Enforcement Committee

8.1LL Notice shall be given not less than ten Business Days before a meeting of the En-
lbrcement Committee.

8.11.1(1). Notice to the Holders of the affected Outstanding Certificates (including
Beneficial Owners as provided in Section 6.10) shall be given as provided in Section 6.7,
and all Beneficial Owners of such Outstanding Certificates shall be bound by any action
properly taken at the meeting called in such notice.

8.11.1(2). Notice to the affected Specified Hedge Counterparties shall be given 
them at their respective notice addresses in this Agreement.

8.II,2, Notice may be waived before, at or within two Business Days after a meeting.
Any Person entitled to notice of a meeting shall be conclusively presumed to have had proper
notice of such meeting fsuch Person attends such meeting other than for the sole purpose of ob-
jecting to the holding of such meeting.

8.I1.3. Any defect in the giving of notice shall not invalidate such notice or any action
taken at a meeting pursuant thereto if a majority of Article 8 pro rata interests of, respectively,
the affected Holders of Outstanding Certificates and the affected Specified Hedge Counterparties
received or waived proper notice.

8.II,4, Each notice shall specify the time and location of the particular meeting and pro-
vide a summary statement of the purpose of the meeting.

8.11.4(1). Each meeting shall be held at a location determined by the Enforcement
Officer in the City of Detroit, Michigan, or at such other city agreed to by the Enforce-
ment Officer and concun’em majorities of the Article 8 pro rata interest of the Holders of
affected Outstanding Certificates and of the affected Specified Hedge Counterparties.

8.11.4(2). A sumnaary statement of the purposes of such meeting is not required 
state any particulars thereof or the actions to be proposed thereat.
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Section 8.12. Meetings of Enforcement Committee

8.12.L No lneeting of the Enforcement Committee shall be effective if it is not held pur-
suant to notice given in accordance with Section 8.11.

,~.12.2. Only Affected Pro’ties in good standing are permitted to vote at a meeting of the
l~nlbrcement Committee.

8.12.3. A single Affected Party in good standing present at a meeting of the Enforcement
Comnaittee constitutes a quorum for the purposes of that meeting.

8.12.4. The Enforcement Officer shall adjourn any meeting of the Enforcement Commit-
tee sine die at which a quorum is not present; provided that

8.12.4(1). the Enforcement Officer, at its election, may adjourn such meeting to 
day certain not more than 10 days after the date of such meeting;

8.12.4(2). an adjourned meeting may only be adjourned sine die; and

8.12.4(3). an adjourned meeting is subject to the notice requirements of Section
8.11.

8.12.5. All actions at an Enforcement Committee meeting shall be taken by affirmative
vote of a majority of the Article 8 pro rata interests of the Affected Parties present and voting at
such meeting.

8.12.6. Meetings of the Enforcement Committee may be conducted by telephone so long
as the participants in the meeting can concurrently speak to and hear each other,

8.12. 7. Affected Parties in good standing may participate in a meeting in person or by
representative or by telephone.

Section 8.13. Enforcement Committee Actions Binding

All actions properly taken by the Enforcement Committee or by the Enforcement Officer
are binding on every Certificateholder and Specified Hedge Counterparty.

Section 8.14. Duties of Enforcement Officer

Subject to Section 8.18, the Enforcement Officer only has the duty to (i) call the initial
meeting of the Enforcement Cormnittee and (ii) follow proper directions of the Enforcelnent
Committee.

Section 8.15. Control by Enforcement Committee

,f.I.~L The Enforcement Committee shall direct the time, method and place of conduct-
ing any proceeding for any remedy available to the Enforcement Officer to exercise any power
exercisable by the Enforcement Officer.

g.IS".Z Except for calling the initial meeting of the Enforcement Committee, the En-
lbrcement Officer shall only take such actions under this Article that are directed by the En-
forcement Committee.
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Section 8.16. Actions for Equal and Ratable Benefit

All actions of the Enforcement Officer shall be taken for the equal and ratable benefit of
all Af/~cted Parties in good standing.

Section 8.17. Application of Money Collected

All money collected by the Enforcement Officer shall be applied in accordance with the
Setvice Contract Priority Sections.

Section 8.18. Certain Rights of the Enforcement Officer

The Enforcement Officer shall have the rights set forth in this Section.

8.18.1. The Enforcement Officer shall not be liable with respect to any action taken or
omitted to be taken by it in accordance with any proper direction of the Enforcement Committee.

8.18.2. No provision of this Agreement shall require the Enforcement Officer to expend
or risk its own funds or otherwise incur any financial liability in the performance of any of its
duties hereunder or in the exercise of any of its rights or powers.

8.18.3. ~¢hether or not expressly so provided, every provision of this Article relating to
the conduct or affecting the liability of or affording protection to the Enforcement Officer is sub-
ject to the provisions of this Section.

8.18.4. The Enforcement Officer may rely and shall be protected in acting or refraining
fiom acting upon any resolution, certificate, instrument, opinion, report notice, request, direction,
consent, order, bond, debenture or other paper or document believed by it to be genuine or to
have been signed or presented by the proper party or parties.

~.18.5. Amy direction of the Enforcement Committee shall be evidenced by a certificate
o l: the officer of the Enforcement Committee charged with maintaining the official records of the
Enforcement Committee stating in effect that the document purporting to be such direction is in
I’act a true and complete copy of a direction duly given by the Enforcement Committee at a meet-
in~ at which a quorum was present and acted throughout.

8.18.6. The Enforcement Officer (unless other evidence is herein specifically prescribed)
may, in the absence of bad faith on its part, rely on a certificate of a representative of an Affected
Party.

8.18.7. The Enforcement Officer may consult with counsel, and the written advice of
~uch counsel is full and complete authorization and protection in respect of any action taken or
suffered or omitted by the Enforcement Officer hereunder in good faith and in reliance thereon.

8.I8.8. The Enforcement Officer shall not be bound to make any investigation into the
lacts or matters stated in any resolution, certificate, instrument, opinion, report notice, request,
direction, consent, order, bond, debenture or other paper or document, but the Enforcement Offi-
cer. in its discretion, may make such further inquiry or investigation into such facts or matters as
it sees fit.

8.18..0. The Enforcement Officer may execute any of its powers under this Article or per-
t’orm any duties under this Article either directly or through agents or attorneys, and the En-
Ibrcement Officer shall not be responsible for any negligence on the part of any such agent or
atlorney appointed with due care by it under this Article.
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Section 8.19. Compensation and Reimbursement

8,19.1. The Enforcement Officer is entitled to payment or reimbursement:

8.19.1(1). from time to time for reasonable compensation for all services ren-
~lerecl by it hereunder; and

8.19.1 (2). except as otherwise expressly provided herein, upon its request, for all
reasonable expenses, disbursements and advances incurred or made by the Enforcement
Officer in accordance with any provision of this Agreement (including, without limita-
tion, the reasonable compensation and the expenses and disbursements of its agents and
counsel), except any such expense, disbursement or advance as may be attributable to the
Enforcement Officer’s negligence, willful misconduct or bad faith.

8.19.2. The Enforcement Officer is also entitled to indemnification for, and to be held
harmless against, any loss, liability or expense incurred without negligence, willful misconduct
or bad faith on its part, arising out of or in connection with the acceptance or administration of
this Agreement or the exercise of it powers hereunder, including the costs and expenses ol" de-
fending itself against any claim or liability in connection with the exercise or performance of any
of its powers or duties hereunder.

8,19.3. The compensation, expenses and indenmification of the Enforcement Officer
hereunder shall be an Additional Service Payment under the Service Contracts.

Section 8.20. Corporate Enforcement Officer Required; Eligibility.

,~.20.1. There shall at all times be an Enforcement Officer hereunder which is a trust
company or bank with trust powers organized under the laws of the United States of America or
~[" any state of the Ulfited States with a combined capital and surplus of at least $50,000,000. /J
such corporation publishes reports of condition at least annually, pursuant to law or to the re-
quirements of such supervising or examining authority, then for the purposes of this Section, the
combined capital and surplus of such corporation shall be deemed to be its combined capital and
~urplus as set forth in its most recent report of condition so published.

8.20.2. The Enforcement Officer shall resign immediately in the manner and with the
effect specified in this Article if it becomes ineligible under this Section.

Section 8.21. Replacement of Enforcement Officer.

8.21.1. No Vacancy.

No resignation or removal of the Enforcement Officer and no appointment of a successor
[~forcement Officer shall be effective until the successor Enforcement Officer accepts its ap-
l_~intnaent as provided in this Section.

g,21.2. Resignation.

8.21.2(1). The E~xforcement Officer may resign at any time but only for a permitted
reason, and such resignation shall become effective only in accordance with Section
8.21.1, above.
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8.21.2(2). The Enforcement Officer may resign only if (i) it is no longer eligible 
der Section 8.20.1 or (ii) it determines such resignation is necessary to resolve a conflict
with its duties as Contract Administrator or Trustee.

8.21.3. Removal by Affected Parties.

8.21.3(1). The Enforcement Committee may remove the Enforcement Officer 
so notifying the Enforcement Officer and the parties hereto.

8.21.3(2). If the Enforcement Officer becomes ineligible under Section 8.2t).1,
any Affected Party may petition a court of competent jurisdiction for the appointment of a
successor.

8.21.4. Appointment of Successor.

8.21.4(1). The Enforcement Committee has the power to appoint a successor En-
forcement Officer, but if the Enforcement Committee fails to act within 30 days after the
retiring Enforcement Committee resigns or is removed, the retiring Enforcement Officer
or an Affected Party (whoever is first to act) may appoint a successor.

8.21.4(2). If a successor Enforcement Officer does not take office within 45 days
after the retiring Enforcement Officer resigns or is removed, any Controlling Affected
Party may petition a court of competent jurisdiction for the appointment of a successor
Enforcement Officer.

8.21.4(3). Within one year after a successor Enforcement Officer appointed other
than by the Enforcement Committee pursuant to Section 8.21.4(1) or Section 8.21.4(2)
takes office, the Enforcement Committee may appoint a successor Enforcement Officer
to replace such successor Enforcement Officer.

8.2I.~ Acceptance of Appointment.

8.21.5(1). A successor Enforcement Officer shall deliver written acceptance of its
appointment to the retiring Enforcement Officer and to each of the other parties hereto.
Thereupon the resignation or removal of the retiring Enforcement Officer shall be effec-
tive, and the successor Enforcement Officer shall have all the rights, powers and duties of
the Enforcenaent Officer under this Article.

8.21.5(2). The successor Enforcement Officer shall mail a notice of its succes-
sion to all of the parties hereto.

8.21.5(3). Upon the appointment of a successor Enforcement Officer becoming
effective as provided in this Section, the retiring Enforcement Officer shall promptly
transfer all property held by it as Enforcement Officer to the successor Enforcement Offi-
cer.

Section 8.22. Merger, Consolidation and Succession to Business.

8.22.1. If the Enforcement Officer consolidates, merges or converts into, or transfers all
or substantially all its corporate trust business to, another corporation, the successor corporation
without any further act shall be the successor Enforcement Officer !/such successor corporation
is eligible under Section 8.20.1. The successor Enforcement Officer may adopt the authentica-
tion of Certificates authenticated by the predecessor Enforcement Officer mad deliver such Cer-
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ti ficates with the same effect as if the successor Enforcement Officer had authenticated such Cer-
l i fi cates.

Section 8.23. Proof of Status

8.23.L A Person (other than a Beneficial Owner) shall prove its status as an Affected
]’arty by submitting an affidavit to the Enforcement Officer stating that such Person is a Certifi-
cateholder or a Specified Hedge Counterparty and stating such facts, sufficient in the reasonable
judgment of the Enforcement Officer, as are necessary to show that it is an affected Certificate-
holder or Specified Hedge Counterparty.

8.23.2, A Beneficial Owner shall prove its status as an Affected Party by submitting an
a[:fidavit and indemnity to the Enforcement Officer meeting the requirements of Section 6.10 (as
i l ~uch requirements were in respect of the Enforcement Officer) and by including in such affi-
davit a statement of facts stating such facts, sufficient in the reasonable judgment of the En-
9orcement Officer, as are necessary to show that it is affected by the particular Article 8 Event of
D e fault.

8.23.~. The principal anmum of Outstanding Certificates owned by a Beneficial Owner
meeting the requirements of Section 8.2~.2 shall be deemed held by such Beneficial Owner and
no/held by Certificateholders for the purposes of this Article.

Article IX ~ Agreements Among the Parties.

Section 9.1. Sharing Excess Payments Among the Parties

Each party hereto agrees with each other party hereto that if any such party receives
payments in excess of or out of the order or priority established in the Service Contract Priority
Sections, whether voluntary or involuntary, by realization upon security, tlu’ough the exercise of
any right of set-off or bm~er’s lien (whether based on common law, statute, contract or other-
wise) (excluding applications of funds pursuant to non-default contract rights), by counterclaim
or cross action or by the enforcement of any right hereunder or under any of the Service Con-
tracts, that any such amount shall be returned to the Contract Administrator for proper distribu-
tion in accordance with the amotmt, the order and priority as set forth in the Service Contract
Priority Sections other than to the extent provided in Section 4.8.2.

Section 9.2. Independent Actions by the Parties

Except as otherwise provided in Article VI or Article VIII, nothing contained in this
Agreement shall prohibit any Hedge Counterparty, the Funding Trust or may Certificateholders
fl’om exercising any rights, remedies or options it may have hereunder or under any Service Con-
tract or at law or in equity, including, instituting legal action against the City, the Contract Ad-
ministrator, any Corporation or may other party hereto to obtain a judgment or other legal process
in respect of such Contract Payment, but any funds received from the City, the Contract Admin-
istrator, any Corporation or any other party hereto in counection with any recovery therefrom
shall be subject to the terms of the Service Contract Priority Sections of the respective Service
Contract; provided that, any action to enforce remedies with respect to Collateral may be taken
only by the applicable Insurer, or if such Insurer is in default under its Credit Insurance, a party
~hat has a Creditor Lien on such Collateral.
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Section 9.3. Relation of Parties

9.3.L This Agreement is entered into solely for the purposes set forth herein, and, ex-
cept as otherwise provided herein, no party assumes any responsibility to any other party hereto
to advise such other party of information known to such other party regarding the financial con-
dition of any other party or of any other circumstances bearing upon the risk of nonpayment of
any Contract Payment.

9.3.2. Each party specifically acloaowledges and agrees that nothing contained in this
Agreement is or is intended to be for the benefit of the City and nothing contained herein shall
limit or in any way modify any of the obligations of the City to the parties.

Section 9.4. Acknowledgment of Documents

Each party hereto (i) expressly acknowledges the existence and validity of the Service
Contracts and the Trust Agreement and that it has had an opportunity to review the Service Con-
tracts and the Trust Agreement, (ii) agrees not to contest or challenge the validity of the Service
Contracts and the Trust Agreement and (iii) agrees that the judicial or other determination of the
invalidity of the Service Contracts and the Trust Agreement shall not affect the provisions of this
Agreement.

Section 9.5. Notice of Certain Events

9.5.1. The Contract Administrator agrees that, within one day after obtaining actual
knowledge of the City failing to pay any amounts in respect of any Hedge Payable, it shall notify
each other patty hereto of such occurrence.

9.5.2. The Contract Administrator shall give the other parties hereto a copy of any notice
or other communication given by it to or received from any other party hereto or the City with
respect to any Article 8 Event of Default (even though Article 8 may not be in effect at the time)
or with respect to any other occurrence that would give any party hereto the right to exercise
remedies under any such documents or this Agreement.

9.5.3. Each party shall, within one Business Day of its taking any action described in
Section 9.2, give each other party hereto notice of the taking of such action.

Section 9.6. Remedies Not Waived.

No failure of a party hereto to perform any obligation or honor any agreement under this
Agreement shall affect the obligations of the other parties under the Service Contracts or here-
under; provided, however, that the other parties hereto shall each have full right and power to
enforce the obligations, covenants and agreements of each other party hereto directly against
such other party by suit for specific performance or claims for damages or a combination of the
foregoing. In the event of any dispute between or among any of the parties hereto arising out of
this Agreement, the prevailing party or parties shall be entitled to recover from the losing party
or parties, all fees, costs and expenses, including, without limitation, attorneys’ fees, incurred by
such prevailing party or parties in comaection with such dispute.
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Section 9.7. Possession of Collateral.

Each party hereto agrees that, if at any time such party possesses Collateral or a Creditor
Lien thereon, such party holds such Collateral or Creditor Lien for the benefit of all the parties
that have a Creditor Lien on such Collateral.

Article X Concerning Each Insurer

Section 10.1. Actions by Insurer

An Insurer may exercise any power or right given it by this Agreement only if it is not
then in default under its Credit Insurance.

Section 10.2. Party in Interest

Each Insurer shall be included as a party in interest and as a party entitled to (i) notify ei-
ther Corporation, the Contract Administrator or any applicable receiver of the occurrence of an
Event of Default and (ii) request the Contract Administrator or receiver to intervene in judicial
proceedings that affect the Certificates, the Stated Hedges or the security therefor, subject to the
terms of this Agreement. The Contract Administrator is required to accept notice of an Event of
Default from such Insurer.

Section 10.3. Amendments; Notice to Rating Agencies

Any amendment or supplement to this Agreement or either Service Contract shall be sub-
jcct to the prior written consent of each Insurer. Each Rating Agency shall receive notice of each
amendment and a copy thereof at least 15 days in advance of its execution or adoption. Each
insurer shall be provided with a full transcript of all proceedings relating to the execution of any
such amendment or supplement.

Section 10.4. Reporting

10.4.1. The Contract Administrator shall give each Insurer a copy of each Optional Re-
demption Notice it receives from a Corporation promptly upon the receipt thereof and, if loaown
to the Contract Administrator, the CUSIP numbers of the Certificates affected thereby. The same
information shall be provided to both Insurers.

10.4.2. The Contract Administrator shall provide each Insurer with such additional infor-
mation as the Insurer may reasonably request from time to time that is known to the Contract
Administrator.

Section 10.5. Fees and Expenses

10.~g.L The Corporation shall pay or reimburse each Insurer for any and all charges, fees,
costs and expenses that the Insurer may reasonably pay or incur in connection with the follow-
ing:

10.5.1(1). the administration, enforcement, defense or preservation of any rights 
security hereunder or under any document contemplated hereby;

10.5.1(2). the pursuit of any remedies hereunder or under any document contem-
plated hereby or otherwise afforded by law or equity,
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10.5.1(3). any amendment, waiver or other action with respect to or related to this
Agreement or any document contemplated hereby whether or not executed or completed;

10.5.1(4). the violation by either Corporation of any law, rule or regulation or any
judgment, order or decree applicable to it;

10.5.1 (5). any advances or payments made by an Insurer to cure defaults of the Cor-
poration hereunder or any document contemplated hereby; or

10.5.1(6). any litigation or other dispute in connection with this Agreement, any
document contemplated hereby or the transactions contemplated hereby or thereby, other
than amounts resulting fi’om the failure of an Insurer to honor its payment obligations un-
der its respective Credit Insurance.

lO.5,Z Each Insurer reserves the right to charge a reasonable fee as a condition to execut-
ing any amendment, waiver or consent proposed in respect of this Agreement or any document
contelnplated hereby.

I0.,~3, The obligations of each Corporation to an Insurer shall survive discharge and ter-
mination of this Agreement or any document contemplated hereby.

10.5.4, Payments pursuant to this provision shall constitute an Additional Service Charge
under each Service Contract payable as set forth in Section 9.09 of each Service Contract.

Article XI Miscellaneous

Section 11.1. Addresses for Notices.

All notices and other communications provided for hereunder shall be in writing unless
otherwise stated herein mailed, sent or delivered:

if to the City, at its address set forth in a Service Contract

if to a Corporation, at its address set forth in the respective Service Con-
tract

11.1.1(4).
time,

if to the Contract Administrator, at
U.S. Bank National Association
535 Griswold, Suite 550
Detroit, Michigan 48226
Attention: Susan T. Payne

if to any of the following to the extent that it is a Rating Agency at the

Standard & Poor’s Ratings Services
55 Water Street, 38t~ Floor
New York, New York 10041

Moody’s Investors Service
99 Church Street
New York, New York 10007
Attention: Public Finance Group
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Fitch Ratings
1 State Street Plaza
New York, New York 10004
Attention: Municipal Structured Finance

11.1.1 (5). if to Financial Guaranty Insurance Company at
125 Park Avenue
New York, NY 10017
Attention: Risk Management

11.1.1(6). if to XL Capital Assurance Inc. at
1221 Avenue of the Americas
New York, NY 10020
Attention: Surveillance

11.1.1(7). if to a Specified Hedge Counterparty, at its address shown opposite its
signature on a signature page hereto,

or to such other address as such Person may specify to the other Person and shall be effective (i)
if given by mail, 3 Business Days after such communication is deposited in the mails with first
class postage prepaid or (ii) if given by any other means, when delivered at the address specified
in or pursuant to this Section.

Section 11.2. Amendment

This Agreement may be anaended only by written instrument signed by the parties hereto.

Section 11.3. No Waiver; Remedies.

No failure on the part of the Contract Administrator to exercise, and no delay in exercis-
ing, any right hereunder shall be a waiver thereof; nor shall any single or partial exercise of any
right hereunder preclude any other further exercise thereof or the exercise of any other right.

Section 11.4. Binding Obligation.

This Agreement is binding upon the parties hereto mad their successors and assigns.

Section 11.5. Assignment.

No assignnaent by any party of its interests herein shall be valid.

Section 11.6. Third Party Beneficiaries

11.6.1. Each of the Third Party Beneficiaries not a signatory hereto may rely on the re-
spective representations and warranties of each Corporation as if such representations and war-
ranties were made to it.

11,6.2. The covenants of each Corporation made herein are also made for the benefit of
each of such Third Party Beneficiaries, each of whom may enforce the same as if it were a party
hereto.
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11.6.3. Any amendment that diminishes the rights and remedies of any such Third Party
Beneficiary without the prior written consent of such Third Party Beneficiary is acknowledged to
have the effect in fact of hindering, delaying and defrauding such Third Party Beneficiary.

Section 11.7. Reliance on Representations and Warranties

Each party to this Agreement and each Third Party Beneficiary shall be conclusively pre-
sumed to have relied upon the representations and warranties contained herein, and such reliance
shall survive any investigation made by such Person.

Section 11.8. Governing Law

The rights and obligations of the parties hereunder shall be governed by and construed in
accordance with the law of the State of Michigan exclusive of its conflicts of law rules.

Section 11.9. Headings

Article and Section headings in the Service Contract are included herein for convenience
of reference only and do not constitute a part of the Service Contract for any other purpose.

Section 11.10. Integration

This Agreement is intended by the parties as the final, complete and exclusive statement
o1" the transactions evidenced by this Agreement. All prior contemporaneous promises, agree-
ments and understandings relating to such transaction, whether oral or written, are deemed to be
superseded by this Agreement, and no party is relying on may promise, agreement or understand-
ing not set forth or referred to in this Agreement.

S ection 11.11. Counterparts

This Agreement may be executed in multiple counterparts, but all such counterparts taken
together shall evidence by one and the same original.

In Witness Whereof, the parties hereto have set their respective hands on and as of the
date first written above.

[Signatures appear on pages S-1 et seq.]
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[ S~k, natza’e P ~c~e to Contract Administration
Agreement amony the Detroit Retirement
Systems Funding Trust 2005, the Detroit
Geueral Retirement System Service Corporation
and the Detroit Police and Fire Retirement System
Service Corporation, severally and not jointly,
U.S. Banl~ National Association, separately
and not as Truxlee of the Detroit Retirement
,qivs’tents Funding Trust 2005, and the Other Persons
Parties Hereto]

Detroit Retirement Systems Funding Trust 2005
By U.S. Bank National Association, Trustee

By (~ayne

Vice President

U.S. Bank National Association,
separately and not as Trustee of the Detroit Retirement

Systems Funding Trust 2005

By
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[Signature Page to Contract Administration
Agreement among the Detroit Retirement
Systeras Funding Trust 2005, the Detroit
General Retirement System Service Corporation
and the Detroit Police and Fire Retirement System
Service Corporation, severally and not jointly,
U.S. Bank National Association, separately
and not as Trustee of the Detroit Retirement
Systems Funding Trust 2005, and the Other Persons
Parties Hereto]

Detroit General Retirement System Service Corporation

By
Sean K. Werdlow

President

Detroit Police and Fire Retirement System Service Corporation

Sean K. Werdlow
President
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Signature Page to Contract Administration
Agreement among the Detroit Retirement
Systems Funding Trust 2005, the Detroit
General Retirement System Service Corporation
and the Detroit Police and Fire Retirement System
Service Corporation, severally and not jointly,
U.S. Bank National Assoclation, separately
and not as Trustee of the Detroit Retirement
Systems Funding Trust 2005, and the Other Persons
Parties Hereto

Contract Administration Agreement

UBS AG

By: ~~ J~oh~a

Name: govern
Title: v Director and Counse~

t~e~oion Americas Legal
Fixed !r~c.,.,",.~ Section

By
Name:
Title:

UBS notice address is:

UBS Financial Services Inc.
1285 Avenue of the Americas, 15th Floor
New York, New York 10019
Attention: Rhahirne Bell
Facsimile: (212) 713-1303

and with a copy to:

USB AG, Stamford Branch
677 Washington Blvd.
Stamford, CT 06912-0300
Attention: Legal Department
Facsimile: (203) 719-0680
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Signature Page to Contract Administration
Agreement among the Detroit Retirement
Systems Funding Trust 2005, the Detroit
General Retirement System Service Corporation
and the Detroit Police and Fire Retirement System
Service Corporation, severally and not jointly,
U.S. Bank National Association, separately
and not as Trustee of the Detroit Retirement
Systems Funding Trust 2005, and the Other Persons
Parties Hereto

Contract Administration Agreement

UBS AG

By:
NaIne:

Title:

Name: ~ i~lye Sakal
Title: "Director and Counsel

Region Americas Legal
Fixed Income Sec%~n

UBS notice address is:

UBS Financial Services Inc.
1285 Avenue of the Americas, 15th Floor
New York, New York 10019
Attention: Rhahime Bell
Facsimile: (212) 713-1303

and with a copy to:

USB AG, Stamford Branch
677 Washington Blvd.
Stamford, CT 06912-0300
Attention: Legal Department
Facsimile: (203) 719-0680
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Signature Page to Contract Administration
Agreement among the Detroit Retirement
Systems Funding Trust 2005, the Detroit
General Retirement System Service Corporation
and the Detroit Police and Fire Retirement System
Service Corporation, severally and not jointly,
U.S. Bank National Association, separately
and not as Trustee of the Detroit Retirement
Systems Funding Trust 2005, and the Other Persons
Parties Hereto

Contract Administration Agreement

CITIBANK, N.A., NEW YORK

By: ~.../

N~D Heppolette
Title: Vice President

By.
Name:
Title:

Citibank notice address is:

Citibank, N.A., New York
390 Greenwich Street
New York, New York 10013
Attention: Derivatives Operations and Law

Department
Facsimile: (212) 615-8276
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Signature Page to Contract Administration
Agreement among the Detroit Retirement
Systems Funding Trust 2005, the Detroit
General Retirement System Service Corporation
and the Detroit Police and Fire Retirement System
Service Corporation, severally and not jointly,
U.S. Bank National Association, separately
and not as Trustee of the Detroit Retirement
Systems Funding Trust 2005, and the Other Persons
Parties Hereto

Contract Administration Agreement

SBS FINANCIAL PRODUCTS COMPANY, LLC

J~t~Carter
President

SBS Financial notice address is:

SBS Financial Products Company, LLC
100 Wall Street, 22nd Floor
New York, New York 10005
Attention: John Carter
Facsimile: (646) 576-9684
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Signature Page to Contract Administration
Agreement among the Detroit Retirement
Systems Funding Trust 2005, the Detroit
General Retirement System Service Corporation
and the Detroit Police and Fire Retirement System
Service Corporation, severally and not jointly,
U.S. Bank National Association, separately
and not as Trustee of the Detroit Retirement
Systems Funding Trust 2005, and the Other Persons
Parties Hereto

Contract Administration Agreement

MERRILL LYNCH CAPITAL SERVICES, INC.

~..’AJames Nacosuthorized Signatory

By:
Naine:

Title:

Merrill Lynch Capital notice address is:

Merrill Lynch Capital Services, Inc.
Merrill Lynch World Headquarters
4 World Financial Center, 18th Floor
New York, New York 10080
Attention: Swap Group
Facsimile: (646) 805-0218

with a copy to:

GMI Counsel
Merrill Lynch World Headquarters
4 World Financial Center, 12th Floor
New York, New York 10080
Attention: Swaps Legal
Facsimile: (212) 449-6993
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Contract Administration Agreement 2006

among

Detroit Retirement Systems Funding Trust 2006,

Detroit General Retirement S~::stem Service Corporation
and

Detroit Police and Fire Retirement System Service Corporation,
severally and not jointly,

U.S. Bank National Association,
separately and not as Trustee of the Detroit Retirement Systems Funding Trust 2006

and the

Other Persons Party Hereto

Dated June 12, 2006
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Contract Administration Agreement 2006, dated June 12, 2006 (the Agreement),
among the Detroit Retirement Systems Funding Trust 2006 (the Fnnding Trust), the Detroit
General Retirement System Service Corporation (the GRS Corporation) and the Detroit Po-
lice and Fire Retirement System Service Corporation (the PFRS Corporation), each a
Michigan nonprofit corporation acting severally and not jointly, U.S. Bank National Associa-
tion, separately and not as trustee of the Funding Trust (the Contract Administrator), and the
Persons whose signatures appear on the signature pages hereto;

In consideration of the mutual promises contained herein and intending to be legally
bound hereby, the pm~ies hereto agree as follows:

Article I -- Definitions and Related Matters

Section 1.1. Certain Definitions
The following temps have the following respective meanings unless the comext othelavise

clearly requires:
Collateral means the Funding Trust Receivable Collateral, the Hedge Payables Collateral

mad the Hedge Receivables Col!ateral.
Contract Administrator means the bank identified in the first paragraph of this ANce-

ment as the "Contract Administrator" unless and until a successor is appointed successor Con-
tract Administrator pursuant to applicable provisions of this Agreelllent; thereafter, Contract
Administrator means such successor.

Contract Agreement Deficiency means as of any date, an amount referred to in clause

Second, Fourth or Sixth of Section 8.03 of either Service Contract.
Corporation means, as the comext may require, the GRS Corporation or the PFRS Cor-

poration.
Creditor Liens means any and all liens and security interests granted by this Agreement

in the Hedge Payables Collateral and by the Trust Agreement in the Funding Trust Receivables.

Default means any Evem of Default or event that with the passage of time or the giving

of notice, or both, would constitute an Event of Default.
Entitled Person or Person Entitled means the Person entitled to receive the proceeds of a

specific Component.
Funding Rate means the rate at wllich Service Charges are determined for each Service

Charge Class according to the applicable Funding Rate Methodology.

Funding Trust Receivable Collateral means the Funding Trust Receivables and all rights
and interests with respect thereto granted by Article 9 of the UCC, including rights to proceeds
and rights of enforcement.

GRS Corporation means the Person so defined in the first paragraph of this Agreement
and the successors of such Person.

Hedge Payables Collateral means the amounts payable by the City under the Service
Contracts in respect of Hedge Payables and all rights and imerests with respect thereto granted
by Article 9 of the UCC, including rights to proceeds and rights of enforcement.
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[Conta’act Administration Agreement]

Hedge Receivables Collateral means the amounts payable by any Specified Hedge Coun-
terparty as Hedge Receivables and all rights and interests with respect thereto granted by Article
9 of the UCC, including rights to proceeds and rights of enforcement.

PFRS Corporation means the Person so defined in the first paragraph of this AgTeement
and the successors of such Person.

Receipt Day means a day on which the Contract Administrator receives an amount of
money at or before the Payment Time or if the Contract Administrator receives an amount of
money after the Payment Time on a day then the following day.

Service Contract means the GRS Service Contract or the PFRS Service Contract as the
context may require.

Service Contract Priority Sections means Sections 8.02 and 8.03 of the each Service
Contract.

Specified Hedge Counterparties means the Persons named in Schedule 5 to the Specific
Terms subject to Section 8 of the Specific Terms.

UCC means the Ulaifoma Colmnercial Code as in effect in the State of Michigan.

Section 1.2. Other Definitions ~ This Agreement

Terms defined elsewhere in this Agreement include the following:
Defined In

Term

Affected Certificate .................................................................................SS;:~:~ 6.3
Deficit laaterest Related Payments ...........................................................

4.7

Deficit Principal Related Payments .........................................................
Section 4.7

.. Section 4.6
Distribution Date ........................................................................................ Section 4.7
Interest Related Pa3ar~ents ........................................................... ......Section 4.7
Principal Related Payments .....................................................
Redemption Related Payments ................................................................S~ect,!on 4,.7~
Si~aking Fund Related Payments ..............................................................

becuon

Event ..... Section 2.4Transfer Party Accession .............................................

Section 1.3. Other Definitions ~ Service Contracts
Capitalized terms not defined herein and defined in either Service Contract are used

herein as therein defined unless the context clearly otherwise requires. Such terms include:

Term
Defined In

Accrued Service Charges .......................................................................
Section 5.03

Closing Date ..........................................................................................:~’~::~:i ~ 170 33

C°mlg~aei~t~’ii~~ ................................................ Schedule of Cre~t hasurance
Credit tns - " ......................................................... to Specific Terms

Funding Rate Portion .............................................................................
Section 1.01

Funding Trust ..............................................................................................
Section 4

Hedge Counterparty ...............................................................................S~ec!!on 1.01

Hedge Periodic Payable .........................................................................
becuon 1.01
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Term
Defined In

Hedge Payable .......................................................................................
Section 1.01

Hedge Periodic Receivable .............................................
Section 1.01

.... Section 1.01Hedge Receivable ...............................................................................
Hedge Temaination Payable ...........................................

Section 1.01

Hedge Temaination Receivable .....................................Section 1.01
Section 3

Index Rate Service Charges ........................................................................Schedule of Credit InsuranceInsurer ......................................................................... to Specific Terms

Notice of Transfer Event ............................................................................
Section 8

Paynaent Time ........................................................................................S~eocotti°~ lc~’0012
Rating Agency .......................................................................................,~;~i;~ ~’03
Service Payment .....................................................................................Sectio~ 8
Siebert .................................................... . Section 1.01Stated Hedge .........................................................................................
Third Party Beneficiary ............................................................Section 9.12

..... Section 8Transfer Party ........................................................................................Section 1
Trust Agreement .........................................................................................Section 1
Trustee ........................................................................................................
Section numbers with a leading zero (e.g., 1.t11) refer to sections in a Service Contract
General Terms. Section numbers without a leading zero (e.g., 1) refer to sections in a
Serwce Contract Specific Terms.

Section 1.4. Other Definitions ~ Trust Agreement
Capitalized terms not defined herein and defined in the Trust Agreement are used herein

as therein defined unless the context clearly otherwise requires. Such tenr~s include:

Term Defined In

Principal Amount ....................................................................................Section 101

Funding Trust Receivable .......................................................................Section 101

Corporation Request, Corporation Order or Corporation Consent .........Section 101

Section 1.5. Business Days
If this Agreement requires an act to be performed on a day that is not a Business Day then

such act shall be performed on the first day thereafter that is a Business Day with the same effect
as if such act were performed on the day that such act was othe~wcise required to be perfonr~ed.

Section 1.6.

1.6.1.
tea genders.

1.6.2.

Interpretation
Words of the masculine gender include correlative words of the feminine mad neu-

Unless the context otherwise indicates, words importing the singular include the
plural and vice versa.

1.6.3. Articles and Sections referred to by number or name refer to the corresponding
Articles and Sections of this Agreement unless otherwise provided.
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1.6.4. The temas hereby, hereof, hereto, herein, hereunder and any similar temas used in
this Agreement refer to this Agreement as a whole and not to any particular portion thereof.

1.6.5. The word ol- is not exclusive.
I. 6. 6. The enmneration of things after the word including is to be interpreted as illustra-

tive and not as restrictive.
1.6. 7. References to sections of a Public Act, or to a Public Act as a whole, also include

any amendments thereto unless otherwise indicated and analogous sections of Public Acts en-
acted as substitutes therefor.

Article II ~ Appointment; Grant of Security Interest

Section 2.1. Collection of Receivables
Each of the Corporations, the Specified Hedge Counterparties and the Funding Trust

hereby appoint the Contract Administrator as its respective agent and attorney-in-fact to receive
S ervice P asq~aents.
Section 2.2. Appointment by F~nding Trnst

2.2.1. The Funding Trust hereby also appoints the Contract Administrator as its agent
and attorney-in-fact to take such actions and exercise such rights and remedies as to Funding
Trust Receivables as the Funding T~a~st is or may become entitled to exercise under law and in
equity to enforce the payment thereof and otherwise realize Funding Trust Receivables. For the
avoidance of doubt, all parties to this Agreement shall be entitled to enforce their respective
rights.

Section 2.3. Appointment by Each Corporation
2.3.1. Each Corporation hereby also appoints the Contract Administrator as its agent and

attorney-in-fact to enforce such Corporation’s rights and remedies under the Stated Hedges, in-
cluding the collection of Hedge Receivables fi-om the Specified Hedge Counterparties under the
respective Stated Hedges, and to take all such actions and exercise such rights and remedies as
the respective Corporation is or may become entitled to exercise reader the particular Stated
Hedge and otherwise at law or in equity.

2.3.2. Each Corporation also appoints the Contract Administrator as its agent and attor-
ney to take to perform all ministerial acts in the name and stead of such Corporation that are
called for to be perfomaed by such Corporation under the Service Contract subject to the specific
limitations contained in Article VII.

2.3.3. Each Corporation further appoints the Contract Administrator to invest anaounts
received by the Contract Administrator as Costs of Issuance and Prepaid Service Charges in Au-
thorized Investments in accordance with the Service Contract.
Section 2.4. Grant of Security Interests

2.4.1. Hedge Periodic Payables
2.4.1(1). Effective as of the Closing Date, to secure its payment obligations under

its Stated Hedges, each Corporation hereby grants to each Specified Hedge Counterparty
and the Transfer Party a security interest in and lien upon all of its right, title and interest
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in, to and under the amounts payable by the City under Section 7.02 of either Service
Contract in respect of Hedge Periodic Payables, any interest earned thereon and all
rights and interests with respect thereto granted by Article 9 of the UCC, including rights
to proceeds and rights of enforcement (collectively, the Hedge Periodic Payables Secu-
rity Interest).

2.4.1(2). All of the parties hereto acknowledge that the Hedge Periodic Payables
Security Interest granted by each Corporation shall be deemed to give to each Specified
Hedge Counterparty and the Transfer Party a first priority security interest in and an
equal and parity first lien upon, all of the Corporations’ right, title and interest in, to and
under the amounts payable by the City under Section 7.02 of either Service Contract in
respect of Hedge Periodic Payables. Each Specified Hedge Counterparty agrees and ac-
knowledges the parity first priority security interest and parity first lien upon such
amounts granted to it, the other Specified Hedge Counterparties and the Transfer Party by
each Corporation.

2.4.1(3). The Transfer Party acknowledges and agrees that the Hedge Periodic Pay-
ables Security Interest granted it is enforceable against the Hedge Periodic Payables Col-
lateral if but only if it accedes to the status of Stated Hedge Counterpa~’ty under the,~Ser-
vice Contract (the Transfer Party Accession Event).

2.4.1(4). Each Specified Hedge Counterparty agrees that the Transfer Party shall
accede to all of the rights and remedies and be bound by all of the obligations of Siebert
as a Specified Hedge Counterpart3’ hereunder upon the occurrence of the Transfer Party
Accession Event and that thereupon Siebert shall have no further rights, obligations or
remedies hereunder as a Specified Hedge Counterparty.

2.4.2. Hedge Termination Payables
2.4.2(1). Effective as of the Closing Date, to secure its payment obligations under

its Stated Hedge, each Corporation hereby grants to each Specified Hedge Counterparty
and the Transfer Party a security interest in and lien upon all of its right, title and interest
in, to and under the amounts payable by the City under Section 7.02 of either Service
Contract in respect of Hedge Termination Payables, any interest earned thereon and all
rights and interests with respect thereto granted by Article 9 of the UCC, including rights
to proceeds and rights of enforcement (collectively, the Hedge Termination Payables
Security Interest).

2.4.2(2). All of the parties hereto acknowledge that the Hedge Termination Pay-
ables Security Interest granted by each Corporation shall be deemed to give each Speci-
fied Hedge Counterparty and the Transfer Party a first priority security interest in and an
equal and parity first lien upon all of the Corporations’ right, title and interest in, to and
under the amounts payable by the City under Section 7.02 of either Service Contract in
respect of Hedge Termination Payables, and each Specified Hedge Counterparty agrees
and acknowledges the parity first priority security interest and parity first lien upon such
amounts granted to it, the other Specified Hedge Counterparties and the Transfer Party by
each Corporation.
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2.4.2(3). The Transfer Party acknowledges and agrees that the Hedge Termination
Payables Security Interest granted it is enforceable against the Hedge Termination Pay-
ables Collateral only on and after the occurrence of the Transfer Party Accession Event.

2.4.2(4). Each Specified Hedge Counterparty agrees that the Transfer Party shall
accede to all of the rights and remedies and be bound by all of the obligations of Seibert
as a Specified Hedge Counterparty hereunder with respect to the Hedge Termination
Payables Collateral upon the occurrence of the Transfer Party Accession Event and that
thereupon Siebert shall have no further rights, obligations or remedies hereunder as a
Specified Hedge Counterparty.

2.&3. Hedge Periodic Receivables
2 4.3(1) Effective as of the Closing Date, to secure the City’s obligations to the

Funding Tl~st in respect of Service Charges, each Corporation hereby grants to the Fund-
ing Trust a security interest in and lien upon all of its right, title and interest in, to and
under the amounts payable by any Specified Hedge Counterparty as a Hedge Periodic
Receivable (a Hedge Periodic Receivable Amount), anY interest earned thereon and all
rights and interests with respect thereto granted by Article 9 of the UCC, including rights
to proceeds and rights of enforcement (collectively, the Hedge Periodic Receivables
curity Interest).

2 4.3(2) All of the parties hereto acknowledge that the Hedge Periodic Receivables
Security haterest granted by each Corporation shall be deemed to give Funding Trust a
first priority security interest in and an equal lien upon, all of the Corporations’ right, title
and interest in, to and under Hedge Periodic Receivable Amounts.

2.4.4. Hedge Termination Receivables
2.4.4(1). Effective as of the Closing Date, to secure the City’s obligations to the

Funding Trust in respect of Service Charges, each Corporation hereby grants to the Fund-
ing Trust a security interest in and lien upon all of its right, title and interest in, to and
under the anaounts payable by any Specified Hedge Counterparty as a Hedge Temaination
Receivable (a Hedge Termination Receivable Amo~mt), any interest earned thereon and
all rights and interests with respect thereto granted by Article 9 of the UCC, including
rights to proceeds and rights of enforcement (collectively, the Hedge Termination Re-
ceivables Security Interest).

2 4.4(2) All of the parties hereto acknowledge that the Hedge Termination Receiv-
ables Security h~terest granted by each Corporation shall be deemed to give the Funding
Trust a first priority security interest an equal lien upon, all of the Corporations’ right, ti-
tle and interest in, to and under Hedge Termination Receivable Amounts.

Article III ~ Representations and Warranties
Each Corporation makes the representations and warranties contained in this Article for

only itself and not for the other Corporation.

Section 3.1. Incorporation by Reference
3.1.1. Each of the Corporations makes the representations and warranties made by it in

its Seladce Contract, on and as of the dates therein made, for the benefit of the Contract Admil~s-
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trator as if any reference therein to the "Service Contract" also included a reference to this
Agreement for the mutual benefit of each other and for the benefit of the Underwriters, the
Specified Hedge Counterparties, the Funding Trust and the holders fiom time to time of the Cer-
tificates.

3.1.2. Such representations and warranties, together with related definitions and ancil-
lary provisions, are hereby incorporated herein, mutatis mutandis, with the same force and effect
as if set forth in fnll herein.

Section 3.2. Corporation Property
Each Corporation represents and warrants for the benefit of the Contract Administrator,

the Underwriters, the Funding Trust, the Specified Hedge Counterparties, the holders fiom time
to time of the Certificates and the other Corporation that on the date hereof and on and as of the
Closing Date its respective Service Contract and Stated Hedges are its property subject to no
lien, charge, encumbrance or other interest except the rights of Third Party Beneficiaries as set
forth in the Service Contracts and (i) the rights of the Funding Trust on and after the Closing
Date to Funding Trust Receivables and Hedge Receivables, and ancillary rights, (ii) the rights of
the Specified Hedge Counterparties on and after the Closing Date to Hedge Payables and ancil-
lary rights and (iii) the security interest granted on mad after the Closing Date to the Transfer
Party in Hedge Payables.

Section 3.3. General Representations and Warranties
Each Corporation represents and warrants as follows for the benefit of the Contract Ad-

ministrator, the Underwriters, the Funding Trust, the Specified Hedge Counterparties, the holders
from time to time of the Certificates and the other Corporation.

3.3.1. The Corporation’s nmne as indicated on the signature page of this Agreement is
such Corporation’s name as indicated on the public record of the Corporation’s jurisdiction of
organization which shows the Corporation to have been orgmaized.

3.3.2. The Corporation is a "registered organization," within the meaning of Article 9 of
the UCC, of the type and organized under the laws of the State of Michigan.

3.3.3. Section 9.04 of the respective Service Contract accurately sets forth the Corpo-
ration’s place of business or, if more than one place of business, its chief executive office as well
as such Corporation’s mailing address if different and such Corporation has not had any other
place of business or, if more than one place of business, any other chief executive office since its
formation.

Section 3.4. Conveyance and Security Interests to the Funding Trust
3.4.1. Each Corporation represents and warrants as follows for the benefit of the Con-

tract Administrator, the Funding Trust and the other Corporation on and as of the Closing Date.

3.4.1(1). The transfer and assignment of the Funding Trust Receivables that the
Trust AN-cement purports to transfer, assign and otherwise convey to the Funding Trust
is a valid and binding absolute transfer of the Funding Trust Receivables provided that
such Corporation shall not be in breach of tlzis representation and warranty if, contrary to
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the intern of such Corporation, such transfer is hereafter determined to be a pledge of
such property to the Funding Trust.

in the Funding Trust~.4.1(). The security interest granted to the Funding Trust
Receivables is a valid security interest to the extent of the rights of such Corporation s in-
terests therein, and such security interest is a perfected, first priority security interest.

3.4.1(3). The security interest granted to the Funding Trust in the Hedge Receiv-
ables is a valid security interest therein, and such security interest is a perfected, first pri-
ority security interest.
3.4.2. (i) Each Corporation has not granted control (for purposes of Articles 8 and 9 of

the UCC) over the Funding Trust Receivables and the Hedge Receivables, or any bank account
or securities account in which they are held, to any Person other than the Funding Trust and
(ii) each Corporation has not entered into any agreement granting control (for purposes of Arti-
cles 8 and 9 of the UCC) over the Hedge Receivables other than this Agreement or over the
Funding Trust Receivables other than the Trust Agreement.

3.4.3. Each Corporation has never granted or permitted to exist, any lien, mortgage,
pledge, charge, claim, encumbrance, easement, lease or security interest on the Hedge Receiv-
ables and Funding Trust Receivables, or any bank account or securities account in which they are
held, in favor of any Person other than the Funding Trust.

Section 3.5. Security Interests Granted the Specified Hedge Counterparties

3.5.1. Each Corporation represents mad warrants for the benefit of the Specified Hedge
Counterparties and the other Corporation on and as of the Closing Date that the security interest
granted to the Specified Hedge Counterparties in the Hedge Payables Collateral is a valid secu-
rity interest therein, and such security interest is a perfected, first priority security interest.

3.5.2. (i) Each Corporation has not granted control (for purposes of Articles 8 and 9 of
the UCC) over the Hedge Payables Collateral, or any bank account or securities account in which
they are held, to any Person other than the Hedge Counterparties mad (ii) each Corporation has
not entered into any agreement granting control (for purposes of Articles 8 and 9 of the UCC)
over the Hedge Payables Collateral other than this Agreement.

3.5.3. Each Corporation has never granted or pemaitted to exist, any lien, mortgage,
pledge, charge, claim, encumbrance, easement, lease or security interest on the Hedge Payables
Collateral, or any bank account or securities account in which they are held, in favor of any Per-
son other than the Specified Hedge Counterparties.

Section 3.6. Corporate Identification
Each Corporation represents only as to its own organizational identification number as

follows:
3.6.1. The organizational identification number of GRS Corporation is 793781.

3.6.2. The organizational identification number ofPFRS Corporatio~a is 793782.
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Article IV -- Receipt and Disposition of Receivables

Section 4.1. Property Acknowledgments; Payment Entitlements
For the avoidance of doubt, the following are statements of the property interests of the

parties hereto in the Components of Service Payments.
4.1.1(1). Contract Administrator Payments are property of the Contract Administra-

tor, and the Contract Administrator is the Person Entitled thereto.
4.1.1(2). Funding Trust Receivables are property of the Funding Trust, and the

Funding Trust is the Person Entitled thereto.
4.1.1(3). Amounts payable by the City under Section 7.112 of either Service Con-

tract in respect of Hedge Periodic Payables are property of the Corporations, and pursu-
ant to Section 4.3.2 the Specified Hedge Counterparties are the Persons Entitled thereto.

4.1.1(4). Amounts payable by the City under Section 7.112 of either Service Con-
tract in respect of Hedge Termination Payables are property of the Corporations, and
pursuant to Section 4.3.3 the Specified Hedge Counterparties are the Persons Entitled
thereto.

4.1.1 (5). Hedge Periodic Receivables are the property of the Corporations, and pur-
suant to Section 4.4.1, the Funding Trust is the Person Entitled thereto, to the extent pro-
vided in such Section, and thereafter, pursuant to Section 4.4.2, each Corporation is the
Person Entitled to any remaining portion of its respective Hedge Periodic Receivables.

4.1.1(6). Hedge Ten~aination Receivables are the property of the Corporations, and
pursuant to Section 4.4.1, the Fundh~g Trust is the Person Entitled thereto, to the extent
provided in such Section, and, thereafter, each Corporation is the Person Entitled to any
remaining portion of its respective Hedge Termination Receivables.

Section 4.2. Receipt of Service Payments; Determination of Property Interests

4.2.1. Service Payments (including Prepaid Service Charges) shall be applied in accor-
dance with the priorities set forth in the Service Contract Priority Sections.

4.2.2. On each Receipt Day that the Contract Administrator receives a Service Payment,
the Contract Administrator shall properly determine the Components and pro-rata application
thereof satisfied under the Service Contract Priority Sections by such Service Payment, and the
Persons Entitled thereto, in accordance with the Service Contract and shall distribute such pay-
ments in accordance with Section 4.7.

4.2.3. At least one day prior to each Distribution Date for any Service Charges or
Scheduled Payments, the Contract Administrator shall determine whether the amount available
under this Agreement for such payment is sufficient to make the distribution as if no Contract
Agreement Deficiency existed. If the Contract Administrator determines that the amount avail-
able under this Agreement for such payment is insufficient to make such distribution on such
Distribution Date, the Contract Administrator shall deliver a notice (a Shortfall Notice) to each
Insurer and the Trustee that states the amount of the shortfall and the respective amounts thereof
attributable to Service Charges and Scheduled Payments.
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4.2.4. At least one day prior to each Distribution Date for a Hedge Periodic Payable, the
Contract Administrator shall detemaine whether the amount available under this Agreement for
such payment is sufficient to pay such Hedge Periodic Payable. If the Contract Administrator
determines that the amount available under this Agreement for such payment is insufficient to
make such payment on such Distribution Date, the Contract Administrator shall deliver a no-
tice to the Insurer and the applicable Specified Hedge Counterparty or Counterparties that states
the amount of the shortfall.

Section 4.3. Prepaid Service Charges; Hedge Payables
4.3.1. Prepaid Service Charges received by the Contract Administrator shall be used to

pay the first occurring Service Charges and Hedge Periodic Payables of each Corporation.

4.3.2. Receipts by the Contract Administrator of amounts paid by the City under Section
7.02 of either Service Contract in respect of Hedge Periodic Payables shall be used to pay cur-
rent and past due Hedge Periodic Payables, and once credited to the account refened to in See-
tiou 4.5.1 shall not be subject to direction to any other use by the Corporation.

4.3.3. Recefpts by the Contract Administrator of amounts paid by the City under Section
7.02 of either Service Contract in respect of Hedge Temaination Payables shall be used to p’a.y
current and past due Hedge Termination Payables and once credited to the account referred to in
Section 4.5.1 shall not be subject to direction to any other use by the Corporation.

Section 4.4. Receipt and Disposition of Hedge Receivables and Investment Gain
4.4.1. Hedge Receivables received by the Contract Administrator shall be used to satisfythe City’s obligations in respect of then current or past due Service Charges not otherwise paid.

4.4.2. To the extent that a balance of a paid Hedge Receivable remains after application
in accordance with Section 4.4.1, such balance shall be the property of the respective Corpora-
tion.

4.4.3. Gain fiom Authorized Imvestments received by the Contract Administrator fi’om
the investment of Costs of Issuance and Prepaid Service Charges shall be paid to the City.

Section 4.5. Books and Records; Funds and Accounts; Trust Funds and Accounts
4.5.1. The Contract Administrator shall maintain books and records properly showing

satisfied Components. To facilitate maintaining proper records of ownership, the Contract Ad-
ministrator shall establish the funds and accounts named in Exhibit 4.5 and shall credit the re-
spective Components pending distribution and shall distribute the amounts credited thereto on
the respective Distribution Dates to the respective Entitled Persons.

4.5.2. In addition to bearing the name of the particular fund or accotlnt, each fund or ac-
count shall be captioned Detroit Retirement Systems Funding Trust 2005 and shall identify the
property owner(s) as set forth in Exhibit 4.5.

4.5.3. Ia~ addition to the funds and accounts required by Exhibit 4.5, the Contract Ad-
ministrator may establish such other funds and accounts as it determines necessary or appropri-
ate.
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4.5.4. The funds and accounts required by Exhibit 4.5, and such other funds and ac-
counts that the Contract Administrator establishes hereunder shall be held and administered as
trust funds and accounts.

Section 4.6. Distribution Dates
Each of the following dates is a Distribution Date.

Date Component
As a---’~ld When Due ...................................Contract Administrator Payments

Amounts in respect of Hedge
Periodic Payables

Amounts in respect of Hedge
Termination Payables

First day of a calendar month .............Any Contract Agreement Deficiency
Se~wice Charge Payment Dates ...........................................Service Charges
Scheduled Payments Dates ............................Regular Scheduled Payments
Sinldng Fund Installment Dates ..........................Sinking Fund Iaastallments
Optional Prepayar~ent Dates ........................Optional Prepayment Aar~ounts

Accrued Service Chmges

Section 4.7. Distributions of Service Payments

On each Distaibution Date, the Contract Administrator shall distribute the amount of the
Components satisfied since the last such Distribution Date to the respective Entitled Persons.

4.7.1(1). If the Entitled Person is the Contract Administrator, the amounts of satis-
fied Components shall be paid to the Contract Administrator.

4.7.1(2). If the Entitled Person is the Fmading Trust, the amounts of satisfied Com-
ponents shall be distributed to the Funding Trust to be applied in accordance with the
Trust Agreement.

(i) Amounts distributed to the Trustee representing satisfied Components
constituting Service Charges and Accrued Service Charges described in clause Sec-
ond of Section 8.03 of each Service Contract shall be identified to the Trustee as
Deficit Interest Related Payments;

(ii) Amounts distributed to the Trustee representing satisfied Components
constituting Regular Scheduled Payments described in clause Fourth of Section 8.03
of each Service Contract shall be identified to the Trustee as Deficit Principal Re-
lated Payments;

(iii) Amounts distributed to the Trustee representing satisfied Components
constituting Sinldng Fund Instalhnents described in clause Fourth of Section 8.03 of
each Service Contract shall be identified to the Trustee as Deficit Principal Related
Payments;

(iv) Amounts distributed to the Trustee representing satisfied Components
constituting Service Charges described in clause Third of Section 8.03 of each Ser-
vice Contract shall be identified to the Trustee as Interest Related Payments;
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(v) Amounts distributed to the Trustee representing satisfied Components
constituting Regular Scheduled Payments and Sinking Fund Ja~stallments described in
clause Fifth of Section 8.03 of each Service Contract shall constitute and be identi-
fied to the Trustee as, respectively, Principal Related Payments and Sinking Fund
Related Payments; and

(vi) Amounts distributed to the Trustee representing satisfied Components
constituting Optional Prepayment Amounts and Accrued Service Charges described
in clause Eighth of Section 8.03 of each Service Contract shall be identified to the
Trustee as Redemption Related Payments.
4.7.1(3). If the Entitled Persons are the Specified Hedge Counterparties, the

amounts of satisfied Components constituting amounts in respect of Hedge Payables shall
be paid to the Specified Hedge Counterparties to whom such amounts are owing in pro-
portion to the amounts owed to each under the respective Stated Hedges.

4.7.1(4). If distributions are to be made on the same Distribution Date for two or
more different priorities of Components pursuant to the Service Contract Priority Sec-
tions, no distribution shall be made in respect of a lower priority to the extent that each of
the higher priorities is not satisfied in full.

Section 4.8. Satisfaction and Priority of Payments
4.8.1. Each party acknowledges that the Service Contract Priority Sections establish the

order and priority of the paya~aent of Components and the Persons Entitled to Components are
entitled to receive those Components in the order and priority set forth in the Service Contract
Priority Sections. Each party ackmowledges it is undertaldng and entering into the transaction
which is the subject of this Agreement based on the understanding, and with the intent and effect
of the Service Contract Priority Sections. Each party hereto agrees to be bound by the order and
priority of the pa3aaaents of Components set forth in Service Contract Priority Sections and the
terms and provisions of the Service Contract Priority Sections are hereby incorporated into this
Agreement by this reference as if the same were recited in its entirety.

4.8.2. Notwithstanding any other provision hereof, upon the occurrence of a payment
default under the Service Contracts or this Agreement, to the extent that a party enforces its
rights with respect to Collateral on which it has a Creditor Lien, such Collateral or the proceeds
thereof may only be applied to satisfy payments of Components due and owing to the parties that
have a Creditor Lien that secures payments of such Components.

Article V ~ Corporation Covenants
Each Corporation covenants with the Contract Administrator, the Funding Trust, the

Specified Hedge Counterparties and with the other Corporation as provided in this Article.

Section 5.1. Concerning the Security Interests
5.1.1. The Corporation will not change its name, its place of business or, if more than

one place of business, its chief executive office, or its mailing address or organizational identifi-
cation number, if it has one, without providing prior written notice to the parties hereto at least
ten Business Days prior to the effective date of any such change.
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5.1.2. The Corporation will not, except as expressly permitted by this Agreenlent,
change its type of organization, its jurisdiction of organization, its legal structure or its "location"
as determined in Article 9 of the UCC, without the prior written consent of each of the other par-
ties hereto (other than a Corporation).

Section 5.2. No Conveyance or Assignment
5.2.1. The Corporation shall not convey, transfer or assign Funding Trust Receivables

under its Service Contract or any interest therein to any Person other than the Funding Trust as
provided in the Trust Agreement.

5.2.2. The Corporation shall not convey, transfer or assign Hedge Payables under its
Service Contract or any interest therein to any Person other than the Specified Hedge Counter-
parties as provided herein.

5.2.3. The Corporation shall not convey, transfer or assign any Stated Hedge or any in-
terest therein to any Person other than as provided in the Service Contract.

Section 5.3. Negative Pledge                                       :
5.3.1. The Corporation hereby covenants never to grant, or penr6t to exist, any other

pledge of, security interest in or lien upon the amounts payable by the City under Section 7.02 of
its Service Contract in respect of Hedge Periodic Payables, may "securities account" and/or any
"deposit account" (as such terms are defined in Sections 8-501(1) and 9-102(cc) of the UCC).

5.3.2. The Corporation hereby covenants never to grant, or permit to exist, any other
pledge of, security interest in or lien upon the amounts payable by the City under Section 7.02 of
its Service Contract in respect of the Hedge Termination Payables, any "securities account"
and/or any "deposit account" (as such terms are defined in Sections 8-501(1) and 9-102(cc) of
the UCC).

5.3.3. The Corporation hereby covenants never to grant, or permit to exist, any other
pledge of, security interest in or lien upon the Funding Trust Receivables, any "securities ac-
count" and/or any "deposit account" (as such terms are defined in Sections 8-501(1) and 9-
102(cc) of the UCC).

Section 5.4. Defense of Interests; Further Assurance
The Corporation agrees that it will, from time to time, execute, acknowledge and deliver,

or canse to be executed, aclo~owledged and delivered, any and all financing statements, if appli-
cable, and will take all actions or cause all such actions to be taken as may be required by law or
as shall reasonably be requested by any Hedge Counterparty or the Trustee for respectively, the
attaclm~ent, perfection and/or continuance of any security interests granted by this Agaeement or
the Trust Agreement for the preservation and protection of all rights of, respectively, the Speci-
fied Hedge Counterparties under this Agreement or the Funding Trust under the Trust AN’ee-
ment.
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Article VI -- Events of Default; Remedies

Section 6.1. Right of Enforcement
For the avoidance of doubt, all parties to this Agreement shall be entitled to enforce their

respective rights except as otherwise provided in Section 6.9 and Article VIII.

Section 6.2. Events of Default
Each of the following constitutes an "Event of Default":

6.2.1(1). the City fails to pay any Funding Trust Receivables as and when the san~e
shall become due under either Service Contract; or

6.2.1(2). an event occurs described in clause (i), (ii) or (iii) of Section 9.01 of either
Service Contract (each, a Service Contract Acceleration Clause).

Section 6.3. Remedies
Upon the occurrence of an Event of Default and during the continuance thereof, the Con-tract Administrator may and shall, at the reque~st of Certificateholders representing either:

(i) at least 25 percent ~ principal amoum of Outstanding Certificates, the
payments on which have not been made as a result of such Event of Default (Affected
Certificates), or

(ii) at least 50 percent in principal amount of all Outstanding Certificates,

enforce the Service Contract under which the Event of Default occurred by such remedies as are
available to the Contract Administrator.

Section 6.4. Contract Administrator May File Proofs of Claim
6.4.1. If an event occurs described in any Service Contract Acceleration Clause and a

)~dicial proceeding is co~ma~enced in colmection therewith, the Contract Administrator is entitled
and empowered, by intervention in such proceeding:

6.4.1(1). to file and prove a claim for the whole amotmt of the Funding Trust Re-
ceivables then due and payable and to file such papers and documents as may be neces-
sary or desirable in order to have the claims of the Contract Administrator (including any
claim for reasonable compensation, expenses, disbursements and advances of the Con-
tract Administrator, its agents or counsel) and of the Certificateholders allowed in such
judicial proceeding; and

6.4.1(2). to collect mad receive any amounts payable or deliverable on any such
claims and to distribute the same;

and any trustee (or similar official) in any such judicial proceeding is hereby authorized by the
Funding Trust to make such payments to the Contract Administrator, and in the event the Con-
tract Administrator shall consent to making of such payments directly to the Trustee, to pay to
the Contract Administrator may amount due to it for the reasonable compensation, expenses, dis-
bursements and advances of the Contract Administrator, its agents or counsel.

6.4.2. Nothing herein contained shall authorize the Contract Administrator to authorize
or consent to or accept or adopt on behalf of any Certificateholder any plan of adjustment or
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composition affecting the Certificateholders or the rights of any Holder, or to authorize the Con-
tract Administrator to vote in respect of the claim of any Certificateholder in any such proceed-
ing.

Section 6.5. Application of Money Collected.
Any money collected or received by the Contract Administrator pursuant to this Article

shall be applied in the order of the Service Contract Priority Sections except as otherwise pro-
vided in Section 4.8.2.

Section 6.6. No Duty of Inquiry
6.6.1. The Contract Adlninistrator is under no duty to inquire iuto the performance by

the City of its obligations under the Service Contracts; however, if the Contract Administrator
receives notice (a Default Notice) fi’om Holders of either

(i) at least 25 percent in principal amount of the Outstanding Affected
Certificates or

(ii) at least 50 percent in principal amount of all Outstanding Certificates

specifying the ~ailure of the City to pay Funding Trust Receivables then the Contract Administra-
tor shall give notice of such failure to the City and demand that such failure be remedied.

6. 6.2. Upon receipt of any Default Notice, the Contract Administrator shall give notice
to all Certificateholders and the Specified Hedge Counterparties that did not join in such Default
Notice.

Section 6.7. Notice of Defaults.
6. 7.1. Promptly upon obtaining actual lo~owledge of the occurrence of a~y Event of De-

fault, the Contract Administrator shall give written notice of such Event of Default by mail to all
Certificateholders, Specified Hedge Counterparties and Rating Agencies unless such Event of

Default has been cured or waived.
6. 7.2. Any Iaasurer who is not then in default under its Credit Insurance shall be entitled

to receive all notices in respect of Certificates insured by it, and no notices under Section 6.7.1

shall be sent to the Holders of such Certificates.

Section 6.8. Limitation on Suits by Certificateholders.
No Certificateholder shall have any right to institute any proceeding, judicial or other-

wise, under or with respect to the Service Contract unless
6.8.1(1). such Holder has previously given written notice to the Contract Adminis-

trator of an Event of Default that is then continuing;

6.8.1(2). the Holders of either
(i) at least 25 percent in principal amount of the Outstanding Affected

Certificates or
(ii) at least 50 percent in principal amount of all Outstanding Certificates

have made written reqnest to the Contract Administrator to institute proceedings in re-
spect of such Event of Default in its own name as Coutract Administrator;
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Holder or Holders have offered to the Contract Administrator saris-
6.8.1(3). s.uch .      _       ~n~ s and liabilities to be incuned in compliance

factory indemmty against the costs, exp_.-e
with such request;

6.8.1(4). the Contract Administrator for 30 days after its receipt of such notice, re-
quest and offer of indemnity has failed to institute any such proceeding; and

6.8.1(5). inthe case of a written request made pursuant t° Section 6.8.1(2) fi-om the
Holders of at least 25 percent in principal amount of the Outstanding Affected Certifi-
cates, no direction inconsistent with such written request has been given to the Contract
Adlninistrator during such 30-day period by the Holders of a greater percentage of the
Holders of Outstanding Affected Certificates (for the avoidance of doubt, this paraNaph
does not apply when a written request has been made pursuant to Section 6.8.1(2) from
Holders of at least 50 percent in principal amount of all Outstanding Certificates);

it being understood and intended that no one or more Holders of Certificates shall have any right
in any mamaer to affect, disturb or prejudice the interest of the parties hereto or the rights of any
other Holders of Certificates, or to obtain or to seek to obtain priority or preference over any
other Holders or to enforce any right under any Service Contract, except in the rammer herein

provided and for the equal and ratable benefit of all Entitled Persons.

Section 6.9. Control by Majority
6.9.1. The Holders of a majority in principal amount of all Outstanding Certificates have

the right to direct the time, method and place of conducting may proceeding for any remedy
available to the Contract Administrator to exercise any power exercisable by the Contract Ad-
ministrator (including anY proceeding instituted following the delivery of notice pursuant to See-
tion 6.8.1(2)); provided that such direction is not in conflict with may rule of law or tiffs Agree-

ment. 6.9.2. Notwithstanding any other provision hereof, any Insurer not then in default under

its Credit Insurance shall:
6.9.2(1). be treated as the Holder of Outstanding Certificates equal to the principal

amount of Certificates insured by it for the purposes of actions permitted to be taken by
Certificateholders under this Article and for the purpose of giving all other consents, di-
rections and waivers that Certificateholders may give; and

6.9.2(2). control all actions that may be taken by any Specified Hedge Coumerparty
that is the beneficiary of such Credit Insurance, including for purposes of actions permit-
ted to be taken by such Specified Hedge Counterpalty under this Agreelnent and for the
purposes of giving all other directions, consents and waivers that such Specified Hedge

Counterparty may give.

Section 6.10. Actions by Beneficial Owners
6.10.1. For the purpose of providing any consent, waiver or instruction to the Contract

Administrator, Holder and Certificateholder includes a Person who provides the Contract Ad-
ministrator an affidavit of beneficial ownership of a Certificate together with satisfactory indem-
nity against any loss, liability or expense to the Contract Administrator to the extent that it acts
on the affidavit of beneficial ownership (including any consent, waiver or instruction given by a

Person providing such affidavit mad indemnity).
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6.10.2. The principal amount of Outstanding Certificates owned by a Beneficial Owner
meeting the requirements of Section 6.11).1 shall be deemed held by such Beneficial Owner and
/7ot held by Certificateholders for the pro-poses of providing any consent, waiver or instruction to

the Contract Administrator.

Article VII -- Concerning the Contract Administrator

Section 7.1. Certain Duties and Responsibilities.
7.1.1. Except during tile continuance of an Event of Default:

7.1.1(1). the Contract Administrator undertakes to perform such duties and only
such duties as are specifically set forth in this Agreement, and no implied covenants or
obligations shall be read into this Agreement against the Contract Administrator and no
permissive power or authority availability to the Contract Administrator shall be consid-
ered a duty; and7.1.1(2). in the absence of bad faith on its part, the Contract Administrator nlay
conclusively rely, as to tile truth of the statements and the correcmess of tile opinions ex-

pressed therein, upor~ certificates, documents, other instruments or opinions furnished to
the Contract Administrator and conforming to the requirements of this Agreement or the -
Service Contract; but in tile case of any such certificates, documents, other instruments or
opinions which by any provision hereof or thereof are specifically required to be fur-
nished to tile Contract Administrator, the Contract Administrator is under a duty to exam-
ine the salle to determine whether or not they conform to the requirements of this

Agreelnent.
7.1.2. If an Event of Default occurs and is continuing, then the Contract Administrator

shall exercise such of the rights and powers in respect of Funding Trust Receivables and use tile
same degree of care and skill in their exercise as a prudent corporate trustee would exercise or
use under the circumstances.

7.1.3. No provision of this Agreement shall be construed to relieve the Contract Admin-
istrator from liability for its own negligent action, its own negligent failure to act, or its own will-
ful misconduct, except that

7.1.3(1). this subsection shall not be construed to limit the effect of Sectiou "/.1.1.
7.1.3(2). the Contract Administrator shall not be liable for any error of judgment

made in good faith by an authorized officer of the Contract Administrator, unless it is
proved that the Contract Administrator was negligent in ascertaining the pertinent facts;

7.1.3(3). the Contract Administrator shall not be liable with respect to any action
taken or omitted to be taken by it in good faith in accordance with the direction of the
Holders of a majority in principal amount of all Outstanding Certificates relating to tile
time, method mid place of conducting any proceeding for any remedy available to the
Contract Administrator, or exercising any trust or power conferred upon the Contract
Administrator, by or under this Agreement; and

7.1.3(4). no provision of this Agreement shall require the Contract Administrator to
expend or risk its own funds or otherwise incur any financial liability in tile performance
of any of its duties hereunder or thereunder, or in the exercise of any of its rights or pow-
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ers, if it shall have reasonable grounds for believing that repayment of such funds or ade-
quate indenmity against such risk or liability is not reasonably assured to it.

et o~ not therein expressly so provided, every provision of this Agreement7.1.4. Wheth " " ~ ......... ~:n- -rotection to the Contract Admin-
relating to the conduct or affecting the liabltl~y oI or alIorm g p
istrator is subject to the provisions of this Article.
Section 7.2. Certain Rights of Contract Administrator.

Except as otherwise provided in Section 7.1.1:
7.2.1(1). The Contract Administrator may rely and shall be protected in acting or

refraining fiom acting upon any resolution, certificate, statement, instrument, opinion, re-
port, notice, request, direction, consent, order, bond, debenture, or other paper or docu-
ment believed by it to be genuine and to have been signed or presented by the proper
party or parties.

7.2.1(2). Any request, direction or consent of a Corporation mentioned in this
Agreement shall be sufficiently evidenced respectively by a Corporation Request, Corpo-
ration Order or Corporation Consent.

7.2.1(3). Whenever in the administration of this Agreement, any Selwice Contract
or any Stated Hedge the Contract Administrator shall deem it desirable that a matter be
proved or established prior to talcing, suffering or omitting may action hereunder, the Con-
tract Administrator (unless other evidence be herein specifically prescribed) may, in the
absence of bad faith on its part, rely upon a certificate of a representative of the particular
Corporation.

7.2.1(4). The Contract Administrator may consult with counsel, and the written ad-
vice of such counsel is full mad complete authorization and protection in respect of may
action taken, suffered or omitted by the Contract Admillistrator hereunder in good faith

and in reliance thereon.
7.2.1(5). The Contract Administrator is under no obligation to exercise any of the

rights or powers vested in it by this Agreement at the request or direction of any of the
Certificateholders pursuant to this Agreement, unless such Certificateh01ders shall have
offered to the Contract Administrator reasonable security or indelmaity against the costs,
expenses and liabilities which might be incurred by it in compliance with such request or
direction.

7.2.1(6). The Contract Administrator shall not be bound to make any investigation
into the facts or matters stated in any resolution, certificate, statement, instrument, opin-
ion, report, notice, request, direction, consent, order, bond, debenture, or other paper or
document, but the Contract Administrator, in its discretion, may make such further in-
quiry or investigation into such facts or matters as it may see fit.

7.2.1(7). The Contract Administrator may execute any of its powers hereunder or
perform any duties hereunder either directly or by or through agents or attorneys and the
Contract Administrator shall not be responsible for any misconduct or negligence on the
part of any agent or attorney appointed with due care by it hereunder.

7.2.1(8). Except as provided in Section 7.3, the Contract Administrator shall have
no duty to see to the recording, filing or registration of any instrument or document (in-
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cluding financing or continuation statements or filing under tax or security laws) or any
rerecording, re filing or re-registration.

7 2.1 (9) The Contract Administrator shall have the right at any time to seek instruc-
tions concerning the administration of the Service Contracts from any court of competent
jurisdiction.

7.2.1(10). The Contract Administrator shall not have any responsibility to examine or
review and shall have no liability for the contents of any documents submitted to or de-
livered to any Certificateholder or any other Person in the nature of an official statement
or offering circular, preliminary or final.

Section 7.3. Specific Duties of the Contract Administrator
Except dnring an Event of Default or as required by applicable law, the duties of the Con-

tract Administrator are limited to the following:
7.3.1(1). deliver notice to the City to pay Hedge Payables pursuant to Section 7.02

of the respective Service Contract;
7.3.1(2). continue the financing statements filed with respect to the Funding Trust

Receivables and Hedge Payables;
7.3.1(3). take such actions in the name and stead of either Corporation as may be

required by Section 5.4;

7.3.1(4). the specific duties set forth in Article II to receive Se~wice Payments;

7.3.1(5). the specific duties set forth in Articles IV and VI;

7.3.1(6). notify the City of any realized loss resulting from the investment of In-
vestable Funds, demand immediate payment of such loss and receive payment of such

loss;7.3.1(7). pay to the City any realized gain from the investment of Investable Funds
or otherwise apply such gain in accordance with Section 7.04 of each Service Contract;

7.3.1(8). perfom’l such duties, if any, as may be required to be performed by the
Contract Administrator in the Specific Terms of a Service Contract;

7.3.1(9). the specific duties set forth in Article X;
7.3.1(10). receive, recognize and give effect to a Notice of Transfer Event; and

7.3.1(11). the specific duties set forth in Article XlI.

Section 7.4. May Hold Certificates.
The Contract Administrator, in its individual or any other capacity, may become the

owner or pledgee of Certificates with the same rights it would have if it were not Contract Ad-
ministrator.
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Section 7.5. Money Held in Trust.
Money held by the Contract Administrator in trust hereunder need not be sega-egated frorn

other funds except to the extent required by law or by other provision of this Agreement. The
Contract Administrator shall be under no liability for interest on any money received by it here-

under.

Section 7.6. Compensation and Reimbursement
7. 6.1. The Contract Administrator is entitled to pasanent or reimbursement:

7.6.1(1). fiom time to time for reasonable compensation for all services rendered by
it hereunder; and

7.6.1(2). except as otherwise expressly provided herein, upon its request, for all
reasonable expenses, disbursements and advances incurred or made by the Contract Ad-
ministrator in accordance with any provision of this Agreement (including, withont limi-
tation, the reasonable compensation and the expenses and disbursements of its agents and
counsel), except any such expense, disbursement or advance as may be attributable to the
Contract Administrator’s negligence, willful misconduct or bad faith.

7. 6.2. The Contract Administrator is also entitled to indenmification for, and to be held
harmless against, any loss, liability or expense incurred without negligence, willful misconduct
or bad faith on its part, arising out of or in connection with the acceptance or administration of
this Agreement or the exercise of it powers hereunder, including the costs and expenses of de-
fending itself against any claim or liability in comaection with the exercise or performance of any
of its powers or duties hereunder.

7.6.3. The compensation, expenses and indemnification of the Contract Administrator
hereunder shall constitute Contract Admfilistrator Payments, a Component of Service Payments

as provided in the Service Contracts.

Section 7.7. Lien of Contract Administrator
The Contract Administrator shall not have any lien on any funds held by it under this

Agreement.

Section 7.8. Corporate Contract Administrator Required; Eligibility.

7.8.1. There shall at all times be a Contract Administrator hereunder which is a trust
company or bmzk with trust powers organized under the laws of the United States of America or
of any state of the United States with a combined capital and surplus of at least $50,000,000. If
such corporation publishes reports of condition at least annually, pursuant to law or to the re-
quirements of such supervising or examilling authority, then for the purposes of this Section, the
combined capital and surplus of such corporation shall be deemed to be its combined capital and
surplus as set forth in its most recent report of condition so published.

7.8.2. The Contract Administrator shall resign immediately in the maturer and with the
effect specified in this Article if it becomes ineligible under this Section.

Section 7.9. Replacement of Contract Administrator.

7.9.1. No Vacancy.
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No resignation or removal of the Contract Administrator and no appointment of a succes-
sor Contract Administrator pursuant to this Article shall be effective until the successor Contract
Administrator accepts its appointment as provided in this Section.

7.9.2. Resignation.
The Contract Administrator may resign at any time, but such resignation shall become ef-

fective only in accordance with Section 7.9.1, above. A resigning Contract Administrator shall
give notice of its resignation to each Insurer.

7.9.3. Removal by Certificateholders.
7.9.3(1). The Holders of a majority in principal amount of Outstanding Certificates

may remove the Contract Administrator by so notifying the Contract Administrator.
7.9.3(2). If the Contract Administrator becomes ineligible under Section 7.8, any

Certificateholder may petition a court of competent jurisdiction for the appointment of a
successor.

7.9.4. Appointment of Successor.
7.9.4(1). The retiring Contract Administrator or the Corporations may appoint a

successor at any time prior to the date on which a successor Contract Administrator takes
office.

7.9.4(2). If a successor Contract Administrator does not take office within 45 days
after the retiring Contract Administrator resigns or is removed, any Certificateholder may
petition a court of competent jurisdiction for the appointment of a successor Contract
Administrator.

7.9.4(3). Within one year after a successor Contract Administrator appointed by the
Corporations or a court of competent jurisdiction takes office, the Holders of a majority
in principal amount of Outstanding Certificates may appoint a successor Contract Admin-
istrator to replace such successor Contract Administrator.

7. 9.5. Acceptance of Appointment.
7.9.5(1). A successor Contract Administrator shall deliver written acceptance of its

appointment to the retiring Contract Administrator, each of the other parties hereto and to
each hasurer. Thereupon the resignation or removal of the retiring Contract Administrator
shall be effective, mad the successor Contract Administrator shall have all the rights, pow-
ers and duties of the Contract Administrator under the Trust Agreement.

7.9.5(2). The successor Contract Administrator shall mail a notice of its succession
to the Certificateholders.

7.9.5(3). Upon the appointment of a successor Contract Administrator becoming ef-
fective as provided in this Section, the retiring Contract Administrator shall promptly
transfer all property held by it as Contract Administrator to the successor Contract Ad-
ministrator.

Section 7.10. Merger, Consolidation and Succession to Business.
7.10.1. If the Contract Administrator consolidates, merges or converts into, or transfers

all or substantially all its corporate trust business to, another corporation, the successor corpora-
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tion without any ffn’ther act shall be the successor Contract Administrator if such successor cor-

poration is eligible under Section 7.8.
7.10.2. The successor Contract Administrator may adopt the authentication of Certificates

authenticated by the predecessor Contract Administrator and deliver such Certificates with the

same effect as if the successor Contract Administrator had authemicated such Cel~ificates.

Article VIII -- Enforcement of Rights

Section 8.1. Effectiveness of Article
At any time of deten~lination, this Article shall be in force and effective if, but only if, all

Insurers are then in default under their respective Credit Insurance.

Section 8.2. Article Controlling
Whether or not herein expressly so provided, every provision of this Agreement relating

to the enforcement of rights and remedies by any of the parties hereto, and their successors and
assiN~s, is subject to the provisions of this Article notwithstanding anything in this Agreement

to the contrary.

Section 8.3. Certain Definitions
Affected Parties means the Holders of Outstanding Certificates and Specified Hedge

Counte~m~ies affected by a particular Article 8 Event of Default; affected Outstanding Certifi-
cates and affected Stated Hedges have correlative meanings.

Article 8 Event of Default means any Event of Default described in Article VI or the City
fails to pay any Hedge Payable as and when the same shall become due.

Controlling Affected Parties means on any particular date the Affected Parties in good

standing having a majority of the Article 8 pro rata interests.
Enforcement Committee means the colnmittee established pursuant to this Article.

Enforcement Officer means the smxle Person as the Person who is acting as Contract
Administrator but in its separate capacity and not as Contract Administrator unless and until a

successor Enforcement Officer is selected and thereafter Enforcement Officer means such suc-
cessor.

Section 8.4. Determination of Article 8 Pro Rata
8.4.1. The �ombined Denominator for determining Article 8 pro rata interests is the

sum of (i) the total principal amount of all then affected Outstanding Certificates and (ii) the total
of the maximum temaination payrnents of the affected Specified Hedge Counterparties insured

under the Credit Imsurance.
8.4.2. When used with respect to affected Outstanding Certificates, Article 8 pro rata

means a fraction, the numerator of which is the principal amount of the particular affected Out-
standing Certificate and the denominator of which is the Combined Denominator.8.4.3. When used with respect to affected Stated Hedges, Article 8 pro rata means a
fraction, the nurnerator of which is the maximum termination payments of the particular affected
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Specified Hedge Counterparty insured under the Credit Insurance and the denominator of which

is the Combined Denominator.
8.4.4. Article 8 pro rata interests deten~ained for the purposes of Section 8.7.1(Z)(i),

shall be determined for all Certificateholders and all Specified Hedge Counterparties without
consideration of whether or not they are affected by the particular Article 8 Event of Default.

Section 8.5. Determination of Good Standing
An Affected Party is in good standing as of any particular date when it, or it and all oth-

ers acting with it on a collective basis, have met all requirements by the Enforcement Officer for
contributions to pa~nents of its fees, expenses and indemnification.

Section 8.6. Insurers
Any Jmsurer not in default under its Credit Jmsurance that is insuring Article 8 pro rata in-

terests of an Affected Patty shall be the only Affected Party with respect to those interests for all

purposes of this Article.

Section 8.7. Duration of Exclusive Action Period
8.7.1. ?m Exclusive Action Period commences upon the occurrence of an Atnticle 8

Event of Default and ends on the date the earliest of the following occur with respect to the par-

ticular Article 8 Event of Default:
8.7.1(1). the Enforcement Officer fails to call the initial meeting of the Enforcement

Convaaittee within the time required by Section 8.9.1;
8.7.1(2). at the i~xitial meeting of the Enforcement Cotmr~ittee,

(i) less than 25% of the Article 8 pro rata interests of the Certificatehold-
ers and Specified Hedge Counterparties are in good standing and me present or

(ii) the Enforcement Committee does not authorize the Enforcement Offi-
cer to take action;
8.7.1 (3). at a subsequent meeting of the Enforcement Committee, the Enforcement

Cotxmaittee properly directs the Enforcement Officer to discontinue taking all action;
8.7.1(4). at the time the Enforcement Officer gives notice to all Affected Parties

that it properly intends to take no further action;

8.7.1(5). the Enforcement Officer has been directed to take one or more enfor.ce-
ment actions by the Enforcement Co~rmaittee and does not con~anence any such action
within 30 days after being so directed;

8.7.1(6). a final decision or judgment is rendered that does not require the City to
pay the full amount of the Funding Trust Receivables or the Hedge Payables for wlxich
the action was cotxnnenced;

8.7.1(7). a final judgment against the City is not satisfied in full by the end of the
City’s fiscal year following the fiscal year in which such final judgment is rendered.
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8. 7.2. As used in this Section, aproper direction of the Enforcement Committee is a di-
rection not contrary to Section 8.10, and a proper action of the Enforcement Officer is an action
that is not contrary to a proper direction of the Enforcement Committee.

8. 7.3. As used in this Section, afinal decision or judgment is a judgqnent or decision for
which the time for the appeal thereof has expired, and no appeal thereof has been taken.

Section 8.8. Other Actions Stayed
8.8.1. Except by acting through the Enforcement Committee, no Affected Party may

take any action to enforce its rights with respect to a particular Article 8 Event of Default until
the Exclusive Action Period terminates with respect to such Article 8 Event of Default.

8.8.2. Except by acting through the Enforcement Cormnittee, no Affected Party may
take any action during the Exclusive Action Period that purports to bind the Enforcement Officer
without the prior authorization of the Enforcement Committee.

8.8.3. The Contract Administrator shall not take any action under Article VI with re-
spect to a particular Event of Defanlt until the Exclusive Action Period terminates with respect to
such Event of Default.

Section 8.9. Establishment of Enforcement Committee
8.9.1. Within 30 days after having knowledge of an Article 8 Event of Default whether

in its capacity as Enforcement Officer or indirectly as Contract Administrator, the Enforcement
Officer shall notify the parties hereto and call the initial meeting of the Enforcement Co~rm~ittee.

8. 9.2. If the Enforcement Officer will be requiring inde~rmity or any fees and anticipated
expenses to be provided in advance of taking any action, the Enforcement Officer shall indicate
such requirements in its notice.

8.9.3. Each party hereto attending the initial meeting shall establish to the satisfaction of
the Enforcement Officer that it is an Affected Party and its Article 8 pro rata interests.

Section 8.10. Meeting Required
No action or direction of the Enforcement Committee is effective for any purpose of this

Article wdess it is duly authorized at a meeting of the Enforcement Committee.

Section 8.11. Notice of Meeting of Enforcement Committee
8.11.1. Notice shall be given not less than ten Business Days before a meeting of the

Enforcement Con~rfittee.
8.11.1(1). Notice to the Holders of the affected Outstanding Certificates (including

Beneficial Owners as provided in Section 6.10) shall be given as provided in Section 6.7,
and all Beneficial Owners of such Outstanding Certificates shall be bound by any action
properly taken at the meeting called in such notice.

8.11.1(2). Notice to the affected Specified Hedge Counterparties shall be given to
them at their respective notice addresses in this Agreement.
8.11.2. Notice may be waived before, at or within two Business Days after a meeting.

Any Person entitled to notice of a meeting shall be conclusively presumed to have had proper
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notice of such meeting if such Person attends such meeting other than for the sole purpose of ob-
jecting to the holding of such meeting.

8.11.3. Any defect in the giving of notice shall not invalidate such notice or any action
taken at a meeting pursuant thereto if a majority of Article 8 pro rata interests of, respectively,
the affected Holders of Outstanding Certificates and the affected Specified Hedge Counterparties
received or waived proper notice.

8.11.4~. Each notice shall specify the time and location of the particular meeting and pro-
vide a sumnaary statement of the purpose of the meeting.

8.11.4(1). Each meeting shall be held at a location determined by the Enforcement
Officer in the City of Detroit, Michigan, or at such other city agreed to by the Enforce-
ment Officer and concurrent majorities of the Article 8 pro rata interest of the Holders of
affected Outstanding Certificates and of the affected Specified Hedge Counterparties.

8.11.4(2). A smmaaary statement of the purposes of such meeting is not required to
state any particulars thereof or the actions to be proposed thereat.

Section 8.12. Meetings of Enforcement Committee
8.12.1. No meeting of the Enforcement Committee shall be effective if it is not held pur-

suant to notice given in accordance with Section 8.11.

8.12.2. Only Affected Parties in good standing are permitted to vote at a meeting of the

Enforcement Con~axfittee.
8.12.3. A single Affected Party in good standing present at a meeting of the Enforcement

Committee constitutes a quol~im for the purposes of that meeting.

8.12.4. The Enforcement Officer shall adjourn any meeting of the Enforcement Commit-

tee si~e die at which a quorum is not present; provided that
8.12.4(1). the Enforcement Officer, at its election, 1!lay adjourn such meeting to a

day certain not more than 10 days after the date of such meeting;

8.12.4(2). an adjourned meeting may only be adjourned sine die; and

8.12.4(3). an adjourned meeting is subject to the notice requirements of Section
8.11.
8.12.5. All actions at an Enforcement Committee meeting shall be taken by affmrtative

vote of a majority of the Article 8 pro rata interests of the Affected Parties present and voting at
such meeting.

8.12.6. Meetings of the Enforcement Committee may be conducted by telephone so long
as the participants in the meeting cma concurrently speak to and hear each other.

8.12. 7. Affected Parties in good standing may participate in a meeting in person or by

representative or by telephone.

Section 8.13. Enforcement Committee Actions Binding

All actions properly taken by the Enforcement Committee or by the Enforcement Officer
are binding on every Certificateholder and Specified Hedge Counterparty.
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Section 8.14. Duties of Enforcement Officer
Subject to Section 8.18, the Enforcement Officer only has the duty to (i) call the initial

nleeting o~ the Enforcement Committee and (ii) follow proper directions of the Enforcement

Committee.

Section 8.15. Control by Enforcement Committee
8.15.1. The Enforcement Committee shall direct the time, method and place of conduct-

ing any proceeding for any remedy available to the Enforcement Officer to exercise any power
exercisable by the Enforcement Officer.

8.15.2. Except for calling the initial lneeting of the Enforcement Committee, the En-
forcement Officer shall only take such actions under this Article that are directed by the En-
forcement Committee.

Section 8.16. Actions for Equal and Ratable Benefit
All actions of the Enforcement Officer shall be taken for the equal and ratable benefit of

all Affected Parties in good standing.

Section 8.17. Application of Money Collected
All money collected by the Enforcement Officer shall be applied in accordance with the

Service Contract Priority Sections.

Section 8.18. Certain Rights of the Enforcement Officer
The Enforcement Officer shall have the rights set forth in this Section.

8.18.1. The Enforcement Officer shall not be liable with respect to any action taken oromitted to be taken by it in accordance with any propel" direction of the Enforcement Committee.

8.18.2. No provision of this Agreement shall require the Enforcement Officer to expend
or risk its own funds or otherwise incur any financial liability in the performance of may of its
duties hereunder or in the exercise of any of its rights or powers.

8.18.3. Whether or not expressly so provided, every provision of this Article relating to
the conduct or affecting the liability of or affording protection to the Enforcement Officer is sub-

j ect to the provisions of this Section.
8.18.4. The Enforcement Officer may rely and shall be protected in acting or refraining

from acting upon any resolution, certificate, instrument, opinion, report notice, request, direction,
consent, order, bond, debenture or other paper or document believed by it to be genuine or to
have been signed or presented by the proper party or parties.

8.18.5. Any direction of the Enforcement Committee shall be evidenced by a certificate
of the officer of the Enforcement Committee charged with maintaining the official records of the
Enforcement Colmnittee stating in effect that the document purporting to be such direction is in
fact a true and complete copy of a direction duly given by the Enforcement Committee at a meet-
ing at which a quorum was present and acted throughout.
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8.18.6. The Enforcement Officer (unless other evidence is herein specifically prescribed)
may, in the absence of bad faith on its part, rely on a certificate of a representative of an Affected
Party. 8.18.7. The Enforcement Officer may consult with counsel, and the written advice of

such counsel is full and complete authorization and protection in respect of any action taken or
suffered or omitted by the Enforcement Officer hereunder in good faith and in reliance thereon.

8.18.8. The Enforcement Officer shall not be bound to make any investigation into the
gacts or matters stated in any resolution, certificate, instrument, opinion, report notice, request,
direction, consent, order, bond, debenture or other paper or document, but the Enforcement Offi-
cer, in its discretion, may make such further inquiry or investigation into such facts or matters as
it sees fit.

8.18.9. The Enforcement Officer may execute any of its powers under this Article or per-
~:orm any duties under this Article either directly or through agents or attorneys, and the En-
forcement Officer shall not be responsible for any negligence on the part of any such agent or
attorney appointed with due care by it under this Article.

Section 8.19. Compensation and Reimbursement
8.19.1. The Enforcement Officer is entitled to payment or reimbursement:

8.19.1(1). from time to time for reasonable compensation for all services rendered by

it hereunder; and
8.19.1(2). except as othe~vcise expressly provided herein, upon its request, for all

reasonable expenses, disbursements and advances incun’ed or made by the Enforcement
Officer in accordance with any provision of this Agreement (including, without limita-on. the reasonable compensation and the expenses and disbursements of its agents and
t~ , , ........... ,~isbursement or advance as may be attributable to the
counsel), except any such exp~, u
Enforcement Officer’s negligence, willful misconduct or bad faith.

8.19.2. The Enforcement Officer is also entitled to inde~m~ification for, and to be held
harmless against, any loss, liability or expense incurred without negligence, willful misconduct
or bad faith on its part, arising out of or in connection with the acceptance or administration of
this Ageement or the exercise of it powers hereunder, including the costs and expenses of de-
fending itself against any claim or liability in connection with the exercise or performance of any
of its powers or duties hereunder.

8.19.3. The compensation, expenses and inde~maification of the Enforcement Officer
hereunder shall be an Additional Service Payment under the Service Contracts.

Section 8.20. Corporate Enforcement Officer Required; Eligibility.

8.20.1. There shall at all times be an Enforcement Officer hereunder wl~ich is a trust
company or bank with trust powers organized under the laws of the U~ited States of America or
of any state of the United States with a combined capital and surplus of at least $50,000,000. If
such corporation publishes reports of condition at least mmually, pursuant to law or to the re-
quirements of such supervising or examining authority, then for the purposes of this Section, the
combined capital and surplus of such corporation shall be deemed to be its combined capital and
surplus as set forth in its most recent report of condition so published.
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8.20.2. The Enforcement Officer shall resign ilmnediately in the maimer and with the ef-
l’ect specified in this Article if it becomes ineligible under this Section.

Section 8.21. Replacement of Enforcement Officer.

8.21.1. No Vacancy.
No resignation or removal of the Enforcement Officer and no appointmeut of a successor

Enforcelnent Officer shall be effective until the successor Enforcement Officer accepts its ap-

pointment as provided in this Section.
8.21.2. Resignation.

8.21.2(1). The Enforcement Officer may resign at any time but only for a permitted
reason, and such resignation shall become effective only in accordance with Section
8.21.1, above.

8.21.2(2). The Enforcement Officer may resign only if (i) it is no longer eligible un-
der Section 8.20.1 or (ii) it determines such resignation is necessary to resolve a conflict
with its duties as Contract Admi~aistrator or Trustee.

8.21.3. Removal by Affected Parties.
8.21.3(1). The Enforcement Committee may remove the Enforcement Officer by so

notifying the Enforcement Officer and the parties hereto.
8.21.3(2). If the EnforceInent Officer becomes ineligible under Section 8.20.1, may

Affected Party may petition a court of competent jurisdiction for the appointment of a
successor.

8.21.,t. Appointment of Successor.
8.21.4(1). The Enforcement COlmllittee has the power to appoint a successor En-

forcement Officer, but if the Enforcement Committee fails to act within 30 days after the
retiring Enforcement Colm~littee resigns or is removed, the retiring Euforcement Officer
or an Affected Party (whoever is first to act) may appoint a successor.

8.21.4(2). If a successor Enforcement Officer does not take office within 45 days af-
ter the retiring Enforcement Officer resigns or is removed, any Controlling Affected Party
may petition a cour~ of competent jurisdiction for the appointment of a successor En-
forcement Officer.

8.21.4(3). Within one year after a successor Enforcement Officer appointed other
than by the Enforcement Committee pursuant to Section 8.21.4(1) or Section 8.21.4(2)
takes office, the Enforcement Colmllittee may appoint a successor Enforcement Officer
to replace such successor Enforcement Officer.

8.21.5. Acceptance of Appointment.
8.21.5(1). A successor Enforcement Officer shall deliver written acceptance of its

appointment to the retiring Enforcement Officer and to each of the other parties hereto.
Thereupon the resignation or removal of the retiring Enforcement Officer shall be effec-
tive, and the successor Enforcement Officer shall have all the rights, powers and duties of
the Enforcement Officer under this Article.
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8.21.5(2). The successor Enforcement Officer shall mail a notice of its succession to
all of the parties hereto.

8.21.5(3). Upon the appointment of a successor Enforcement Officer becoming ef-
fective as provided in this Section, the retiring Enforcement Officer shall promptly trans-
fer all property held by it as Enforcement Officer to the successor Enforcement Officer.

Section 8.22. Merger, Consolidation and Sneeession to Business.
8.22.1. If the Enforcement Officer consolidates, merges or converts into, or transfers all

or substantially all its corporate trust business to, another corporation, the successor corporation
without any further act shall be the successor Enforcement Officer if such successor corporation
is eligible under Section 8.20.1. The successor Enforcenaent Officer may adopt the authentica-
tion of Certificates authenticated by the predecessor Enforcement Officer and deliver such Cer-
tificates with the same effect as if the successor Enforcement Officer had authenticated such Cer-
tificates.

Section 8.23. Proof of Status
8.23.1. A Person (other than a Beneficial Owner) shall prove its status as an Affected

Party by submitting an affidavit to the Enforcement Officer stating that such Person is a Certifi-
cateholder or a Specified Hedge Counterparty and stating such facts, sufficient in the reasonable
judgment of the Enforcement Officer, as are necessary to show that it is an affected Certificate-
holder or Specified Hedge Counterparty.

8.23.2. A Beneficial Owner shall prove its status as an Affected Party by submitting an
affidavit and indenvaity to the Enforcement Officer meeting the requirements of Section 6.10 (as
if such requirenaents were in respect of the El~forcement Officer) and by including in such affi-
davit a statement of facts stating such facts, sufficient in the reasonable judgment of the En-
forcement Officer, as are necessary to show that it is affected by the particular Article 8 Event of
Default.

8.23.3. The principal amount of Outstanding Certificates owned by a Beneficial Owner
meeting the requirelnents of Section 8.23.2 shall be deemed held by such Beneficial Owner and
not held by Certificateholders for the purposes of this Article.

Article IX ~ Agreements Among the Parties.

Section 9.1. Sharing Excess Payments Among the Parties
Each party hereto agrees with each other party hereto that if any such party receives

payments in excess of or out of the order or priority established in the Service Contract Priority
Sections, whether voluntary or involuntary, by realization upon security, through the exercise of
any right of set-off or banker’s lien (whether based on colmr~on law, statute, contract or other-
wise) (excluding applications of Rinds pursuant to non-default contract rights), by counterclaim
or cross action or by the enforcement of any right hereunder or under any of the Service Con-
tracts, that any such amount shall be returned to the Contract Adnainistrator for proper distribu-
tion in accordance with the amount, the order and priority as set forth in the Se~wice Contract
Priority Sections other than to the extent provided in Section 4.8.2.
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Section 9.2. Independent Actions by the Parties
Except as otherwise provided in Article VI or Article VIII, nothing contained in this

Agreement shall prohibit any Hedge Counterparty, the Funding Trust or any Certificateholders
fi-om exercising any rights, remedies or options it may have hereunder or under any Se~wice Con-
tract or at law or in equity, including, instituting legal action against the City, the Contract Ad-
ministrator, any Corporation or any other party hereto to obtain a judgment or other legal process
in respect of such Contract Payment, but any funds received fiom the City, the Contract Admin-
istrator, any Corporation or any other party hereto in com~ection with any recovery therefrom
shall be subject to the terms of the Service Contract Priority Sections of the respective Service
Contract; provided that, any action to enforce remedies with respect to Collateral may be taken
only by the applicable Insurer, or if such Insurer is in default under its Credit lmsurance, a party
that has a Creditor Lien on such Collateral.

Section 9.3. Relation of Parties
9.3.1. This Agreement is entered imo solely for the purposes set forth herein, and, ex-

cept as otherwise provided herein, no party assumes any responsibility to any other party hereto
to advise such other party of information known to such other party regarding the financial con-
dition of any other pal~y or of any other circumstances bearing upon the risk of nonpayment of

any Contract Payment.
9.3.2. Each party specifically aclcnowledges and agrees that nothing contained in this

Agreement is or is intended to be for the benefit of the City and nothing contained herein shall
limit or in any way modify any of the obligations of the City to the pal-ties.

Section 9.4. Acknowledgment of Documents
Each pal-ty hereto (i) expressly acknowledges the existence and validity of the Service

Contracts and the Trust Agreement and that it has had an opportnnity to review the Service Con-
tracts and the Trust Agreement, (ii) agrees not to contest or challenge the validity of the Service
Contracts and the Trust Agreement and (iii) agrees that the judicial or other determination of the
invalidity of the Service Contracts and the Trust Agreement shall not affect the provisions of this

Agreement.

Section 9.5. Notice of Certain Events
9.5.1. The Contract Administrator agrees that, within one day after obtaining actual

knowledge of the City failing to pay any amounts in respect of any Hedge Payable, it shall notify

each other party hereto of such occurrence.
9.5.2. The Contract Administrator shall give the other parties hereto a copy of any notice

or other comnaunication given by it to or received from any other party hereto or the City with
respect to any Article 8 Event of Default (even though Article 8 may not be in effect at the time)
or with respect to any other occunence that would give any party hereto the right to exercise
remedies tinder any such documents or this Agreemem.

9.5.3. Each party shall, within one Business Day of its taking any action described in
Section 9.2, give each other party hereto notice of the taking of such action.
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Section 9.6. Remedies Not Waived.
No failure of a party hereto to perfolan any obligation or honor any agreement under this

Agreement shall affect the obligations of the other parties under the Service Contracts or here-
under; provided, however, that the other parties hereto shall each have full right and power to
en force the obligations, covenants and agreements of each other party hereto directly against
such other party by suit for specific performance or claims for damages or a combination of the
foregoing, ha the event of any dispute between or among any of the parties hereto arising out of
this Agreement, the prevailing party or parties shall be entitled to recover from the losing patty
Ol-parties, all fees, costs and expenses, including, without limitation, attorneys’ fees, incurred by
such prevailing party or parties in connection with such dispute.

Section 9.7. Possession of Collateral.
Each patty hereto agrees that, if at any time such party possesses Collateral or a Creditor

Lien thereon, such party holds such Collateral or Creditor Lien for the benefit of all the parties
that have a Creditor Lien on such Collateral.

Article X Concerning Each Insurer

Section 10.1. Actions by Insurer
An Insurer may exercise any power or right given it by this Agreement only if it is not

then in default under its Credit Insurance.

Section 10.2. Party in Interest
Each Insurer shall be included as a patty in interest and as a party entitled to (i) notify ei-

ther Corporation, the Contract Administrator or any applicable receiver of the occurrence of an
Event of Default and (ii) request the Contract Administrator or receiver to intervene in judicial
proceedings that affect the Certificates, the Stated Hedges or the security therefor, subject to the
terms of this Agreement. The Contract Administrator is required to accept notice of an Event of
Default from such Insurer.

Section 10.3. Amendments; Notice to Rating Agencies

Any amendment or supplement to this Agreement or either Service Contract shall be sub-
ject to the prior written consent of each Insurer. Each Rating Agency shall receive notice of each
amendment and a copy thereof at least 15 days in advance of its execution or adoption. Each
Insurer shall be provided with a full transcript of all proceedings relating to the execution of any
such amendnaent or supplement.

Section 10.4. Reporting
10.4.1. The Contract Administrator shall give each Insurer a copy of each Optional Re-

demption Notice it receives fi’om a Corporation promptly upon the receipt thereof and, if known
to the Contract Administrator, the CUSZP numbers of the Certificates affected thereby. The same
information shall be provided to both Insurers.

10.4.2. The Contract Administrator shall provide each ILnsurer with such additional infor-
mation as the Insurer may reasonably request from time to time that is known to the Contract
Administrator.
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Section 10.5. Fees and Expenses
10.5.1. The Corporation shall pay or reimburse each lmsurer for any and all charges, fees,

costs and expenses that the Insurer may reasonably pay or incur in connection with the follow-

ing:      10.5.1(1). the administration, enforcement, defense or preservation of any rights or

security hereunder or under any document contemplated hereby;

10.5.1(2). the pursuit of any remedies hereunder or under any document contem-
plated hereby or othelwdse afforded by law or equity,10.5.1(3). any amendment, waiver or other action with respect to or related to this
Agreement or any document contemplated hereby whether or not executed or completed;

10.5.1(4). the violation by either Corporation of any law, rule or regulation or may
judNa~ent, order or decree applicable to it;

10.5.1(5). any advances or payments made by an Insurer to cure defaults of the Cor-
poration hereunder or any document contemplated hereby; or

10.5.1(6). any litigation or other dispute in connection with this Agreement, any
document contemplated hereby or the transactions contemplated hereby or thereby, other
than anaounts resulting fi-om the failure of an la~surer to honor its payment obligations un-
der its respective Credit Insurance.
10.5.2. Each Insurer reserves the light to charge a reasonable fee as a condition to execut-

ing any amendmelat, waiver or consent proposed in respect of this Agreement or any docunaent
contemplated hereby.

10.5.3. The obligations of each Corporation to an Insurer shall survive discharge and ter-
mination of this Agreement or any document contemplated hereby.10. 5.4. Payments pursuant to this provision shall constitute an Additional Service Charge
under each Service Contract payable as set forth in Section 9.09 of each Service Contract.

Article XI Miscellaneous

Section 11.1. Addresses for Notices.
All notices and other communications provided for hereunder shall be in writing unless

otherwise stated herein mailed, sent or delivered:

11.1.1(1). if to the C_~, at its address set forth in a Service Contract
11.1.1(2). if to a C~orporation_, at its address set forth in the respective Service Con-

tract

11.1.1(3). if to the Contract Administrator, at
U.S. Bank National Association
535 Griswold, Suite 550
Detroit, Michigan 48226
Attention: Susan T. Payne
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11.1.1(4).
time,

if to any of the following to the extent that it is a Rating A~ency at the

Standmd & Poor’s Ratings Services
55 Water Street, 38th Floor
New York, New York 10041

Moody’s Investors Service
99 Church Street
New York, New York 10007
Attention: Public Finance Group

11.1.1(5).

Fitch Ratings
1 State Street Plaza
New York, New York 10004
Attention: Municipal Structured Finance

if to Financial Guaranty Insurance Company at
125 Park Avenue .
New York, NY 10017
Attention: Risk Management

11.1.1(6). if to XL Capital Assurance Inc. at
1221 Avenue of the Americas
New York, NY 10020
Attention: Surveillance

11.1.1(7). if to a Specified Hedge Counterparty, at its address shown opposite its
signature on a signature page hereto,

or to such other address as such Person may specify to the other Person and shall be effective (i)
if given by mail, 3 Business Days after such communication is deposited in the mails with first
class postage prepaid or (ii) if given by any other means, when delivered at the address specified
in or pursuant to this Section.

Section 11.2. Amendment
This Agreement may be anaended only by written instrument signed by the parties hereto.

Section 11.3. No Waiver; Remedies.
No failure on the part of the Contract Administrator to exercise, and no delay in exercis-

ing, any right hereunder shall be a waiver thereof; nor shall any single or partial exercise of any
right hereunder preclude any other further exercise thereof or the exercise of any other right.

Section 11.4. Binding Obligation.
This Agn-eement is binding upon the parties hereto and their successors and assigns.

Section 11.5. Assignment.
No assignmem by any party of its imerests herein shall be valid.
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Section 11.6. Third Party Beneficiaries
11.6.1. Each of the Third Patty Beneficiaries not a signatory hereto may rely on the re-

spective representations and warranties of each Corporation as if such representations and war-
ranties were made to it.

11.6.2. The covenants of each Corporation made herein are also made for the benefit of
each of such Third Patty Beneficiaries, each of whom may enforce the same as if it were a party
hereto. 11.6.3. Any amendnaent that diminishes the rights and remedies of any such Third Pat-ty

Beneficiary without the prior written consent of such Third Party Beneficiary is acknowledged to
have the effect in fact of hindering, delaying and defrauding such Third Party Beneficiary.

Section 11.7. Reliance on Representations and Warranties
Each party to this Agreement and each Third Party Beneficiary shall be conclusively pre-

sumed to have relied upon the representations and warranties contained herein, and such reliance
shall survive any investigation made by such Person.

Section 11.8. Governing Law
The rights and obligations of the parties hereunder shall be governed by and construed in

accordance with the law of the State of Michigan exclusive of its conflicts of law rules.

Section 11.9. Headings
Article and Section headings in the Service Contract are included herein for conveaience

of reference only and do not constitute a part of the Service Contract for any other purpose.

Section 11.10. Integration
This Agreement is intended by the parties as the final, complete and exclusive statement

of the transactions evidenced by this Agreement. All prior contemporaneous promises, agree-
ments and understandings relating to such transaction, whether oral or written, are deemed to be
superseded by this Agreement, and no party is relying on any promise, agreement or understand-
ing not set forth or referred to in this Agreement.

Section 11.11. Counterparts
This Agreement may be executed in multiple counterparts, but all such counterparts taken

together shall evidence by one and the same original.

Article XlI

Section 12.1. Supplements
12.1.1. Non-Tender Amount Supplement Agreement and the Tender Amount Supplement

Agreement (each of which, a Supplement and together, the Supplements) appended hereto are
made as part of the Agreement for all purposes, including Article VII.

Section 12.2. Duties of Contract Administrator
The Contract Administrator shall perform the duties set forth in each Supplement.
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In Witness Whereof, the parties hereto have set their respective hands on and as of the

date first written above.
[Signatures appear on pages S-1 et seq.]
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[Sigl~ature Page to Contract Administration
Agreement among the Detroit Retirement
Systems Funding Trust 2006, the Detroit
General Retirement System Service Corporation
and the Detroit Police and Fire Retirement System
Service Corporation, severally and not jointly,
U.S. Bank National Association, separately
and ~ot as Trustee of the Detroit Retirement
Systems Funding Trust 2006, and the Other Persons
Parties Hereto]

Detroit Retirement Systems Funding Trust 2006
By U.S. Bank National Association, Trustee

By
T. Payne

President

U.S. Bank National Association,
separately and not as Trustee of the Detroit Retirement

Systems Funding Trust 2006

By
Payne
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[Stgnature    Page    to    Contract
Admfltistration Agreement between the
Detroit Retirement Systems Fnnding
Trnst 2006, the Detroit General
Retireuwnt      System      Service
CmTwration and the Detroit Police and
Fire Retirement Systent Service
Corporation. severally and not jointly,
attd U.S. Bank National Association,
separately, and not as Trustee of the
Detrott Retirement Systems Ftmdh~g
Trttst 2006. attd the Other Persons
Parties Hereto]

Detroit General

By

Detroit Police and Fire

m Service Corporation

Roger Short
President

Service Corporation

By
Roger Short

President
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Agreement among the Detroit Retirement
Systems Funding Trust 2006, the Detroit
General Retirement System Service Corporation
and the Detroit Police and Fire Retirement System
Service Corporation, severally and not jointly,
U.S. Bank National Association, separately
and not as Trustee of the Detroit Retirement
Systems Funding Trust 2006, and the Other Persons
Parties Hereto]

UBS AG

By

By

Director & Counsel
Region Americas, Legal
Fixed Income Section

Stephen A. Thatcher
Director anO Counse~
Region Americas Legal
Fixed income Section

UBS notice address is:

UBS Securities LLC
1285 Avenue of the Americas, 15th Floor
New York, New York 10019
Attention: Rhahime Bell
Facsimile: (212) 713-1303

and with a copy to:

UB AG, Stamford Branch
677 Washington Blvd.
Stamford, Connecticut 06912-0300
Attention: Legal Department
Facsimile: (203) 719-0680
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.iSigtTature Page to Contract Administration
Agreement among the Detroit Retirement
S),stems Funding Trttst 2006, the Detroit
General Retirement System Service Corporation
at~d the Detroit Police and Fire Retiretnent System
Service CotT~oration, severally and not jointly,
U.S. Banl~ Ntttional Association, separately

attd tTot as Trustee of the Detroit Retirement
Sv.s’tems Funding Trust 2006, and the Other Persons
Parties Hereto]

SBS Financial Products Company, LLC

By ¯/ Jolm Carter
.// President

SBS Financial notice address is:

SBS Financial Products Company, LLC
100 Wall Street, 22yD Floor
New York, New York 10005
Attention: John Carter
Facsimile: (646) 576-9684

S-4
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[Signature Page to Contract Administration
Agreement among the Detroit Retirement
Systems Funding Trust 2006, the Detroit
General Retirement System Service Corporation
and the Detroit Police and Fire Retirement System
Service Corporation, severally and not jointly,
U.S. Bank National Association, separately

and not as Trustee of the Detroit Retirement
Systems Funding Trust 2006, and the Other Persons
Parties Hereto]

Merrill Lynch Capital Services, Inc.

Nacos
Authorized Signatory

Merrill Lynch Capital notice address is:

Merrill Lynch Capital Services, Inc.
Merrill Lynch World Headquarters
4 World Financial Center, 18TM Floor
New York, New York 10080
Attention: Swap Group
Facsimile: (646) 805-0218

with a copy to:

GMI Counsel
Merrill Lynch World Headquarters
4 World Financial Center, 12TM Floor
New York, New York 10080
Attention: Swaps Legal
Facsimile: (212) 449-6993
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Exhibit 4.5

Funds and Accounts

12.2.1(1). Funds and Accounts Component to be Credited~- Property Owners     Entitled Person(s)

12.2.1(2) Interest Related Payments Fund
Deficit Service Charges Account ..................Clause Second, .... Funding Trust ...................Distributed to Trustee as Deficit

................... Interest Related Pasaaaents on the
Deficit Service Charges Applicable Distribution Date

Deficit Hedge Periodic Payables ..................
Clause Second,. .............the Corporations pro-rata .................Paid to the Specified Hedge

Account Deficit Hedge Periodic Payables as their imerests Counterparties when due as

may appear Deficit Hedge Periodic Payables

Current Service Charges Account.. ..Clause Third,. ........... Funding Trust ..................Distributed to Trustee as Interest
............... " ............ Related Pasanents on the

Current Service Charges Applicable Distribution Date

Current Hedge Periodic Payables ...................Clause Third,. ...............the Corporations pro-rata .................Paid to the Specified Hedge

Account Current Hedge Periodic Payables as their interests Counterparties when due as

may appear Hedge Periodic Payables

1 2.2.1 (3). principal Related Payments Fund

12.2.1(4). Deficit principal Related Account

12.2.1(5). Current Principal Related Account

Clause Fourth

Clause Fifth

Funding Trust Distributed to Trustee as Deficit
Principal Related Payments on the

Applicable Distribution Date

Funding Trust Distributed to Trustee as Principal
Related Payments and Simking
Fund Related Payments on the

Applicable Distribution Date

Service Contaacts.
References to Clauses are to the Clauses set forth in Sectmn 8.0~ of the

11-Jun-06
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Exhibit 4.5

12.2.1(6). Funds and AccountsComponent to be CreditedProperty Owner(s) Entitled Person(s)

Hedge TermiTtatio1~ Payables Fu~d Paid to such Specified Hedge
Deficit Hedge Termination Payables .. Clause Sixth ................the Corporations pro-rata ..............

............ as their interests Counterparties when due as Deficit
Account may appear Hedge Termination Payables

Cunent Hedge Temaination Payables ...........Clause Seventh ..............the Corporations pro-rata ..............Paid to Hedge Counterparties

as their interests
when due as Hedge

Account                                                       may appear                    Termination Payables

Optional Prepayment Fund Funding Trust Distributed to Trustee as
Optional Prepayments .......................Clause Eighth ........................ " .........................¯ .....

Current Redemptmn Related Payments on the
Account Applicable Distribution Date

11 -Jun-06
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SECTION: SUPPLEMENT: DEAL OF THE YEAR AWARDS; Pg. 28A Vol. 354 No. 32288

LENGTH: 1532 words

HEADLINE: Detroit Uses COPs to Shift Pension Burden and Set a Few Records

BYLINE: Elizabeth Carvlin

BODY:

Detroit won The Bond Buyers's Midwest regional Deal of the Year award this month for its $1.44 billion sale of
certificates of participation that allowed the city to lower its obligation on unfunded accrued pension liabilities and
bring in budget savings.

The Detroit Retirement System Funding Trust in May and June issued $640 million of taxable fixed-rate Series A
COPs and $800 million of taxable floating-rate Series B COPs in a sale that marked several firsts for the state and the
city.

The issue was the first pension financing for any municipality in the state, and the largest municipal financing ever
offered in Michigan. It also marked the largest local-level pension financing in the nation, according to the team that
came together to find a way for the city to fund its unfunded pension obligations and attract investor interest.

Officials had been looking for a way to lower expenses related to the unfunded pension liability as costs climbed
higher in recent years and the city's budget began to reflect a struggling economy. When he introduced his fiscal 2006
budget earlier this year, Mayor Kwame Kilpatrick warned of further problems and said he would reorganize city
government and lay off about 750 people.

From that time on, Kilpatrick, the financial team, and the bond professionals worked on a plan to shift the burden of
unfunded pension costs from the city to service corporations through the use of certificates of participation.

In order to meet the legal requirements for the city's debt limits and ensure the strength of the credit, the attorneys
working on the deal relied on a unique combination of legal precedents for the municipal market.

Without the necessary enabling legislation that would allow the city to issue the notes without their counting
against its state-imposed debt limit, officials looked to laws dating back to the 19th century. The laws that created a
service contract for municipalities proved to be essential.

Page 1
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The service contract allowed municipalities to contract with a third party for services. Detroit's payments to the
service corporation under the service contract are not subject to appropriation, but rather are unconditional contractual
obligations of the city. Those payments back the debt. In addition, the city is constitutionally and statutorily responsible
for its pension liability under Michigan law.

The service contract that allows the city to contract over a period of years for future benefits apparently has been
used in at least one previous municipal bond issue, according to an attorney who worked on the deal. The Detroit
transaction, however, would take the concept further.

The team of professionals started working on the transaction in earnest in the summer of 2004. While the city had
considered methods to shift its unfunded pension obligations, the need became more apparent as the budget became
squeezed by lower state aid payments and tax revenue, and higher health care costs.

Detroit needed to find a way to free up as much of its ongoing revenue as possible to avoid adding pressure to its
budget.

The city sought to shift its assumed rate of payment on pension obligations for the two funds - the General
Retirement System and the Police and Fire Retirement System - to a lower rate. The certificates of participation would
lower that rate to between 5.6% and 5.8% from the assumed rate of 7.9% and 7.8%, respectively, officials working on
the deal projected. The city also would shift the mechanism for paying the unfunded pension liability from the city to
the service company.

Though the concept seemed simple, officials said it took the combination of fortunate market timing, knowledge of
the "skeleton" of any bond structure, legal expertise, problems and questions raised and answered, and the expertise of a
host of bond professionals to bring the deal together.

The actuarial firm Gabriel, Roeder, Smith & Co. was only one among many in the veritable army of professionals
that worked to complete the sale - and those who invested in the product.

The city employed Lewis & Munday as bond counsel, relying on their expertise and history in the state to help
create and ensure the legal framework would work. For those special questions that the transaction raised, including the
tax status of the bonds, Mayer Brown Rowe & Maw worked as special tax counsel.

UBS Financial Services Inc. served as the book-running senior manager. Robert W. Baird & Co. and Scott Balice
Strategies worked as co-financial advisers on the deal.

Underwriter's counsel was Honigman Miller Schwartz & Cohn. The trustee and contract administrator on the deal
was US Bank and trustee's counsel was Bodman.

Financial Guaranty Insurance Co. and XL Capital Assurance insured the COPs.

Then there was the team that brought the certificates to a mostly international market. The co-senior managers on
the Series A fixed-rate portion included Citigroup Global Markets Inc., Merrill Lynch & Co., Siebert, Brandford, Shank
& Co., Loop Capital Markets, and Morgan Stanley. Twelve co-managers worked to market the Series A certificates.
Loop, Merrill, and Morgan Stanley worked as the co-senior managers for the Series B floating-rate certificates,
including a Libor-indexed swap.

Though rating agency analysts cited an additional obligation for payment of the COPs, the savings that the city
would realize and the structure of the deal meant the ratings on the certificates were consistent with the city's other debt.

In May, ahead of the sale, Moody's Investors Service rated the COPs Baa1 with a negative outlook, which was
consistent with the city's unlimited-tax general obligation bond rating, and rated the limited-tax GOs Baa2. Moody's

Page 2
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also assigned what would be only its sixth corporate-equivalent rating for a municipal transaction, an Aa1 with a stable
outlook. The enabled mostly foreign investors understand the unique nature of the debt in relation to the more familiar
corporate credits.

Fitch Ratings assigned a BBB-plus rating to the COPs with a stable outlook, which was comparable to the city's
GO rating. Standard & Poor's rated the city's unlimited-tax GO debt at BBB-plus and the limited-tax at GOs at a stable
BBB.

The ratings reflected both that the COPs were not a general obligation of Detroit, and that the city had a
constitutional requirement to pay its pension obligations. That requirement was the key to ensuring investors that, no
matter what, the city has to pay its obligations on the COPs.

To ensure the payment of the certificates and to meet its criteria for keeping additional debt off the books, the city
used the legal structure that matched the constitutional obligation with its ability to enter into a service contract with a
third party.

The city created the service contract with two nonprofit entities created solely for the purpose of the transaction.
The Detroit General Retirement System Service Corp. and the Detroit Police and Fire Retirement System Service Corp.
acted as the third party the city needed. The city makes service contract payments to the corporation, which pays the
obligations through a trustee and contract administrator. The administrator forwards payments to the pension system.

The deal also brought in present-value savings to help Detroit reduce a shortfall of about $90 million, savings that
were built into the fiscal 2006 budget. Though the City Council approved the budget, members weren't immediately
convinced of the team's approach to reducing the pension liability. After months of negotiations and presentations, the
council eventually approved the ordinances that allowed the COPs to be issued.

The city brought the deal to the market in May and closed it in June. The sale brought in $112 million of savings
for the fiscal 2006 budget. Officials expect to save $508 million over the life of the COPs.

The final sale also reached the city's requirement for breaking even and actually was lower than anticipated,
allowing Detroit to shift its pension obligation to a lower interest rate. The final cost was 5.30%, including issuance
costs. The estimate had been about 5.80% to 5.85%.

Since then, the city has gone through an election that caused delays in implementing changes that Kilpatrick used in
his budget earlier this year. Analysts reviewed their ratings, taking into account the need for the city to balance the
budget in the remaining six months of fiscal 2006. Recently, all three agencies downgraded Detroit, citing the need for
the city to shore up its budget and finances.

Moody's last month lowered the city's unlimited-tax GOs to Baa2 from Baa1, a rating change that also applied to
the pension obligation COPs. The agency also downgraded the limited-tax GOs to Baa3 from Baa2. The ratings carry a
stable outlook. Moody's lowered Detroit's corporate-equivalent rating to Aa2 from Aa1.

Standard & Poor's in November also downgraded the unlimited-tax GOs to BBB from BBB-plus and the
limited-tax debt to BBB-minus from BBB debt. The outlook is negative. Finally, Fitch earlier this month downgraded
Detroit to BBB from BBB-plus and placed the credit on negative watch, a rating that also applies to the COPs.

http://www.bondbuyer.com http://www.sourcemedia.com

GRAPHIC: photo, Kwame Kilpatrick; Amy Resnick

LOAD-DATE: October 31, 2006
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GRS Service Contract 2006

between the

Detroit General Retirement System Service Corporation

and the

City of Detroit

Dated June 7, 2006

1974114.0069/40175013-53846-swr    Doc 2621-8    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 1 of 56



[GRS Service Contract
Specific Terms

Final

Table of Contents

Section
Section

Section
Section
Section
Section
Section
Section
Section
Section
Section
Section
Section

1. Definitions; Identification of Schedules ...........................................1
2. Constituent Parts of the Service Contract and Incorporation by

P~eference ....................................................................................4
3. Purpose of Initial Funding; How Accomplished ...............................4
4. Certain Particulars of the Initial Funding ..........................................4
5. Provision of Initial Funding .............................................................6
6. Optional Prepayment - Fixed Rate Portion ......................................6
7. Optional Prepayment - Variable Rate Portion ..................................7
8. Stated Hedges ..................................................................................7
9. Special Provisions Concerning the Transfer Party ............................8
10. Termination of 2005 Hedges ..........................................................9
11. Non-Tender Escrow .......................................................................9
12. Tender Account ...........................................................................10
13. Notice of Prepayment ..................................................................12

Signature Pages ..............................................................................................S-1
Attachments

Interest Rate Funding Cost Supplement
Schedule 1 - Stated Amounts Funding Schedule
Schedule 1A - Schedule of 2005 Hedges to be Terminated
Schedule 1B-NTS -Non-Tender Schedule
Schedule 1B-TS - Tender Schedule
Schedule 2 - Scheduled Payments Attachment
Schedule 3 - Sinking Fund Installments Attachment
Schedule 4 - Schedule of Credit Insurance
Schedule 5 - Schedule of Stated Hedges
General Terms and Conditions

1974114.0069/401750
13-53846-swr    Doc 2621-8    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 2 of 56



[GRS Service Contract
Specific Terms

Final]

GRS Service Contract 2006, dated June 7, 2006, between the Detroit General
Retirement System Service Corporation, a Michigan nonprofit corporation (the Corporation),
and the City of Detroit, Michigan (the City),

WITNESSETH:

Whereas, this Service Contract is a "2006 Service Contract", under the Resolution
adopted by the City Council on April 26, 2006 (the Act of Council), entered into for the purpose
of implementing the Act of Council by enabling the Corporation to meet obligations in respect of
the Additional Funding the Corporation agreed, if requested by the City and approved by the
City Council, to provide in Section 4.01 of its 2005 Service Contract (as defined in the Act of
Council, the 2005 Service Contract);

Whereas, the maximum amount of the Additional Funding that the City has requested
that the Corporation provide pursuant to its agreement under the 2005 Service Contract is equal
to $779,530,000, the amount of the Scheduled Payments that the City is obligated to pay under
the 2005 Service Contract (as defined in the Act of Council, the 2005 Scheduled Payments);

Whereas, the Act of Council provides for the Additional Funding to be accomplished in
one or more Additional Funding Transactions;

Whereas, this Service Contract provides for an Additional Funding Transaction with
respect to 2005 Scheduled Payments in the amount of $331,475,000 (the Subject 2005
Scheduled Payments as more specifically identified herein); and

Whereas, in anticipation of the Additional Funding Transaction to be undertaken
pursuant to this Service Contract, the Corporation entered into the agreement dated June 7, 2006,
with UBS Securities LLC (the Dealer Manager Agreement) to act as the Corporation’s dealer
manager for purposes of conducting the tender (the Dealer Manager) for the purchase of the
herein defined Tender Certificates;

Now, Therefore, in consideration of the premises and the mutual promises contained
here, the parties hereto agree as follows:

Section 1. Definitions; Identification of Schedules

(a) Undefined capitalized terms used herein and defined in the first paragraph
hereof or the preamble hereto are used herein as therein defined, such terms include:

Act of Council Dealer Manager Agreement
City 2005 Scheduled Payments
Corporation 2005 Service Contract
Dealer Manager Subject 2005 Scheduled Payments

(b) The following are the subsections of this Section where terms are defined
or where the locations are given where terms defined in other sections of these Specific
Terms:

Subsection (c) .......................Terms used generally
Subsection (d) .......................Terms defined elsewhere in these Specific Terms

1974114.0069/401750
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[GRS Sendce Contract
Specific Terms

Final]

Subsection (e) .......................Terms used primarily with respect to the Prepay-
ment Scheduled Payments

Subsection (f) .......................Terms used primarily with respect to the Tender
Scheduled Payments

Subsection (h) .......................Names given to numbered or alpha/numerically des-
ignated Schedules

(c)    The following terms have the following respective meanings for the pur-
pose of this Service Contract unless the context otherwise clearly requires:

Business Day means a day on which both the City and the Trustee are
open for the transaction of business.

Trust Agreement means the trust agreement, to be dated the Closing Date,
between the Corporation and the Trustee establishing the Funding Trust and pro-
viding for the issuance of the Certificates.

2005 Contract Administrator means the Person serving as "Contract Ad-
ministrator" under the 2005 Contract Administration Agreement.

2005 Contract Administration Agreement means the Contract Admini-
stration Agreement, dated May 25, 2005, under which the 2005 Service Contract
is administered.

2005 Hedge means any Authorized Hedge entered into by the Corporation
pursuant to the 2005 Service Contract.

2005 Hedge Counterparties means the Hedge Counterparties listed in the
Schedule of 2005 Hedges to be Terminated.

2005 Hedge Termination Receivables means the amounts to become due
to the Corporation from the 2005 Hedge Counterparties by reason of the termina-
tion, in whole or in part, of the 2005 Hedges to be Terminated in connection with
the payment or prepayment of Subject 2005 Scheduled Payments. The amounts
of the 2005 Hedge Termination Receivables are set forth in the Schedule of 2005
Hedges to be Terminated as the "Hedge Termination Receivables".

2005 Hedge to be Terminated means any 2005 Hedge identified in the
Schedule of 2005 Hedges to be Terminated.

2005 Scheduled Payment Dates means Scheduled Payment Dates pro-
vided for in the 2005 Service Contract.

2005 Service Charge Payment Date means a date on which 2005 Service
Charges become due pursuant to the 2005 Service Contract.

2005 Service Charges means Service Charges to become due pursuant to
the 2005 Service Contract on 2005 Scheduled Payments.

2005 Service Contract means the Service Contract, dated May 25, 2005,
between the Corporation and the City.

Subject 2005 Scheduled Payments means the 2005 Scheduled Payments
identified in the Tender Schedule and in the Non-Tender Schedule.
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Trustee means U.S. Bank National Association and its successors as trus-
tee under the Trust Agreement.

Under~ting Agreement means the Underwriting Agreement, dated the
date hereof, among the Corporation, the City and the Representative on behalf of
the Underwriters.

(d) Certain of the terms generally used in these Specific Terms are defined
elsewhere and include the following:

Term Location
Certificates ......................................................................Section 5
General Terms .................................................................Section 1
Non-Tender Escrow .......................................................Section 11
Prepayment Date ..............................................................Section 6
Prepayment Premium .......................................................Section 6
Stated Funding Amount ............Stated Amounts Funding Schedule
Specific Terms .................................................................Section 1
Tender Account .............................................................Section 12
Transaction Amount ........................................................Section 3

(e) Certain of the terms used primarily with respect to the Prepayment Sched-
uled Payments are defined in Section 11 and include the following:

Non-Tender Amount 2005 Prepayment Dates
Non-Tender Escrow Supplement 2005 Prepayment Premiums
Prepayment Scheduled Payments

(0    Certain of the terms used primarily with respect to Tender Scheduled
Payments are defined in Section 12 and include the following:

Accrued Tender Service Charges
Beneficial Owner
Relevant 2005 Owners
Tender Amount
Tender Account
Tender Account Supplement
Tender Certificates

Tender Payment
Tender Payment Date
Tender Period
Tender Premium
Tender Scheduled Payments
2005 Trust Agreement
2005 Trustee
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(g) Certain other terms used herein are defined in the General Terms.

(h) The following schedules to these Specific Terms are herein identified by
the following respective names:

Schedule Name
Schedule 1 ................................Stated Amounts Funding Schedule
Schedule
Schedule
Schedule
Schedule
Schedule
Schedule
Schedule

1A ................Schedule of 2005 Hedges to be Terminated
1B-NTS .........................................Non-Tender Schedule
1B-TS....................................................Tender Schedule
2 ...................................Scheduled Payments Attachment
3 ..........................Sinking Fund Installments Attachment
4 .........................................Schedule of Credit Insurance
5 ............................................Schedule of Stated Hedges

Section 2.    Constituent Parts of the Service Contract and Incorporation by Reference

The GRS Service Contract 2006 consists of this instrument (the Specific Terms) and the
Restated General Terms and Conditions of GRS Service Contract 2006, dated as of June 1,
2006 (the General Terms), which is incorporated by reference and made a part hereof as if set
forth in full in this instrument.

Section 3. Purpose of Initial Funding; How Accomplished

(a) The purpose of the Initial Funding is to provide an Additional Funding Transac-
tion by funding the Subject 2005 Scheduled Payments pursuant to this Service Contract.

(b) The Corporation shall accomplish the Additional Funding Transaction as pro-
vided in this subsection. The amount necessary to accomplish the Additional Funding Transac-
tion (the Transaction Amount), to be applied to the below purposes, is set forth in the Stated
Amounts Funding Schedule.

(1) 2005 Hedge Termination Receivables shall be applied as provided
in Section 10.

(2) The Corporation shall establish the Non-Tender Escrow and de-
posit therein its proceeds from the sale of the Certificates equal to the Non-Tender
Amount to be applied in accordance with the Non-Tender Escrow Supplement (as
to which, see Section 11).

(3) The Corporation shall establish the Tender Account and deposit
therein its proceeds from the sale of the Certificates equal to the Tender Amount
to be applied in accordance with the Tender Account Supplement in conjunction
with the Dealer Manager Agreement (as to each of which, see Section 12).

Section 4. Certain Particulars of the Initial Funding

(a) Stated Funding Amount
The Stated Funding Amount consists of the Transaction Amount and the Ancillary

Amounts, all as set forth in the Stated Amounts Funding Schedule.

1974114.0069/401750 4
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(b) Funding Rate Portions

The Funding Rate Portions of the Transaction Amount and their respective amounts are
as follows:

Funding Rate Portion Amount
Fixed Rate .............................................................................$68,950,0001
Variable Rate ......................................................................$283,746,0002

(c)    Scheduled Payment Dates and Amounts, Service Charge Classes
The Scheduled Payment Dates, the amounts of Scheduled Payments of the Funding Rate

Portions due on their respective Scheduled Payment Dates and the respective Service Charge
Classes are set forth in the Scheduled Payments Attachment.

(d) Sinking Fund Installments
The Scheduled Payments subject to Sinking Fund Installments, the amount of the

respective Sinking Fund Installments and Scheduled Payment Dates on which the Sinking Fund
Installments are due are set forth in the Sinking Fund Installments Attachment.

(e) Fixed Rate Funding Portion
(1) The Fixed Rate Service Charges applicable to the Fixed Rate Funding

Portion are set forth in the Scheduled Payments Attachment opposite the Scheduled
Payments comprising the Fixed Rate Funding Portion.

(2)    The Fixed Rate Service Charge Payment Dates are the fifteenth day of
each June and December, commencing December 15, 2006.

(f) Variable Rate Funding Portion
(1) Index Rate Service Charges are the only Type of Variable Rate

Service Charges.
(2) The Index Rate Service Charges and the defined terms relative to

determining the Index Rate Service Charges are set forth in the Index Rate
Funding Supplement.

(g) Credit Insurance

The Corporation shall enter into the Credit Insurance described in the Schedule of Credit
Insurance for, respectively, all Service Charge Classes and the Stated Hedges.

(h) Stated Hedges

The Corporation shall enter in the Hedges described in the Schedule of Stated Hedges
with respect to the Index Rate Service Charge Class. The Stated Hedges are acceptable to the
Finance Director.

1 The total of the Scheduled Payments for the Fixed Rate Service Charge Class set forth in the Scheduled Payments

Attachment.
2 The total of the Scheduled Payments for the Variable Rate Service Charge Class set forth in the Scheduled Pay-

ments Attachment.

1974114.0069/401750 5
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(i)    Representative
The Representative is UBS Securities LLC.

(j)    Closing Date

The Closing Date is provided for in the Underwriting Agreement.

(k) Contract Administration Agreement
The Contract Administration Agreement is the Contract Administration Agreement

2006, dated the Closing Date among the Corporation and the other Persons named therein, for
the administration, inter alia, of this Service Contract.

Section 5. Provision of Initial Funding

The Corporation shall enter into the Trust Agreement on the Closing Date in order to
establish Detroit Retirement Systems Funding Trust 2006 (the Funding Trust) for the purpose of
issuing Certificates of Participation captioned as provided therein (the Certificates) to provide
the Initial Funding.

Section 6. Optional Prepayment - Fixed Rate Portion

(a) The City may prepay the Scheduled Payments (each, a Selected Scheduled
Payment) of the Fixed Rate Portion in whole or in part on any date by paying the Corporation an
amount equal to the greater of:

(i) 100 percent of the outstanding balance of the particular
Selected Scheduled Payment being prepaid; or

(ii) the sum of the present values of the remaining Sinking Fund
Installments of such Selected Scheduled Payment and related Service
Charges that would have accrued after the date fixed for prepayment (the
Prepayment Date) discounted to the Prepayment Date on a semiannual
basis (assuming a 360-day year consisting of 12, 30-day months) at the
Treasury Rate (defined below)plus 12.5 basis points (0.125%),

plus, in either case, Service Charges accrued from the last Service Charge
Payment Date to which Service Charges were paid in full on the particular
Selected Scheduled Payment to the Prepayment Date. The Prepayment Premium
is the amount by which clause (ii), above, exceeds clause (i) above.

(b) The following definitions are used to determine the Treasury Rate:

Treasury Rate means, with respect to the Prepayment Date for any
particular Selected Scheduled Payment, the rate per annum, expressed as a
percentage of the principal amount, equal to the semiannual equivalent yield to
maturity or interpolated maturity of the Comparable Treasury Issue, assuming that
the Comparable Treasury Issue is purchased on the Prepayment Date for a price
equal to the Comparable Treasury Price, as calculated by the Designated Treasury
Dealer.

1974114.0069/401750 6
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Comparable Treasury Issue means, with respect to the Prepayment Date
for any particular Selected Scheduled Payment, the United States Treasury
security or securities selected by the Designated Treasury Dealer which has an
actual or interpolated maturity comparable to the remaining average life of such
Selected Scheduled Payment, and that would be utilized in accordance with
customary financial practice in pricing new issues of debt securities of
comparable maturity to the remaining average life of such Selected Scheduled
Payment.

Comparable Treasury Price means, with respect to the Prepayment Date
for any particular Selected Scheduled Payment, (i) if the Designated Treasury
Dealer receives at least four Reference Treasury Dealer Quotations, the average of
such quotations for such Prepayment Date, after excluding the highest and lowest
Reference Treasury Dealer Quotations, or (ii) if the Designated Treasury Dealer
receives fewer than four such Reference Treasury Dealer Quotations, the average
of all Reference Treasury Dealer Quotations received by it.

Designated Treasury Dealer means one of the Reference Treasury
Dealers appointed by the Contract Administrator.

Reference Treasury Dealer means UBS Securities LLC or its successors,
and four other f’trms, selected by the Contract Administrator from time to time,
that are primary U.S. Government securities dealers in the City of New York
(each, a Primary Treasury Dealer); if any Reference Treasury Dealer ceases to be
a Primary Treasury Dealer, then the City will select a replacement Reference
Treasury Dealer that is a Primary Treasury Dealer.

Reference Treasury Dealer Quotations means, with respect to each
Reference Treasury Dealer and any Prepayment Date for a particular Selected
Scheduled Payment, the average, as determined by the Designated Treasury
Dealer, of the bid and asked prices for the Comparable Treasury Issue (expressed
in each case as a percentage of its principal amount) quoted in writing to the
Designated Treasury Dealer by such Reference Treasury Dealer at 3:30 p.m., New
York City time, on the third business day preceding such Prepayment Date.

Section 7. Optional Prepayment - Variable Rate Portion

The City may prepay any Scheduled Payment payable on and after June 15, 2011, in the
Variable Rate Portion in whole or in part on any Variable Rate Service Charge Payment Date at
the amount thereof plus Service Charges accrued from the last Service Charge Payment Date to
which Service Charges were paid in full on the particular Scheduled Payment to the Prepayment
Date.

Section 8. Stated Hedges

(a) The City acknowledges that it derives a direct benefit from the Stated Hedges by
reducing the Funding Cost volatility of the Index Rate Service Charges.

(b) Stated Hedges may provide that the rights and obligations of the parties
thereunder shall be governed by the laws of a State of the United States other than Michigan.
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Such governing law provision may exclude the conflicts of law rules of the particular
jurisdiction.

(c)    The City understands that the Corporation intends to follow customary practice to
mitigate possible interest rate risk and enter into the Stated Hedges prior to the Closing Date. As
a consequence, the City will be obligated to make Service Payments in respect of Hedge
Payables thereunder even though the Stated Funding Amount is not funded from the proceeds of
the anticipated COPs. The City understands and accepts the risk that the Stated Funding Amount
will not be so funded and that it will be nonetheless obligated to make such Service Payments.

Section 9.

(a)
Special Provisions Concerning the Transfer Party

The following terms have the following respective meanings:

Siebert means SBS Financial Products Company, LLC and its
permitted successors and assigns under the Transfer Agreement.

Siebert Swap means, as applicable: (i) the ISDA Master
Agreement 07GIC), dated May 25, 2005, between the Corporation and
Siebert, together with the Schedule thereto and the Confirmation of the
Swap Transaction thereunder dated June 7, 2006; or (ii) the ISDA Master
Agreement (XL) dated June 7, 2006, between the Corporation and Siebert,
together with the Schedule thereto and the Confirmation of the Swap
Transaction thereunder dated June 7, 2006.

Transfer Agreement means, as applicable: (i) the Transaction
Transfer Agreement 07GIC) dated May 25, 2005, among Siebert, the
Corporation and the Transfer Party; and (ii) the Transaction Transfer
Agreement (XL) dated June 7, 2006, among Siebert, the Corporation and
the Transfer Party, as each of the same may be amended from time to time
with the consent of each Insurer not then in default under its respective
Credit Insurance.

Transfer Event means the occurrence of (i) an Early Termination
Date (as defined in a Siebert Swap) with respect to the respective Siebert
Swap and all Transactions thereunder and the entering into of Transfer
Transactions (as defined in the Transfer Agreement) in accordance with
Paragraph 2(a) of the Transfer Agreement or (ii) an assignment to the
Transfer Party pursuant Section 6(c) of the Schedule that forms a part of
the Siebert Swap.

Transfer Hedge means the Transfer Swap Agreement identified in
the respective Transfer Agreement.

Transfer Party means Merrill Lynch Capital Services, Inc. and its
permitted successors and assigns under the respective Transfer
Agreement.

(b) As between Siebert and the Transfer Party, the exercise by Siebert or the Transfer
Party of any right or remedy under this Service Contract shall be governed by the Transfer
Agreement.
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(c) Upon the occurrence of a Transfer Event:

(i) the Transfer Hedge shall constitute a Stated Hedge; and

(ii) the Transfer Party shall be a "Specified Hedge Counterparty"
for purposes of the Contract Administration Agreement and shall accede
to all the rights and remedies, and be bound by the obligations, of Siebert
as a Specified Hedge Counterparty thereunder and shall also accede to all
the rights and remedies of Siebert under this Service Contract.

(d) Siebert and the Transfer Party shall give prompt written notice to the Contract
Administrator of the occurrence of a Transfer Event (and the Insurer may give such a written no-
rice to the Contract Administrator); provided, however, the failure to give such notice shall not
affect the operation of subsection (c) above. Until the Contract Administrator receives such a
notice and in the absence of actual knowledge to the contrary, it shall be entitled to assume that
no Transfer Event has occurred and Siebert is the Specified Hedge Counterparty under the Con-
tract Administration Agreement.

Section 10. Termination of 2005 Itedges

(a) On or after the date hereof, the Corporation shall timely take such action as is
necessary to terminate the 2005 Hedges to be Terminated on the Closing Date in the respective
Amounts to be Terminated set forth in the Schedule of 2005 Hedges to be Terminated.

(b) The Corporation shall apply the 2005 Hedge Termination Receivables in the
amounts, if any, set forth in the Schedule of 2005 Hedges to be Terminated as provided in the
Stated Amounts Funding Schedule with the remaining balance of the 2005 Hedge Termination
Receivables, if any, to be paid to the City.

Section 11. Non-Tender Escrow

(a) The following terms have the following respective meanings with respect to the
Non-Tender Escrow Supplement unless the context dearly otherwise requires:

Non-Tender Amount is the amount sufficient to pay the Prepayment
Scheduled Payments and applicable, estimated, 2005 Prepayment Premiums, to-
gether with the 2005 Service Charges accrued from the immediately preceding
2005 Service Charge Payment Date to the 2005 Prepayment Date.

Non-Tender Escrow means the escrow established pursuant to the Non-
Tender Escrow Supplement.

Non-Tender Escrow Supplement means supplemental provisions in or to
the Contract Administration Agreement with respect to the holding and applica-
tion of the Non-Tender Amount.

Prepayment Scheduled Payments means the Subject 2005 Scheduled Pay-
ments set forth in the Non-Tender Schedule. The 2005 Scheduled Payment
Dates set forth opposite the Prepayment Scheduled Payments are only for pur-
poses of distinguishing the particular Prepayment Scheduled Payment from other
2005 Scheduled Payments.
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2005 Prepayment Date means the date set forth in the Non-Tender
Schedule as the "2005 Prepayment Date".

2005 Prepayment Premiums means the 2005 Prepayment Premiums iden-
tified in the Non-Tender Schedule.

2005 Scheduled Payment Dates means Scheduled Payment Dates pro-
vided for in the 2005 Service Contract.

(b) For the avoidance of doubt, it is expressly agreed that the Non-Tender Amount is
the property of the Corporation. The Corporation agrees to apply the Non-Tender Amount in
accordance with the Non-Tender Escrow Supplement.

(c)    The Non-Tender Escrow Supplement shall contain payment provisions set forth in
this subsection.

(1) The Non-Tender Escrow Supplement shall provide that amounts
for the payment of the Prepayment Scheduled Payments and applicable 2005 Pre-
payment Premiums, together with accrued 2005 Service Charges, shall be paid to
the 2005 Contract Administrator no later than the Payment Time on the Prepay-
ment Receipt Day for the 2005 Prepayment Date set forth in the Non-Tender
Schedule.

(2) The Non-Tender Escrow Supplement shall also contain a provision
to the effect that any amount remaining in the Non-Tender Escrow after making
the payment provided for in paragraph (1), above shall be paid to the City.
Thereupon, any such amount shall be the property of the City.

(d) The Non-Tender Escrow Supplement shall provide that the Non-Tender Amount
may only be invested in securities that are within the meaning of"government securities" as de-
fined by the Investment Company Act of 1940, as amended.

Section 12. Tender Account

(a)    The following terms have the following respective meanings with respect to the
Tender Account and extinguishment of Tender Scheduled Payments unless the context clearly
otherwise requires:

Accrued Tender Service Charges means 2005 Service Charges accruing
on Tender Scheduled Payments from the last 2005 Service Charge Payment Date
before the Tender Payment Date to (but not including) the Tender Payment Date
if such Tender Payment Date is not also a 2005 Service Charge Payment Date.

Beneficial Owner means a Person who is an "entitlement holder" of a
Tender Certificate under Article 8 of the applicable Uniform Commercial Code or
a Person with comparable status under comparable foreign law.

Relevant 2005 Owners means the Beneficial Owners of 2005 Tender Cer-
tificates.

Tender Account means an account established with the Contract Adminis-
trator for the purpose of paying Tender Payments.
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Tender Account Supplement means supplemental provisions in or to the
Contract Administration Agreement with respect to the holding and application of"
the Tender Amount.

Tender Amount means the amount sufficient to pay (i) all Relevant 2005
Owners the amount of Tender Scheduled Payments together with the Tender
Premiums and Accrued Tender Service Charges and (ii) the fees and expenses
payable pursuant to the Dealer Manager Agreement or otherwise in connection
with the tender of the Tender Certificates.

Tender Certificate means a 2005 Certificate, or portion thereof., represent-
ing an interest in any Tender Scheduled Payment.

Tender Payment means, as to any tendering Relevant 2005 Owner, the
amount of, the Tender Scheduled Payment, Tender Premium and Accrued Tender
Service Charges owing to such Relevant 2005 Owner on the Tender Payment
Date.

Tender Payment Date means the date identified in the Tender Account
Supplement as the "Tender Date".

Tender Premium means the amount of the premium (expressed as a per-
centage of, the principal amount of a Tender Certificate) to be paid to a Relevant
2005 Beneficial Owner in connection with the purchase of" its Tender Certificate
in accordance with the Dealer Manager Agreement.

Tender Scheduled Payments means the Subject 2005 Scheduled Pay-
ments set forth in the Tender Schedule. The 2005 Scheduled Payment Dates set
forth opposite the Tender Scheduled Payments are only for purposes of distin-
guishing the particular Tender Scheduled Payment from other 2005 Scheduled
Payments.

2005 Certificates means the certificates of participation evidencing inter-
ests in 2005 Scheduled Payments.

2005 Trust Agreement means the Trust Agreement, dated June 2, 2005, to
which the Corporation is a party.

2005 Trustee means the Person serving as trustee under the 2005 Trust
Agreement.

(b) For the avoidance of doubt, it is expressly agreed that the Tender Amount is the
property of the Corporation. The Corporation agrees to apply the Tender Amount in accordance
with the Tender Account Supplement.

(1) The Tender Account Supplement shall contain provisions to the ef-
fect that the Contract Administrator shall pay the Tender Payments at the direc-
tion of, the Dealer Manager in such amounts and at such times as is necessary to
timely make the Tender Payments to the Relevant 2005 Owners entitled to the
same.
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(2) The Tender Account Supplement shall also contain provisions to
the effect that the Contract Administrator will pay each Tender Payment at the di-
rection of the Dealer Manager on a delivery vs. payment basis with respect to the
related Tender Certificate.

(3) The Tender Account Supplement shall further contain provisions
to the effect that:

(i) all Tender Certificates received by the Contract Administrator
shall be delivered to the 2005 Trustee for cancellation;

(ii) unless all Tender Certificates have been tendered on the date
hereof;

(A) as to any Tender Certificate received by the Con-
tract Administrator as being tendered in part, the Contract Admin-
istrator shall direct the 2005 Trustee to authenticate a new 2005
Certificate in the principal amount of the untendered portion of
such Tender Certificate; and

(B) upon receipt, the Contract Administrator shall trans-
fer each such new 2005 Certificate to the Dealer Manager for re-
transfer to the Relevant 2005 Owner entitled thereto.

(4) Provision shall be made in the Tender Account Supplement for the
payment of all fees and expenses in connection with the tender.

(5) The Corporation shall provide in the Tender Account Supplement
that any amount remaining in the Tender Account after making all Tender Pay-
ments and payment of all fees and expenses due in connection with the tender
shall be paid to the City. Thereupon, any such amount shall be the property of the
City.

Section 13. Notice of Prepayment

(a) The City hereby states its intention to prepay the Subject 2005 Scheduled Pay-
ments on the 2005 Prepayment Date. Set forth in the Non-Tender Schedule are the particulars
required by Section 5.03(c) of the 2005 Service Contract (2005 Section 5.03(c) and Section
5.03(d) of the 2005 Service Contract, 2005 Section 5.03(d)).

(b) The Corporation accepts Section 13(a) and the information contained in Non-
Tender Schedule as being in full compliance with the Prepayment Notice provisions of 2005
Section 5.03(c) and waives the 45 day notice period provided for therein.

(c) Because, as set forth in the Non-Tender Schedule, the Hedge Amount is $0, the
City is not required to give any evidence pursuant to 2005 Section 5.03(d) regarding the avail-
ability of the Hedge Amount.

(d) The City represents and warrants to the Corporation that the prepayment of the
Subject 2005 Scheduled Payments will not cause it to default under any agreement to which it is
a party in connection with the Funding represented by the Subject 2005 Scheduled Payments.
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The Corporation states that such represemation and warranty is satisfactory for the purposes of
2005 Section 5.03(d).

(e) The prepaymem of the 2005 Scheduled Paymems shall be accomplished by the
Corporation acting in accordance with Section 3(b)(2).

In Witness Whereof, the parties hereto have set their respective hands on the date first
set forth above.

[Signatures appear on pages S-1 et seq.]

1974114.0069/401750 13
13-53846-swr    Doc 2621-8    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 15 of 56



[S~gnatu~’e Page Detroit General
Reti~’enlent System Service Contract
2006 between the Detroit General
Retirement     System     Service
Corporation and the City of Detroit]

Roger Short
Interim Finance Director

13-53846-swr    Doc 2621-8    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 16 of 56



[Signature Page Detroit General
Rctiren~ent System Service Contract
2006 between the Detroit General
Retire~nent     System     Service
Corl~oration and the City of Detroit]

Detroit General Service Corporation

By
Roger Short

President

13-53846-swr    Doc 2621-8    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 17 of 56



[GRS Service Contract General Terms]
[Final - GRS]

General Terms and Conditions

of the

GRS Service Contract 2006

between the

Detroit General Retirement System Service Corporation

and the

City of Detroit

Dated as of June 1, 2006

1974114.0069\40179413-53846-swr    Doc 2621-8    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 18 of 56



[GRS Service Contract General Terms]
[Final - GRS]

Table of Contents

Article I -- Definitions and Related Matters .............................................................................1
Section 1.01. Certain Definitions ...............................................................................................1
Section
Section
Section
Section
Section

Article II
Section
Section

1.02. Other Definitions ..................................................................................................5
1.03. Service Payment Components ..............................................................................6
1.04. Business Days ......................................................................................................6
1.05. Certificates Held in Book-Entry Form .................................................................6
1.06. Interpretation ........................................................................................................6

-- Terms of Service Contract .....................................................................................7
2.01. Particulars of Specific Terms ...............................................................................7
2.02. Variation of General Terms; Conflict with General Terms .................................8

Article III -- Representations and Warranties ..........................................................................8
Section 3.01. Representations of the Corporation ......................................................................8
Section 3.02. Representations of the City ..................................................................................9
Section 3.03. Labor Related Representations of City and Corporation ...................................10

Article IV -- Service and Funding Arrangements ..................................................................10
Section 4.01. Provision of Services ..........................................................................................10
Section 4.02. Payment Obligation ............................................................................................11
Section 4.03. Funding Obligation ............................................................................................11
Section 4.04. Disposition of Certificate Proceeds ....................................................................11

Article V -- Scheduled Payments ..............................................................................................11
Section 5.01. Scheduled Payments ...........................................................................................11
Section 5.02. Mandatory Prepayment by Sinking Fund Installments ......................................11
Section 5.03. Optional Prepayment of Scheduled Payments ...................................................12
Section 5.04. Satisfaction of Scheduled Payments by Delivery of Certificates .......................14

Article VI -- Service Charges ....................................................................................................14
Section 6.01. Agreement to Pay Service Charges; Funding Costs ..........................................14
Section 6.02. Prepaid Service Charges; Hedge Receivables ....................................................15
Section 6.03. Fixed Rate Funding Methodology .....................................................................15
Section 6.04. Variable Rate Funding Methodology .................................................................15
Section 6.05. Accreted Value Funding Methodology ..............................................................16

Article VII -- General Provisions Governing Service Payments and Contract
Administrator Payments ................................................................................17

Section 7.01.
Section 7.02.
Section 7.03.
Section 7.04.
Section 7.05.
Section 7.06.

Time of Service Payments ..................................................................................17
Hedge Payables ..................................................................................................17
Subrogation ........................................................................................................17
Investment ..........................................................................................................18
Satisfying Service Contract Deficiencies ...........................................................18
No Set-Off ..........................................................................................................19

1974114 0069\401794 i13-53846-swr    Doc 2621-8    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 19 of 56



[GRS Service Contract General Terms]
[Final - GRS]

Article VIII -- Satisfaction of Service Payments and Contract Administrator
Payments ..........................................................................................................19

Section 8.01. Certain Defined Terms .......................................................................................19
Section 8.02. Preservation of Parity among Service Contracts ................................................19
Section 8.03. Satisfaction of Service Payments .......................................................................20

Article IX -- Miscellaneous .......................................................................................................20
Section 9.01. Acceleration on Bankruptcy ...............................................................................20
Section 9.02.
Section 9.03.
Section 9.04.
Section 9.05.
Section 9.06.
Section 9.07.
Section 9.08.
Section 9.09.
Section 9.10.
Section 9.11.
Section 9.12.
Section 9.13.
Section 9.14.
Section 9.15.
Section 9.16.
Section 9.17.
Section 9.18.

Termination or Assignment of Stated Hedges ...................................................20
Required Ratings of Hedge Counterparties .......................................................21
Addresses for Notices .........................................................................................21
Amendment ........................................................................................................21
No Waiver; Remedies ........................................................................................22
Binding Obligation .............................................................................................22
General Corporate Expenses ..............................................................................22
Fees and Expenses ..............................................................................................22
Permitted Assignment ........................................................................................23
Direct Payment of Service Payments; "Successor" Defined .............................24
Third Party Beneficiaries ...................................................................................24
Reliance on Representations and Warranties .....................................................25
Contract Administration .....................................................................................25
Governing Law ...................................................................................................25
Headings .............................................................................................................25
Integration ..........................................................................................................25
Counterparts .......................................................................................................26

19741140069\401794 ii13-53846-swr    Doc 2621-8    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 20 of 56



[GRS Service Contract General Terms]
[Final - GRS]

GENERAL TERMS AND CONDITIONS
OF THE

GRS SERVICE CONTRACT 2006
OF THE

DETROIT GENERAL RETIREMENT SYSTEM SERVICE CORPORATION
Dated as of June 1, 2006

(the General Terms)

The General Terms govern the 2006 GRS Service Contract between the Detroit General
Retirement System Service Corporation (the Corporation) and the City of Detroit (the City).

Article I -- Definitions and Related Matters

Section 1.01. Certain Definitions

In addition to terms elsewhere defined in this Service Contract, the following terms shall
have the following respective meanings unless the context otherwise clearly indicates:

Accreted Value Funding Portion means the portion, if any, of the amount to be funded
pursuant to the particular Specific Terms equal to the total of the Accreted Value Scheduled
Payments, in any, set forth in the Specific Terms.

Accreted Value Scheduled Payments means those Scheduled Payments identified as
such in the Specific Terms.

Act of Council means the ordinance or resolution of the City Council identified in the
Specific Terms as the "Act of Council".

Additional Service Payment means an amount payable as General Corporate Expenses or
pursuant to Section 9.09 other than Contract Administrator Payments.

Ancillary Amounts means the Costs of Issuance, Prepaid Service Charges and Under-
writer’s Discount.

Authorized Investments means

(i) direct obligations of, or obligations unconditionally guaranteed by, the
United States of America (US Governments) and

(ii) repurchase agreements whereby the counterparty agrees to repurchase
obligations described in clause (i) so long as the obligations to be repurchased are
under the exclusive "control" (as defined in Article 8 of the applicable Uniform
Commercial Code or correlative Treasury Regulations) of the Corporation.

STRIPS issued by the United States Treasury are Authorized Investments for the purposes of
clause (i), but private proprietary stripped US Governments, whether interest or principal strips,
are not Authorized Investments.

Business Day means any day on which both City and the Trustee are open for the trans-
action of business and in respect of any Service Charge Class has the meaning given in accor-
dance with the Funding Rate Methodology for such Service Charge Class for actions taken in
respect of such Funding Rate Methodology.
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Certificates or Certificates of Participation mean the Certificates of Participation issued
by the Funding Trust representing beneficial interests in the Service Payments other than Hedge
Payables, Contract Administrator Payments and Additional Service Payments.

Closing means the delivery of particular Certificates to the Underwriters upon receipt of
payment therefor and the other actions contemplated by the Underwriting Agreement to occur in
connection therewith.

Closing Date means, with respect to particular Certificates, the date provided for in the
particular Specific Terms on which the Closing occurs pursuant to the Underwriting Agreement.

Contract Payments means Service Payments and Additional Service Payments.

Contract Administration Agreement means the agreement identified in the Specific
Terms as the "Contract Administration Agreement".

Contract Administrator means the Person serving as the "Contract Administrator" under
the Contract Administration Agreement.

Contract Administrator Payments means amounts equal to amounts payable as fees, ex-
penses and indemnification of the Contract Administrator pursuant to Section 9.09.

Costs of Issuance means the amount set forth in the particular Specific Terms as the
"Costs of Issuance".

Credit Insurance means any insurance intended to protect owners of Certificates from
loss arising from a failure of the City to timely pay Service Charges or Scheduled Pay-
ments. Credit Insurance also means any financial arrangement intended to protect a Hedge
Counterparty from a failure of the Corporation to timely pay any Hedge Payable.

Disclosure Document means any preliminary or final offering document or other disclo-
sure document prepared for use by the Underwriters in connection with the initial public offering
of Certificates.

Finance Director has the meaning given that term in the Act of Council.

Fixed Rate Funding Portion means that the portion, if any, of the amount to be funded
pursuant to the particular Specific Terms equal to the total of the Scheduled Payments set forth
for Fixed Rate Service Charges.

Funding Cost Supplement means the document or particular provisions, if any, identi-
fied in the particular Specific Terms as a "Funding Cost Supplement".

Funding means the Initial Funding or an Additional Funding.

Funding Rate Methodology means the Fixed Rate Funding Methodology, any Variable
Rate Funding Methodology or the Accreted Value Funding Methodology, as the context may
require.

Funding Rate Portion means the Fixed Rate Funding Portion, the Variable Rate Funding
Portion or the Accreted Value Funding Rate Portion as the context may require.

Funding Trust means the trust established by the Trust Agreement.
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General Corporate Expenses means such periodic amounts as may be necessary to pro-
vide for the general administrative expenses of the Corporation as authorized or permitted by
Ordinance No. 05-05, as in effect on the date hereof.

Hedge means an interest rate swap or other derivative instrument authorized or permitted
by the Act of Council.

Hedge Counterparty means, as to any Stated Hedge, the Person identified in the particu-
lar Specific Temas as the "Hedge Counterparty".

Hedge Payable means, after giving effect to any netting under the particular Stated
Hedge, any Hedge Periodic Payable or any Hedge Termination Payable as the context may re-
quire.

Hedge Periodic Payable means, after giving effect to any netting under the particular
Stated Hedge, a periodic amount owing by the Corporation under a Stated Hedge to the respec-
tive Hedge Counterparty.

Hedge Periodic Receivables means, after giving effect to any netting under the particular
Stated Hedge, periodic payments owing by the Hedge Counterparty under a Stated Hedge.

Hedge Receivable means any Hedge Periodic Receivable or Hedge Termination Receiv-
able as the context may require.

Hedge Termination Payable means, after giving effect to any netting under the particular
Stated Hedge, any termination payment owing by the Corporation under a Stated Hedge to the
respective Hedge Counterparty.

Hedge Termination Receivable means, after giving effect to any netting under the par-
ticular Stated Hedge, any termination payment owing by the Hedge Counterparty under a Stated
Hedge.

Insurer means the Person obligated under Credit Insurance to make payments with re-
spect to Certificates or a Stated Hedge.

Investable Funds means amounts representing Costs of Issuance and Prepaid Service
Charges.

Payment Time means noon (12:00), Detroit time.

Person means any natural person, firm, association, corporation, trust, partnership, joint
venture, joint-stock company, municipal corporation, public body or other entity, however or-
ganized.

Prepaid Service Charges means the amount set forth in the particular Specific Terms as
the "Prepaid Service Charges".

Regular Scheduled Payment means the amount of a Scheduled Payment due on its
Scheduled Payment Date.

Representative means the Person identified in the particular Specific Terms as the "Rep-
resentative".

Scheduled Payment Dates means the dates set forth in the particular Specific Terms as
the "Scheduled Payment Dates".

1974114.0069\401794 313-53846-swr    Doc 2621-8    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 23 of 56



[GRS Service Contract General Terms]
[Final - GRS]

Scheduled Payments means the amounts set forth in the particular Specific Terms as the
"Scheduled Payments".

Service Charge Payment Date means a Fixed Rate Service Charge Payment Date or a
Variable Rate Service Charge Payment Date for a particular Variable Rate Funding Type, as the
context may require.

Service Charge Class means all Scheduled Payments that have the same Funding Rate
Methodology.

Service Contract means the 2006 Service Contract between the City and the Corporation
consisting of these General Terms and the 2006 Specific Terms.

Service Contract Deficiency means any unsatisfied amount under a Service Contract De-
ficiency Clause.

Service Contract Deficiency Clause means the following clauses set forth in Section
8.03: First (to the extent any fees, expenses and indemnity is at the time due and unpaid to the
Contract Administrator), Second, Fourth and Sixth.

Service Payment means any Contract Administrator Payment, Service Charge (regardless
of Funding Rate Methodology), Regular Scheduled Payment or Sinking Fund Installment,
amounts in respect of any Hedge Payable, Optional Prepayment or Accrued Service Charge as
the context may require.

Specific Terms means that part of the Service Contract that provides the particulars of the
a Funding.

Stated Funding Amount means the amount identified in the particular Specific Teaar~s as
the "Stated Funding Amount".

Stated Hedge means a Hedge identified in the particular Specific Terms as a "Stated
Hedge".

Third Party Beneficiary means any Person so identified in Section 9.12.

Transaction Amount means the amount set forth in the Specific Terms as the "Transac-
tion Amount".

Trust Agreement means the Trust Agreement identified in the particular Specific Terms.

Trust Estate means the property identified as the "Trust Estate" in the Trust Agreement.

Trustee means the Person acting as trustee under the Trust Agreement.

Type as in Variable Rate Funding Type (and correlative usages) means a method by
which Variable Funding Rates are determined, such as by Dutch auction, by reference to an iden-
tified index (such as the London Interbank Offered Rate or "LIBOR") or by remarketing or any
other means customarily used to determine variable rates in municipal or corporate finance.
"Type" when used with respect to a Service Charge Class has the correlative meaning.

Underwriters means the Representative and the other Persons identified in the Under-
writing Agreement as the "Underwriters".

Underwriters’ Discount means the amount set forth in the particular Specific Terms as
the "Underwriters’ Discount".
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Underwriting Agreement means the agreement among the Corporation, the City and the
Underwriters providing for the public offering of Certificates to fund a Funding.

Variable Rate Funding Portion means all or that portion, if any, of the Stated Funding
Amount equal to the total of the Scheduled Payments set forth for all types of Variable Rate Ser-
vice Charge Classes.

Section 1.02. Other Definitions

Terms defined elsewhere in these General Terms include the following:

Term Defined In
Accreted Value ......................................................................................Section 6.05
Accreted Value Day Count Convention ................................................Section 6.05
Accreted Value Funding Rate Methodology .........................................Section 6.05
Accreted Value Service Charge Rates ...................................................Section 6.05
Accreted Value Service Charges ...........................................................Section 6.01
Accrued Service Charges .......................................................................Section 5.03
Additional Funding ................................................................................Section 4.01
Component .............................................................................................Section 1.03
Corporation .............................................................General Terms, First Paragraph
Day Count Convention ..........................................................................Section 6.04
Delivery Notice ......................................................................................Section 5.04
Eligible Certificates ...............................................................................Section 5.04
Fixed Rate Funding Methodology .........................................................Section 6.03
Fixed Rate Scheduled Payments ............................................................Section 6.03
Fixed Rate Service Charge Payment Date .............................................Section 6.03
Fixed Rate Service Charges ...................................................................Section 6.01
Funding Costs ........................................................................................Section 6.01
Hedge Amount .......................................................................................Section 5.03
Initial Funding .......................................................................................Section 4.01
Initial Funding Contract Payments ........................................................Section 3.02
Invest ......................................................................................................Section 7.04
Investment ..............................................................................................Section 7.04
Labor Law or Regulations .....................................................................Section 3.03
Maturity Value .......................................................................................Section 6.05
Optional Prepayment Amount ...............................................................Section 5.03
Optional Prepayment Dates ...................................................................Section 5.03
Optional Prepayment Notice ..................................................................Section 5.03
Optional Prepayments ............................................................................Section 5.03
Prepayment Notice .................................................................................Section 5.03
Prepayment Receipt Day .......................................................................Section 5.03
Rating Agency .......................................................................................Section 9.02
Related Service Payment .......................................................................Section 7.03
Service Charges .....................................................................................Section 6.01
Service Charge Determination Dates .....................................................Section 6.04
Service Payment ....................................................................................Section 1.01
Service Payment Component .................................................................Section 1.03
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Term Defined In
Sinking Fund Installment Dates .............................................................Section 2.01
Sinking Fund Installments .....................................................................Section 2.01
Total Prepayment Amount .....................................................................Section 5.03
Valuation Dates .....................................................................................Section 6.05
Variable Rate Funding Methodology ....................................................Section 6.04
Variable Rate Scheduled Payments .......................................................Section 6.04
Variable Rate Service Charge Payment Dates .......................................Section 6.04
Variable Rate Service Charges ..............................................................Section 6.01

Section 1.03. Service Payment Components

Service Payments consist of the following components (each, a Component or Service
Payment Component):

¯ Contract Administrator Payments
¯ Service Charges (regardless of Funding Rate Methodology)
¯ Regular Scheduled Payments
¯ Sinldng Fund Installments
¯ amounts in respect of Hedge Periodic Payables
¯ amounts in respect of Hedge Termination Payables
¯ Optional Prepayments
¯ Accrued Service Charges

Section 1.04. Business Days

If the Service Contract requires an act to be performed on a day that is not a Business
Day then such act shall be performed on the first day thereafter that is a Business Day with the
same effect as if such act were performed on the day that such act was otherwise required to be
performed.

Section 1.05. Certificates Held in Book-Entry Form

(a) Actions under the Service Contract to be taken with regard to a Certificate in
physical form include analogous actions under Article 8 of the applicable Uniform Commercial
Code with respect the indirect holding system (commonly referred to as "book-entry system").

(b) Any such analogous action shall be full satisfaction of its physical analogue.

(c) The Corporation and the City may conclusively presume that any such action
analogous to a physical action has been taken in due time and manner as required by law, and
neither of them has any duty to enquire with respect thereto.

Section 1.06. Interpretation

(a)    Words of the masculine gender include correlative words of the feminine and
neuter genders.

(b)    Unless the context otherwise indicates, words importing the singular include the
plural and vice versa.
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(c)    Articles, Sections, Schedules and Attachments referred to by number or name
refer to the corresponding Articles, Sections, Schedules and Attachments of the Service Contract
unless otherwise provided.

(d)    The terms hereby, hereof, hereto, herein, hereunder and any similar terms used in
the Service Contract refer to the Service Contract as a whole and not to any particular portion
thereof.

(e) The word or is not exclusive.

(f) The enumeration of things after the word including is to be interpreted as
illustrative and not as restrictive.

(g)    References to sections of a Public Act, or to a Public Act as a whole, also include
any amendments thereto unless otherwise indicated and analogous sections or Public Acts
enacted as substitutes therefor.

Article II -- Terms of Service Contract

Section 2.01.

(a)
(1)
(2)

Particulars of Specific Terms

The Specific Terms for the Initial Funding shall:

Incorporate by reference these General Terms;

State the Stated Funding Amount and the Transaction Amount and Ancillary
Amount components thereof;

(3)    Set forth the Scheduled Payments to be made pursuant to the Service Contract
and classify the Scheduled Payments by Service Charge Class;

(4)    Set forth any Scheduled Payments subject to mandatory prepayment (Sinking
Fund Installments), the amount of the Sinking Fund Installments and the Scheduled
Payment Dates on which such Sinking Fund Installments are due (Sinking Fund In-
stallment Dates);

(5)    Provide for the terms required by Section 6.03 if the particular Specific Terms
provides for Fixed Funding Rate Portion;

(6)    Identify the Funding Cost Supplement (which shall include the terms required
by Section 6.04) for each Type of Variable Funding Rate Service Charge Class if the par-
ticular Specific Terms provides for a Variable Rate Funding Portion;

(7)    Identify the Funding Trust for Certificates and the Trust Agreement establish-
ing such Funding Trust;

(8)    Identify any Hedge and any Credit Insurance to be entered into by the Corpo-
ration with respect to one or more Service Charge Classes and state that any such Hedge
or Credit Insurance is acceptable to the Finance Director;

(9)    Identify the Representative;

(10) Provide for the Closing Date and the disposition of the proceeds of the par-
ticular funding;
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(11) Identify the Contract Administration Agreement, if any; and

(12) Contain such other particulars as agreed to by the Corporation and the City.

(b)    The Specific Terms for an Additional Funding shall contain particulars to the
same effect as the Initial Funding so far as necessary or appropriate and such other particulars as
shall relate to the particular Additional Funding.

(c)    Specific Terms for an Additional Funding do not constitute an amendment of the
Service Contract to provide new services but rather an implementation of services agreed to be
provided on the date of the Service Contract. The Service Contract may be restated to include
the Specific Terms for an Additional Funding for convenience of reference.

Section 2.02. Variation of General Terms; Conflict with General Terms

(a) Specific Terms may not change this Section of these General Terms.

(b) Except as provided above, Specific Terms may delete, modify or otherwise vary
these General Terms but only as related to a particular Funding and then only so long as such
does not adversely affect any of the rights of successors to any interest of the Corporation or the
rights of any Third Party Beneficiary arising in any prior Funding.

(c)    Any conflict between these General Terms and the terms set forth in any Specific
Terms of the Service Contract shall be resolved in favor of the particular Specific Terms so far as
not in conflict with this Section.

Article III -- Representations and Warranties

Each of the Corporation and the City represent and warrant as set forth in this Article for
the mutual benefit of each other and for the benefit of the Funding Trust and the holders from
time to time of the Certificates.

Section 3.01. Representations of the Corporation

The Corporation makes the following representations and warranties on the date hereof
and shall make the same on and as of the Closing Date:

(a)    Corporate Existence and Power. The Corporation is a nonprofit corporation duly
incorporated, validly existing and in good standing under the laws of the State of Michigan.

(b)    Corporate and Governmental Authorization; Contravention. The execution,
delivery and performance by the Corporation of the Service Contract are within the
Corporation’s corporate powers, have been duly authorized by all necessary corporate action,
require no action by or in respect of, or filing with, any governmental body, agency or official
and do not contravene, or constitute a default under, any provision of applicable law or
regulation or of the articles of incorporation or bylaws of the Corporation or of any agreement,
judgment, injunction, order, decree or other instrument binding upon the Corporation.

(c)    Binding Effect. The Service Contract constitutes a valid and binding agreelnent
of the Corporation enforceable in accordance with its terms except as may be limited by
banl~uptcy, insolvency or similar laws affecting the rights of creditors generally.

(d)    Litigation. There is no action, suit or proceeding pending against, or to the
knowledge of the Corporation threatened against or affecting the Corporation before any court or

1974114.0069\401794 813-53846-swr    Doc 2621-8    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 28 of 56



[GRS Service Contract General Terms]
[Final - GRS]

arbitrator or any governmental body, agency or official in which there is a reasonable possibility
of an adverse decision which could materially adversely the ability of the Corporation to perform
its obligations under the Service Contract or which in any manner questions the validity of the
Service Contract.

(e)    No Taxation. The Corporation is not subject to federal income tax or taxation by
the State of Michigan.

(f)    Not an Investment Corporation. The Corporation is not an "investment company"
within the meaning of the Investment Company Act of 1940, as amended.

Section 3.02. Representations of the City

The City makes the following representations and warranties on the date hereof and shall
make the same on and as of the Closing Date:

(a)    Corporate and Governmental Authorization; Contravention. The execution,
delivery and performance by the City of the Service Contract are within the City’s powers, have
been duly authorized by all necessary action, require no action by or in respect of, or filing with,
any governmental body, agency or official and do not contravene, or constitute a default under,
any provision of applicable law or regulation or of the City Charter or of any agreement,
judgment, injunction, order, decree or other instrument binding upon the City.

(b)    Conditions Precedent. All acts, conditions and things required by the Constitution
and laws of the State of Michigan or the Act of Council to exist, to have happened and to have
been performed precedent to and in the execution and delivery of the Service Contract by the
City and the authorization of the Contract Payments in connection with the Initial Funding
(Initial Funding Contract Payments) exist, have happened and been performed in due time,
l’orm and maimer required by the Constitution or law in order to make the Service Contract a
valid and binding obligation of the City, including the obligation to make the Initial Funding
Contract Payments.

(c)    No Indebtedness. The obligation of the City to make Contract Payments does not
constitute or create any indebtedness of the City within the meaning of the limitation of The
Home Rule City Act or any Michigan constitutional or other non-tax statutory or City charter
limitation.

(d)    Valid and Bindin~ Agreement. The Service Contract constitutes a valid and
binding agreement of the City enforceable in accordance with its terms except as may be limited
by bankruptcy, insolvency or similar laws affecting the rights of creditors generally.

(e)    Transaction Amount. The amount of the Transaction Amount does not exceed the
anaount for which City is authorized by the Act of Council to engage the services of the
Corporation by entering into the Service Contract.

(f)    Ancillary Amounts. The Costs of Issuance, Prepaid Service Charges and
Underwriters’ Discount represent the costs, fees and expenses that the City is authorized to pay
by the Act of Council for the respective purposes and do not exceed the amounts permitted by
the Act of Council.
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Section 3.03. Labor Related Representations of City and Corporation

Each of the City and the Corporation respectively represents and warrants as to itself,
severally and not jointly, that none of the

(1)    execution, delivery and performance of the Service Contract by the City or the
Corporation;

(2)    the execution, delivery and performance of the Trust Agreement by the Cor-
poration;

(3)    the conveyance of the Corporation’s interests in the Service Charges and
Scheduled Payments to the Funding Trust (or the granting of a security interest therein to
the Funding Trust) and the issuance and sale of the Certificates; or

(4)    the performance by the Trustee of its duties under the Trust Agreement in re-
spect of the Certificates

requires any action by or in respect of, or filing with any labor union or any governmental body,
agency or official responsible for enforcing federal or State of Michigan labor laws or regula-
tions (collectively, Labor Laws or Regulations), or contravenes or constitutes a default under,
any provision of applicable Labor Laws or Regulations or any collective bargaining agreement
(as the same may have been modified by custom or practice) or other labor agreement, or. any
judgment, inunction, order or decree or other instrument in respect of any Labor Laws or Regu-
lations.

Article IV -- Service and Funding Arrangements

Section 4.01. Provision of Services
(a)    The services of the Corporation are described in the preamble to the Act of

Council. The Corporation shall provide its services through taking the actions set forth below.

(1)    The Corporation shall fund the Stated Funding Amount on the Closing Date in
the maimer set forth in the Specific Terms (the Initial Funding).

(2)    The Corporation shall fund any Hedge Termination Payable in whole or in
part as requested of the City and approved by the City Council.

(3)    The Corporation shall fund payment of some or all Service Payments as are
requested by the City and approved by City Council to provide future financial benefits to
the City (funding pursuant to this paragraph or paragraph (2), above, an Additional
Funding). An Additional Funding shall be accomplished under one or more other ser-
vice contracts and not under this Service Contract.

(4)    An Additional Funding may include such things in the nature of Costs of Issu-
ance, Prepaid Service Charges and Underwriters’ Discount as authorized or permitted by
the approval of the City Council of the Additional Funding.

(b)    "Funding", as used above, means the provision of money through the issuance of
Certificates and does not mean or imply any further authorization of the City to make any
Contract Payment other than Contract Payments in connection with any Additional Funding.
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Section 4.02. Payment Obligation

(a)    The City agrees to make Contract Payments to the Corporation in return for the
present and future services of the Corporation under Section 4.01 as and when Contract
Payments become due and payable.

(b)    The obligations of the City hereunder, including its obligation to make Contract
Payments, are contractual obligations of the City, enforceable in the same manner as any other
contractual obligation of the City, and are not general obligations of the City to which the City
has pledged its full faith and credit.

Section 4.03. Funding Obligation

(a)    The obligation of the Corporation to provide the Initial Funding or any Additional
Funding is subject to the receipt by the Corporation of proceeds sufficient for the Funding from
the sale of Certificates.

(b)    The Corporation shall use its best efforts to cause the consummation of the
offering and sale by the Underwriters of Certificates to provide sufficient proceeds for the
particular Funding.

(c)    The City agrees to provide such information about the City of Detroit as may be
reasonably required by the Underwriters for inclusion in the Disclosure Document and to
otherwise reasonably cooperate in the offering and sale of Certificates by the Underwriters.

(1)    The City agrees to become a party to the Underwriting Agreement if the Un-
derwriting Agreement is satisfactory in form and substance to the Finance Director.

(2)    The City agrees to enter into a continuing disclosure agreement and take such
other actions as shall be necessary or appropriate to assist the Underwriters in meeting
their obligations under Rule 15c2-12 of the Securities and Exchange Commission.

Section 4.04. Disposition of Certificate Proceeds
The Corporation shall apply the proceeds of the sale of Certificates as provided in the

Specific Terms for the particular Funding.

Article V -- Scheduled Payments

Section 5.01. Scheduled Payments

The City agrees to pay the Scheduled Payments of each Funding Rate Portion to the Cor-
poration on the respective Scheduled Payment Dates for such Funding Rate Portion. For the
avoidance of doubt, Scheduled Payments do not include Hedge Payables.

Section 5.02. Mandatory Prepayment by Sinking Fund Installments

The City agrees to prepay such Scheduled Payments as Sinking Fund Installments of
each Funding Rate Portion on such Sinking Fund Installment Dates as shall be set forth in the
Specific Terms.
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Section 5.03. Optional Prepayment of Scheduled Payments

(a)    The City shall not voluntarily prepay any Scheduled Payments of a Funding Rate
Portion (an Optional Prepayment) in whole or in part unless (i) such voluntary prepayment is
expressly permitted in the Service Contract, (ii) it concurrently pays the Hedge Amount to the
Corporation and (iii) it has met the condition precedent contained in subsection (d), below.

(b) The following terms have the following respective meanings:

Accrued Service Charges means, if an Optional Prepayment Date is not a Service
Charge Payment Date, the amount of Service Charges accrued on the amount of the
Scheduled Payment to be prepaid from the last Service Charge Payment Date before the
Optional Prepayment Date to the Optional Prepayment Date.

Hedge Amount means the amount, if any, of any Hedge Termination Payable that
will be owed by the Corporation pursuant to any Stated Hedge relating to the Scheduled
Payments being prepaid as a result of any required reduction in the notional amount of
such Stated Hedge due to such prepayment and the Hedge Periodic Payable, if any, ac-
crued to the date of termination.

Optional Prepayment Amount means the sum of (i) the amount of the prepay-
ment premium, if any, required by the Service Contract in connection with the prepay-
ment of any selected Scheduled Payments and (ii) the amount of Scheduled Payments se-
lected to be prepaid.

Optional Prepayment Notice means a notice of the City to the Corporation stating
its intention to prepay the Scheduled Payments specified therein by the Payment Time on
the Prepayment Receipt Date for the Optional Prepayment Date specified in such notice.

Prepayment Receipt Day means the day before the Optional Prepayment Date.

Total Prepayment Amount means, as to any Optional Prepayment, the amount of
the Optional Prepayment Amount, Accrued Service Charges, if any, and the Hedge
Amount, if any.

(c)    If the City elects to make an Optional Prepayment that is permitted by subsection
(a), above to be made, the City shall deliver an Optional Prepayment Notice at least 45 days (or
such fewer days as is acceptable to the Corporation) before the Prepayment Receipt Date on
which the City shall pay the Total Prepayment Amount to the Corporation in connection with
such Optional Prepayment. Such Optional Prepayment Notice shall state:

(1)    The Scheduled Payments of the particular Funding Rate Portion to be prepaid
in whole or in part by such Optional Prepayment and the date on which such Scheduled
Payments are to be prepaid (Optional Prepayment Date) subject to the following:

(i) a Scheduled Payment may be selected by the City only if it is permitted
by the Service Contract to be prepaid on the particular Optional Prepayment Date
and

(2)

(ii) a Scheduled Payment may be selected by the City for partial prepay-
ment only in an amount of at least $100,000 unless otherwise provided in the Ser-
vice Contract;

the Optional Prepayment Amount;
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(3) the Accrued Service Charges, if any;

(4) the Hedge Amount, if any;

(5) such information in tabular or other form so as to readily permit the Corpora-
tion to identify:

(i) the Scheduled Payments of the particular Funding Rate Portion selected
for prepayment,

(ii) the provisions of the Service Contract authorizing or permitting such
prepayment,

(iii) the prepayment premium, if any, required to be paid in connection with
the prepayment of each such Scheduled Payment;

(iv) Accrued Service Charges, if any, due in respect of the prepayment of
the particular Scheduled Payments; and

(v) the Hedge Amount, if any, due in respect of the prepayment of the par-
ticular Scheduled Payments.

(d)    It is a condition precedent to the City giving an Optional Prepayment Notice to
the Corporation with respect to any Optional Prepayment ~hat would obligate the Corporation to
pay a Hedge Amount that the City provide reasonable evidence satisfactory to the Corporation
that such Hedge Amount will be paid when due and such prepayment will not cause the
Corporation to be in default under any agreement to which it is party in connection with the
particular Funding.

(e)    The "reasonable evidence satisfactory to the Corporation" in subsection (d),
above, shall be such evidence as the Corporation is informed by the Hedge Counterparty or
Counterparties and the Insurer (if the Insurer is not in default under its Credit Insurance at the
time) is reasonably satisfactory to them.

(f)    The delivery by the City of an Optional Prepayment Notice to the Corporation is a
statement of the intention of the City to pay the Total Prepayment Amount to the Corporation by
the Payment Time on the Prepayment Receipt Day for the Optional Prepayment Date stated
therein but does not obligate the City to so pay the Total Prepayment Amount to the Corporation,
and no default shall occur by the City not so paying the Total Prepayment Amount or by the
Optional Prepayment not otherwise being effected on the Prepayment Receipt Day.

(g)    The City may not make any Optional Prepayment that it is otherwise entitled to
lnake under this Section unless it pays the Total Payment Amount in respect of such Optional
Prepayment to the Corporation by the Payment Time (or such later time as may be acceptable to
the Corporation) on the Prepayment Receipt Date.

(h)    Any Total Prepayment Amount received by the Corporation shall be used by the
Payment Time (or as soon thereafter as is practicable) on the Prepayment Receipt Date to the
satisfaction of each of the priorities set forth in Section 8.03 higher than clause Eighth.

(1)    If none of the Total Prepayment Amount is used as provided above, then the
Optional Prepayment shall be effectuated by using such Total Prepayment Amount to sat-
isfy the Optional Prepayment Amount, the Accrued Service Charges, if any, and the
Hedge Amount, if any.
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(2)    If any part of the Total Prepayment Amount is used as provided above, then
the Optional Prepayment shall not be effectuated, and the balance, if any of the Total Pre-
payment Amount shall be returned to the City on the Prepayment Receipt Date.

(3)    Use of the Total Prepayment Amount is subject to Section 8.02.

(i) The City shall not pay the Total Prepayment Amount to the Corporation on any
day prior to the particular Prepayment Receipt Day.

Section 5.04. Satisfaction of Scheduled Payments by Delivery of Certificates

(a)    The City may deliver or cause to be delivered Certificates to the Corporation in
satisfaction (whether in whole or in part) of Scheduled Payments at any time and in any
denomination upon 45 day’s prior notice to the Corporation (or such fewer days as is acceptable
to the Corporation) (a Delivery Notice) subject to the following limitations.

(1)    A Scheduled Payment may be satisfied by delivery of Certificates entitled to
payment from such Scheduled Payment (Eligible Certificates).

(2)    The amount of a Scheduled Payment deemed paid shall be equal to the de-
nominations of the particular Eligible Certificates.

(3)    No Certificate shall be delivered in payment in whole or in part of the respec-
tive Scheduled Payment (whether as payment of a Sinking Fund Installment or as other
prepayment) more than 45 days before the respective due date if at the time of such deliv-
ery the City has not paid all Service Payments then and theretofore due.

(4)    No Scheduled Payment shall be satisfied by the delivery of Certificates until
such Certificates have been delivered to the Trustee.

(b)    If Sinking Fund Installments are to be satisfied (whether in whole or in part) by
the delivery of Eligible Certificates, the City shall indicate in the respective Delivery Notice the
particular Sinking Fund Installments and amounts thereof to be so satisfied.

(c)    All Certificates received by the Corporation in payment of Scheduled Payments
pursuant to this Section shall be immediately delivered to the Trustee for cancellation.

Article VI -- Service Charges

Section 6.01. Agreement to Pay Service Charges; Funding Costs

(a)    The City agrees to pay amounts (Service Charges) to the Corporation on Service
Charge Payment Dates sufficient to pay the costs of capital (Funding Costs) for the particular
Funding. For the avoidance of doubt, it is acknowledged that Service Charges do not include
Hedge Payables.

(b)    Funding Costs shall be determined by the particular Funding Rate Methodology.

(1)    Funding Costs for any Fixed Rate Funding Portion shall be determined and
paid in accordance with the Fixed Rate Funding Methodology described in Section 6.03,
and the corresponding Service Charges shall be Fixed Rate Service Charges.

(2)    Funding Costs for a Variable Rate Funding Portion shall be periodically de-
termined and paid in accordance with the Variable Rate Funding Methodology described
in Section 6.04, and the corresponding periodic Service Charges shall be Variable Rate
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Service Charges and may be referred to by the particular Type of Variable Rate Service
Charges; e.g., Index Rate Service Charges.

(3)    Funding Costs for an Accreted Value Funding Portion shall be determined and
paid in accordance with Section 6.05 and the corresponding Service Charges shall be Ac-
creted Value Service Charges (as to which, see also Section 6.05).

Section 6.02. Prepaid Service Charges; Hedge Receivables

(a)    Prepaid Service Charges shall be used to meet the City’s obligation to pay the first
occurring Service Charges and Hedge Periodic Payables of the Corporation except as otherwise
may be provided in the Specific Terms.

(b)    Hedge Receivables received by the Corporation shall be used to satisfy the City’s
obligation in respect of then existing Service Contract Deficiencies in accordance with Section
7.05 or then current Service Charges not otherwise paid.

Section 6.03. Fixed Rate Funding Methodology

(a) The provisions of this Section constitute the Fixed Rate Funding Methodology.

(b) The particular Specific Terms shall state the rates (Fixed Service Charge Rates)
at which the Fixed Rate Service Charges are computed for the respective Scheduled
Paylnems comprising the Fixed Rate Funding Portion (Fixed Rate Scheduled Payments).
Fixed Service Charge Rates may be different for different Fixed Rate Scheduled Payments.

(c)    The particular Specific Terms shall also state the dates (Fixed Rate Service
Charge Payment Dates) on which the Fixed Rate Service Charges are payable.

(d)    Fixed Rate Service Charges shall be computed as if the Fixed Rate Scheduled
Payments bore interest at the respective Fixed Rates and computed on the basis of a 360-day year
consisting of 12, 30-day months.

(e)    On each Fixed Rate Service Charge Payment Date the City shall pay a Fixed Rate
Service Charge equal to the Fixed Rate Service Charge accrued on the respective unpaid Fixed
Rate Scheduled Payments from the later of the Closing Date or the last Fixed Rate Service
Charge Payment Date on which Fixed Rate Service Charges were paid in full by the City.

Section 6.04. Variable Rate Funding Methodology

(a)    The provisions of this Section constitute the Variable Rate Funding
Methodology.

(b)    The periodic Variable Rate Service Charge for each Scheduled Payment set forth
under a particular type of Service Charge Class in the Variable Rate Funding Portion (Variable
Rate Scheduled Payments) shall be determined in accordance with the particular Type of
Variable Rate Funding.

(c)    Each Funding Cost Supplement for a Type of Variable Rate shall provide for a
procedure by which the Variable Rate Service Charges are determined for the particular Variable
Rate Funding Type and shall further provide:

(1)    The Variable Rate Service Charge Payment Dates: the dates on which the
Variable Rate Service Charges are payable for such Type;
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(2)    The Service Charge Determination Dates: the dates on which the Variable
Rate Service Charges of such Type are determined;

(3)    The Service Charge Adjustment Dates: the dates on which the Variable Rate
Service Charges of such Type are adjusted; and

(4)    The Day Count Convention: the number of days in a month and in a year
used to determine the amount of the Variable Rate Funding Service Charges of such
Type.

(d)    Variable Rate Service Charges for each Variable Rate Funding Type in the
Variable Rate Funding Portion shall be computed as if the Variable Rate Scheduled Payments of
the particular Variable Rate Type bore interest at a rate (the Variable Service Charge Rate) (i)
determined as of each Service Charge Determination Date for such Type and effective as of the
respective Service Charge Adjustment Date for such Type and (ii) computed using the applicable
Day Count Convention for such Type.

(e)    Variable Rate Funding Costs for any Variable Rate Funding Type may be tranched
such that not all Variable Rate Funding Scheduled Payments of the particular Type are computed
in the salne manner; e.g., some may be determined on a weekly basis and others may be
determined on a monthly basis.

(f)    On each Variable Rate Service Charge Payment Date for a particular Type the
City shall pay a Variable Rate Service Charge equal to the applicable Variable Rate Ftmding
Costs accrued on the unpaid Variable Rate Funding Scheduled Payments of that Type from the
later of the Closing Date or the last applicable Variable Rate Funding Service Charge Payment
Date on which the Variable Rate Funding Service Charges of that Type were paid in full by the
City.

Section 6.05. Accreted Value Funding Methodology

(a)    The provisions of this Section constitute the Accreted Value Funding
Methodology. The Accreted Value Day Count Convention for purposes of the Accreted Value
Funding Rate Methodology is 12, 30-day months in a year of 360 days unless otherwise stated in
the particular Specific Terms.

(b)    The particular Specific Terms shall state:

(1) the Accreted Value Scheduled Payments,

(2) the rates at which the Accreted Values will be computed (the Accreted Value
Service Charge Rates),

(3)    Accreted Value Day Count Convention ~fthe convention to be applied is dif-
ferent than the Accreted Value Day Count Convention defined in subsection (a) above.

(4)    the dates on which the Accreted Values (the Valuation Dates) are to be com-
puted and

(5)    the Accreted Value for each $5,000 (unless a different amount is set forth in
the particular Specific Terms) of Maturity Value of each Accreted Value Scheduled Pay-
lnent on each Valuation Date.

1974114.0069\401794 1613-53846-swr    Doc 2621-8    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 36 of 56



[GRS Service Contract General Terms]
[Final - GRS|

(c)    The Accreted Value Funding Methodology consists of computing the future value
(Maturity Value) of the Accreted Value Scheduled Payments from the particular Closing Date to
their respective Scheduled Payment Dates using their respective Accreted Value Service Charge
Rates and computed on the basis of compounding on each of the Valuation Dates and the
Accreted Value Day Count Convention.

(1)    The result obtained by application of the Accreted Value Funding Methodol-
ogy to any Accreted Value Scheduled Payment is its Accreted Value.

(2)    The Accreted Value of any Accreted Value Service Payment between any
two, consecutive Valuation Dates shall be determined by interpolation between such
Valuation Dates using the Accreted Value Day Count Convention.

(3)    The Accreted Values set forth in the particular Specific Terms shall be con-
clusive in the absence of manifest error for all purposes of the Service Contract.

(d)    Accreted Value Service Charges on any date of determination with respect to any
Accreted Value Service Payment are equal to the Accreted Value of such Accreted Value Service
Payment less such Accreted Value Scheduled Payment.

(1)    Accreted Value Service Charges are due and payable on the Scheduled Pay-
ment Dates for the respective Accreted Value Scheduled Payments.

(2)    Accreted Value Service Charges are not payable prior to their respective due
dates except as in accordance with Section 9.01.

Article VII -- General Provisions Governing Service Payments and Contract
Administrator Payments

Section 7.01. Time of Service Payments

The City shall make all Service Payments other than Contract Administrator Payments by
the Payment Time on the day immediately before the date when due. The City shall make all
Contract Administrator Payments on the date when due.

Section 7.02. Hedge Payables

The City agrees to pay the amount of any Hedge Payable to the Corporation promptly
upon receipt of notice thereof from the Corporation; provided that the City is not required to pay
such amount before the Payment Time on the day before the due date of the particular Hedge
Payable.

Section 7.03. Subrogation

(a)    No payment of any amount to a holder of Certificates or a Hedge Counterparty
made from an amount paid by an Insurer under its Credit Insurance (a Credit Insurance
Payment) shall discharge the City’s obligation to pay any Service Payment in respect of which
such Credit Insurance Payment was paid (a Related Service Payment).

(b)    An Insurer making a Credit Insurance Payment shall be subrogated to the rights of
Certificateholders or a Hedge Counterparty, as the case may be, to receive the Related Service
Payment and shall be entitled to exercise all rights and remedies that the Person to which it is the
subrogee would have otherwise been entitled to exercise.
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Section 7.04. Investment

(a)    The Corporation shall not invest any amounts received by it under the Service
Contract except as provided in this Section. Invest means the transfer, disposition or other use
of such amounts in expectation of gain, and Investment means any investment of Investable
Funds.

(b)    Investable Funds shall be invested by the Corporation as directed by the City in
Authorized Investments that mature in the amounts and at the times the related Investable Funds
are needed to make the payments for which such Investable Funds were received by the
Corporation.

(c)    Investments shall be made by Funding Rate Portion but may be commingled for
investment purposes so long as records are kept showing each particular Funding Rate Portion
and the gain and loss attributable to it.

(d) No Investment shall be sold prior to the maturity thereof.

(e) All Investments shall be made directly by the Corporation having exclusive
control over the related securities entitlement (as "control" and "security entitlement" are defined
in Article 8 of the applicable Uniform Commercial Code or correlative Treasury Regulations)
except that Investments may also be made through one or more investment companies registered
under the Investment Companies Act of 1940, as amended, zf (i) such investment company has a
rming by Standard & Poor’s Corporation or any national statistical ratings organization (as
defined by the Securities and Exchange Act of 1934, as amended, or any successor to it) at least
equal to the rating of the Authorized Investment and (ii) such registered investment company
invests only in debt instruments.

(f)    Gain and loss from Investments shall be attributed to the type of Investable Funds
giving rise to it.

(1)    Gain shall be paid to the City when realized to the extent it is not needed to
satisfy any then existing Service Contract Deficiency in accordance with Section 7.05 or
satisfy any then current Service Payment.

(2)    The City is responsible for all such loss and shall reimburse the Corporation
for such loss upon demand by the Corporation.

Section 7.05. Satisfying Service Contract Deficiencies

(a)    This Section governs the use of certain amounts to satisfy Service Contract
Deficiencies. If the City has not provided funds sufficient to satisfy the requirements of Section
8.03, then the amounts subject to this Section, in an amount not exceeding any Service Contract
Deficiency, shall be applied in accordance with Section 8.03.

(b)    The amounts subject to this Section and the order of use are (i) Hedge
Receivables and (ii) gain from Investments

(c)    Such amounts are subject to Section 8.02.
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Section 7.06. No Set-Off

The obligation of the City to make payments hereunder shall be absolute and uncondi-
tional, irrespective of any defense or any rights of set-off, recoupment or counterclaim or deduc-
tion and without any rights of suspension, deferment, diminution or reduction it might otherwise
have against the Corporation, the Trustee, any holder or beneficial owner of any Certificate or
any other person whether in connection herewith or with any unrelated transaction and the obli-
gation of the City to make such payments shall not be conditioned on its receipt of future ser-
vices of the Corporation under Sections 4.01(a)(2) through (4). The City will not suspend or
discontinue its obligation to make any such payment for any cause whatsoever, and, to the extent
permitted by law, the City waives all rights now or hereafter conferred by statute or otherwise to
quit, terminate, cancel or surrender any such obligation of the City under the Service Contract or
to any abatement, suspension, deferment, diminution or reduction in such payments.

Article VIII -- Satisfaction of Service Payments and Contract Administrator Payments

Section 8.01. Certain Defined Terms

An amount is about to become due for the purposes of Section 8.03 on the Busi-
ness Day before its due date except when the amount is payable daily, in which case the
term "about to become due" is inapplicable.

all Service Contracts means the Service Contract and the Other Service Contract.

each Service Contract means the Service Contract or the Other Service Contract
as the context may require.

each Service Corporation means the Service Corporation or the Other Service
Corporation as the context may require.

Other Service Contract means a service contract between the City and the Other
Service Corporation, certain payments under which Other Service Contract are part of the
Trust Estate.

Other Service Corporation means the nonprofit corporation party to the Other
Service Contract.

pro-rata for the purposes of this Article means for any priority class under Sec-
tion 8.03 and as of any computation date, a fraction, the numerator of which is the
amount owing to any particular Person who is entitled to a payment in such priority class
and the denominator of which is the total of all such payments owing to all such Persons
in such priority class.

Section 8.02. Preservation of Parity among Service Contracts

All Service Payments payable under this Service Contract shall be made and the Corpora-
tion shall be entitled to receive such payments on a pro-rata basis with the Service Payments un-
der the Other Service Contract so that each Service Payment Component having a specified pri-
ority under Section 8.03 is made on a pro-rata basis with the Service Payment Components hav-
ing the same defined term under Section 8.03 of the Other Service Contract, and no Service Pay-
ment Component shall be satisfied until all Service Payment Components under all Service Con-
tracts having the same defined term but having a greater priority under Section 8.03 of each
Service Contract are first satisfied in full.
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Section 8.03. Satisfaction of Service Payments

Service Payments under all Service Contracts shall be satisfied in the following order and
priority:

First: Contract Administrator Payments; then

Second: all theretofore due and unpaid Service Charges (regardless of the Funding
Rate Methodology, including any Accreted Value Funding Methodology)
and amounts in respect of Hedge Periodic Payables; then

Third: all then due or about to become due Service Charges (regardless of the
Funding Rate Methodology, including any Accreted Value Funding Meth-
odology) and amounts in respect of Hedge Periodic Payables; then

Fourth: all theretofore due and unpaid Regular Scheduled Payments and Sinking
Fund Installments; then

Fifth:

Sixth:

Seventh:

Eighth:

all then due or about to become due Regular Scheduled Payments and Sink-
ing Fund Installments; then

all theretofore due and unpaid amounts in respect of Hedge Termination
Payables; then

all then due or about to become due amounts in respect of Hedge Termina-
tion Payables; then

all then due or about to become due Optional Prepayment Amounts and Ac-
crued Service Charges.

Article IX -- Miscellaneous

Section 9.01. Acceleration on Bankruptcy

If the City shall (i) commence any proceeding or file any petition seeking relief under Ti-
tle 11 of the United States Code, (ii) consent to the institution of any such proceeding or the fil-
ing of any such petition or (iii) make a general assignment for the benefit of creditors, then all
paymems due hereunder shall become immediately due and payable without presentment, de-
mand, protest or notice of any kind, all of which are expressly waived notwithstanding anything
to the contrary herein.

Section 9.02. Termination or Assignment of Stated Hedges

(a)    At the request of the City and with the prior written consent of the Insurer that has
Credit Insurance in respect of the particular Stated Hedge, the Corporation shall terminate any
Stated Hedge or assign its interest in any Stated Hedge to a Person that agrees to perform and
observe all of the duties and obligations of the Counterparty to such Stated Hedge.

(b)    Any such substitute Hedge Counterparty shall have the rating required by Public
Act 34 of the Public Acts of 2001, as amended, as if the City were a party to the particular Stated
Hedge.

(c)    No such termination or substitution of a Hedge Counterparty shall take effect
unless each Rating Agency confirms its rating of the particular Certificates.
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(d)    Rating Agency means each national statistical rating organization (as defined in
the Securities and Exchange Act of 1934, as amended) that at the time has a rating of the
Certificates in effect.

Section 9.03. Required Ratings of Hedge Counterparties

(a)    The Corporation shall only enter into Hedges with Persons who have, on the date
the Hedge is entered into, or, alternatively, whose Hedge obligations are guaranteed by a Person
who has on the date the Hedge is entered into, a rating of its long-term, senior secured debt at
least A- by Standard & Poor’s Corporation and at least A3 by Moody’s Investment Service.

(b)    It is not a breach of subsection (a), above if the Hedge is subject to an Insurer
approved transaction transfer agreement with a Person who qualifies, or whose Hedge
obligations are guaranteed by a Person who qualifies, under subsection (a), above.

Section 9.04. Addresses for Notices.

All notices and other communications provided for hereunder shall be in writing unless
otherwise stated herein mailed, sent or delivered

if to the City, at
City of Detroit, Michigan - Finance Department
1200 Coleman A. Young Municipal Center
2 Woodward Avenue
Detroit, Michigan 48226
Attention: Finance Director

if to the Corporation, at
c/o Lewis & Munday, P.C.
Suite 2490
660 Woodward Avenue
Detroit, Michigan
Attention: President

or to such other address as such Person may specify to the other Person and shall be effective (i)
if given by mail, 3 Business Days after such communication is deposited in the mails with first
class postage prepaid or (ii) if given by any other means, when delivered at the address specified
in or pursuant to this Section.

Section 9.05. Amendment

The Service Contract may be amended only by written instrument signed by the parties
hereto except that no amendment shall be valid:

(i) ~f such amendment diminishes the rights and remedies of any Third
Party Beneficiary without the prior written consent of such Third Party Benefici-
ary;

(ii) unless the Trustee of any Funding Trust that is a transferee of or suc-
cessor to any rights or entitlements hereunder and that received an opinion of
counsel in connection with the organization of the Funding Trust to the effect that
such Funding Trust will qualify as a grantor trust under Subpart E, Part I of Sub-
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chapter J of the Internal Revenue Code of 1986, as amended, shall have received
an opinion reasonably acceptable in form and substance to such Trustee of coun-
sel reasonably acceptable to such Trustee to the effect that such amendment shall
not result in such Funding Trust being treated as other than such a grantor trust;

(iii) unless the Trustee has received an opinion in form and substance rea-
sonably satisfactory to the Trustee of counsel reasonably acceptable to the Trustee
to the effect that such amendment will not result in the Service Charges and
Scheduled Payments failing to constitute payments in respect of indebtedness for
U.S. federal income tax purposes; and

(iv) unless every Insurer who is not in default under its Credit Insurance at
the time has consented to the amendment, including such prior written consent as
may be set forth in the Contract Administration Agreement or any other agree-
ment to which the Corporation is a party.

Section 9.06. No Waiver; Remedies.
No failure on the part of the Corporation or any permitted successor or assign or any

Third Party Beneficiary to exercise, and no delay in exercising, any right hereunder shall be a
waiver thereof; nor shall any single or partial exercise of any right hereunder preclude any other
further exercise thereof or the exercise of any other right.

Section 9.07. Binding Obligation.

The Service Contract is a continuing obligation of the City and shall until the date on
which all amounts due and owing hereunder are paid in full (i) be binding upon the City and its
successors and (ii) inure to the benefit of and be enforceable by the Corporation, its successors
and permitted assigns, and by Third Party Beneficiaries.

Section 9.08. General Corporate Expenses

The City shall pay the General Corporate Expenses of the Corporation as and when they
become due.

Section 9.09. Fees and Expenses.

(a)    The Corporation shall pay compensation, expenses and indemnification due the
Trustee in accordance with the Trust Agreement, including reasonable fees and expenses of
counsel, in counection with any waiver or consent thereunder or any amendment thereof, or in
COlmection with the enforcement thereof.

(b)    The Corporation shall pay compensation, expenses and indemnification due the
Contract Administrator and the Enforcement Officer (defined in the Contract Administration
Agreement), if any, in accordance with the Contract Administration Agreement, including
reasonable fees and expenses of counsel, in connection with any waiver or consent hereunder or
any alnendlnent hereof or thereof, or in connection with the enforcement hereof.

(c)    The Corporation shall pay the fees of remarketing agents, auction agents and
broker-dealers, or any of them, as provided for any particular Variable Rate Funding Type.
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(d)    The Corporation shall pay the expenses and other amounts due each Insurer in
accordance with Section 10.5 of the Contract Administration Agreement;

(e)    The Corporation shall pay all amounts due the Enforcement Officer under Section
8.19 of the Contract Administration Agreement and not otherwise paid by an Affected Party
(as such ten, as defined in the Contract Administration Agreement), but the Corporation shall have
no obligation to pay any indemnity required by the Enforcement Officer;

(f)    The Corporation shall pay all other payments required to be paid by the
Corporation under Contract Administration Agreement and not otherwise paid.

Section 9.10. Permitted Assignment.

(a)    The Service Contract shall be binding upon the parties hereto and their respective
successors and permitted assigns. No assignment by either party of its interests herein shall be
valid except as provided in this Section.

(b)    The Corporation may transfer (as defined below in this subsection) the
Scheduled Payments and Service Charges to the Funding Trust, provided that the Corporation
shall not do so without:

(1) delivering prior written notice thereof to the City,

(2) listing the Funding Trust as the owner of the Scheduled Payments and Service
Charges on the registration book (described below), and

(3)    obtaining the agreement of the Funding Trust not to effect any subsequent
transfer of any Scheduled Payments and/or the Service Charges without

(i) delivering to the City prior written notice of any such transfer(s) of the
Scheduled Payanents and/or the Service Charges and

(ii) obtaining the agreement of the transferee (x) not to effect any further
transfer without prior delivery to the Corporation of notice thereof in the manner
of the notice described in clause (i) above, and (y) to obtain the same agreement
of any further transferee (i.e., to give such notice and obtain such agreement of
further transferees).

For the avoidance of doubt, the prior written notice referred to in this subsection
only applies to the holder of legal title to the Scheduled Payments and the Service
Charges and not to owners of Certificates.

A provision in the Trust Agreement to the effect, "For the avoidance of doubt, the
Trustee acknowledges that it has no power to transfer, assign or otherwise convey legal
title to the Funding Trust Receivables and that beneficial interests in the Funding Trust
Receivables may be transferred as transfers of Certificates." shall satisfy the agreement
referred to in clause (ii), above.
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The City shall record each such transfer of the Scheduled Payments and/or the
Service Charges for which it receives any such notice in its official records (which shall
constitute the "registration book" referred to in this subsection), and such recording shall
identify the subsequent transferee.

The term transfer in this subsection means a sale, assignment, transfer or con-
veyance.

(c)    No assignment of the Service Contract or any amounts receivable thereunder shall
include the right to receive Additional Service Payments, Contract Administrator Payments or
Hedge Payables except that the Corporation may assign or grant a security interest in amounts
received by it as payment of Hedge Payables to the Hedge Counterparties.

Section 9.11. Direct Payment of Service Payments; "Successor" Defined

(a)    Additional Service Payments shall be payable by the City to the Persons
originally entitled to receive them or their successors on the dates when due.

(b)    The term successor in this Article means either a successor to a particular Person
by law (e.g., the surviving corporation in a merger) or a successor to the particular office for
which Additional Service Payments or Contract Administrator Payments are payable (e.g., a new
Person, not by operation of law, becomes successor Trustee). Successor does not include any
other Person without the written consent of the City.

Section 9.12. Third Party Beneficiaries
(a)    Persons that are Third Party Beneficiaries

(1)    The Persons, including the Trustee and the Contract Administrator, originally
entitled to Additional Service Payments or Contract Administrator Payments and their re-
spective successors are third party beneficiaries of the Service Contract as to the City’s
promises to pay Additional Service Payments or Contract Administrator Payments to the
Service Corporation.

(2)    Hedge Counterparties, and their respective successors and subrogees, are third
party beneficiaries of the Service Contract as to the City’s promises to pay amounts in re-
spect of Hedge Payables to the Corporation.

(3) Insurers are third party beneficiaries of the Service Contract.

(4) The Funding Trust is a third party beneficiary of the Corporation’s promises
in respect of Service Charges and Scheduled Payments.

(5)    The Contract Administrator and the Enforcement Officer (as defined in the
Contract Administrator Agreement) are third party beneficiaries as to the Corporation’s
promises in Section 9.09.

(b)    Rights of Third Party Beneficiaries
Third Party Beneficiaries have the right to enforce the respective promises made in the

Service Contract as if such promises were made directly to them. As between the Insurers, any
Insurer that has the right, pursuant to Section 6.9 of the Contract Administration Agreement,
to control enforcement proceedings instituted pursuant to the Contract Administration Agree-
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ment shall also have the right to control enforcement proceedings instituted by an Insurer pursu-
ant to the Service Contract.

(c)    Effect of Amendments on Third Party Beneficiaries

Any amendment that diminishes the rights and remedies of any Third Party Beneficiary
without the prior written consent of such Third Party Beneficiary is acknowledged to have the
effect in fact of hindering, delaying and defrauding such Third Party Beneficiary in the collection
of an obligation owed to it.

Section 9.13. Reliance on Representations and Warranties

(a)    Each permitted assignee and any subrogee of any rights hereunder and Third
Party Beneficiary shall have the benefit of the representations and warranties of the City and the
Corporation made herein as if such representations and warranties had been made directly to it.

(b)    Each permitted assignee and any subrogee of any rights hereunder and Third
Party Beneficiary shall be conclusively presumed to have relied upon such representations and
warranties, and such reliance shall survive any investigation made by such permitted assignee or
Third Party Beneficiary.

Section 9.14. Contract Administration

(a)    Nothing in the Service Contract shall prohibit the Corporation from employing
one or more agents and attorneys-in-fact to collect Service Payments or to otherwise administer
the Contract.

(b)    The City agrees to make Service Payments due the Corporation to any such agent
or attorney-in-fact upon receipt of notice of its appointment.

Section 9.15. Governing Law

The rights and obligations of the parties hereunder shall be governed by and construed in
accordance with the law of the State of Michigan exclusive of its conflicts of law rules.

Section 9.16. Headings
Article and Section headings in the Service Contract are included herein for convenience

of reference only and do not constitute a part of the Service Contract for any other purpose.

Section 9.17. Integration

The Service Contract is intended by the parties as the final, complete and exclusive
statement of the transactions evidenced by the Service Contract. All prior contemporaneous
promises, agreements and understandings relating to such transaction, whether oral or written,
are deemed to be superseded by the Service Contract, and no party is relying on any promise,
agreement or understanding not set forth or referred to in the Service Contract.
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Section 9.18. Counterparts

The Service Contract may be executed in multiple counterparts, but all such counterparts
taken together shall evidence by one and the same original.

[End of General Terms]
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Index Rate Funding Cost Supplement
to

GRS Service Contract 2006

Section 1. Determination of Index Rate Service Charges

(a) The Index Rate Service Charges for any Index Rate Service Charge Period are
equal to Three-Month LIBOR plus the applicable Margin determined by the Contract Adminis-
trator on the Index Rate Service Charge Determination Date immediately preceding such Index
Rate Service Charge Period and computed using the Index Rate Day Count Convention.

(b) Index Rate Service Charges determined for any Index Rate Service Charge Period
are effective on the Index Rate Service Charge Adjustment Date for such Index Rate Service
Charge Period.

Section 2. Defined Terms - Generally

The following terms have the respective meanings for the purpose of determining Index
Rate Service Charges unless the context clearly otherwise requires:

Index Rate Day Count Convention is the actual number of days elapsed in a year
of 12, 30-day months.

Index Rate Service Charge Determination Dates are the LIBOR Rate
Determination Dates.

Index Rate Service Charge Adjustment Dates are the first day of each Index Rate
Service Charge Period.

Index Rate Service Charge Payment Dates are the 15th day of each calendar
quarter (or, if such day is not a Business Day, the immediately following Business Day),
commencing with September 2006.

Index Rate Service Charge Period is the period beginning on (and including) the
Closing Date or the most recent Index Rate Service Charge Payment Date and ending on
(but not including) the Index Rate Service Charge Payment Date on which Index Rate
Service Charges were paid in full by the City.

Margin means (i) for Scheduled Payments due on June 15, 2029, 30 basis points
(0.30%) and (ii) for Scheduled Payments due on June 15, 2034, 34 basis points (0.34%).

Section 3. Defined Terms - Determination of Three-Month LIBOR

The following terms have the respective meanings for the purpose of determining Three-
Month LIBOR unless the context clearly otherwise requires:

LIBOR Business Day means a Business Day on which banks in both London and
New York City also are open for the transaction of business.

LIBOR Rate Determination Date means, with respect to a particular Index Rate
Service Charge Adjustment Date, the second LIBOR Business Day immediately before
such Index Rate Service Charge Adjustment Date.

Reference Bank means a leading bank other than the Contract Administrator
engaged in transactions in Eurodollar deposits in the international Eurocurrency market
and not controlled by or under common control with the Contract Administrator.
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Three-Month LIBOR means for a particular LIBOR Rate Determination Date,
the London Interhank Offered Rate for deposits in U.S. dollars with a three-month
maturity that appears on Telerate Page 3750 as of 11:00 a.m., London time. If such rate
does not appear on Telerate page 3750, then the rate for that day shall be determined by
the alternative method described in Section 4.

Section 4. Alternative Method of Determining Three-Month LIBOR

The following constitutes the alternative method for determining Three-Month LIBOR
when a rate for a London Interbank Offered Rate for deposits with a three-month maturity in
U.S. dollars does not appear on Telerate Page 3750 as of 11:00 a.m., London time, for a particu-
lar LIBOR Rate Determination Date.

(1) The rate for such LIBOR Rate Determination Date shall be determined on
the basis of the rates at which deposits in U.S. dollars for a three-month maturity and in a
principal amount of at least US$1,000,000 are offered at approximately 11:00 a.m., Lon-
don time, on such LIBOR Rate Determination Date to prime banks in the London inter-
bank market by at least three Reference Banks selected by the Contract Administrator.
The Contract Administrator shall request the principal London office of each Reference
Bank to provide a quotation of its rate. If at least two quotations are provided then
Three-Month LIBOR for such LIBOR Rate Determination Date shall be the arithmetic
mean of such quotations.

(2) If fewer than two quotations are provided, then Three-Month LIBOR for
such LIBOR Rate Determination Date shall be the arithmetic mean of the rates quoted by
three major banks in New York City, selected by the Contract Administrator, at approxi-
mately 11:00 a.m., New York City time, on such LIBOR Rate Determination Date, for
loans to leading European banks in U.S. dollars in a principal amount of at least US$
1,000,000 having a three-month maturity.

(3) If banks selected by the Contract Administrator for the purposes of para-
graph (2) above, are not quoting rates for such loans, then Three-Month LIBOR for
such LIBOR Rate Determination Date shall be the Three-Month LIBOR for the immedi-
ately preceding LIBOR Rate Determination Date.

[End of Index Rate Funding Cost Supplement]
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Schedule 1
Stated Amounts Funding Schedule

to
GRS Service Contract 2006

The Corporation is obligated to fund the amounts (which constitute the Stated Funding
Amount) set forth opposite the respective payment purposes. Such amounts shall be disposed of
as provided below.

Payment Purpose
Transaction Amount

Non-Tender Amount ...............

Tender Amount ......................
Less: 2005 Hedge

Termination Receivables.

Total Transaction Amount

Amount Disposition

$64,342,975.99

$274,363,848.80

($9,178,382.27)

$329,528,442.52

To be applied as provided in Section 11.

To be applied as provided in Section 12.

To be applied to the reduction of the Tender
Amount1

Ancillary Amounts

Costs of Issuance .................

Underwriters’ Discount ........

Total Ancillary Amounts ......

$20,302,637.59

2,864,919.89

$23,167,557.48

To be paid to the Persons entitled thereto

Paid as a discount from the purchase price of the
Certificates

Stated Funding Amount ........ $352,696,000.00

1 Section 10 provides that the balance of the 2005 Hedge Termination Receivables is to be paid to the City. The

total amount of 2005 Hedge Termination Receivables (from the Schedule of 2005 Hedges to be Terminated) is
$19,999,130.00. This amount less $9,178,382.27, the amount to be applied to the reduction of the Tender Amount,
leaves a balance of $10,820,747.73 to be paid to the City pursuant to Section 10.
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Schedule 1A
Schedule of 2005 Hedges to be Terminated

to
GRS Service Contract 2006

Hedge Counterparty

UBS AG

Citibank, N.A.

SBS Financial Products
Company, LLC

Notional
Amount

$161,400,000

$53,800,000

$53,800,000

Amountto be
Terminated

$161,400,000

$53,800,000

$53,800,000

Hedge
Termination
Receivable

$12,130,515

$3,825,110

$4,043,505
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2005 Prepayment Date: July, 13, 2006
Funding Rate Portion: Fixed

Subject 2005 2005 Scheduled Payment Dates
Scheduled (June 15 of each Year) For
Payment Reference Purposes Only

Schedule 1B-NTS
Non-Tender Schedule

to
GRS Service Contract 2006

2005 Prepay-      Service
ment PremiumI Charge Rate

Service Charges due
06/15/06

$5,055,000
7,435,000

10,095,000
8,180,000
7,340,000
7,720,000
8,115,000
8,535,000

$62,475,000

2007
2008
2009
2010
2011
2012
2013
2014

$24,290.04
35,726.30
48,508.00
39,306.14
35,269.81
37,095.77
38,993.80
41,011.97

$300,201.82

4.004%
4.154%
4.234%
4.314%
4.404%
4.453%
4.503%
4.563%

$101,201.10
154,424.95
213,711.15
176,442.60
161,626.80
171,885.80
182,709.23
194,726.03

$1,356,727.65

Service Charges
Accrued to 2005
Prepayment Date

$15,742.39
24,021.66
33,243.96
27,446.63
25,141.95
26,737.79
28,421.44
30,290.72

$211,046.52

Summary.
Subject 2005 Scheduled Payments ................$62,475,000.00
Service Charges due 06/15/06 ...........................1,356,727.65
Accrued Service Charges to

2005 Prepayment Date ...................................211,046.52
2005 Prepayment Premiums ................................300~201.821
Non-Tender Amount .................................$64.342.975.9~9

For the purposes of 2005 Section 5.03(c):
¯ The Optional Prepayment Amount is the sum of the Subject 2005 Scheduled Payments and the 2005 Prepayment Premiums.
¯ The Accrued Service Charges are the sum of the Service Charges due 06/15/06 and the Accrued Service Charges to the 2005 Prepayment Date.
¯ The Hedge Amount is $0, there being Hedge Termination Receivables due the Corporation.
¯ The Total Prepayment Amount is the Non-Tender Amount.

Includes $300,201.82 contingency since actual Prepayment Premiums cannot be determined until 3 business days prior to 2005 Prepayment Date.
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Schedule 1B-TS
Tender Schedule

to
GRS Service Contract 2006

Tender Payment Date: June 12, 2006
Funding Rate Portion: Variable Rate

Subject 2005
Scheduled Payment

2005 Scheduled Payment Dates
(June 15 of each Year)

For Reference Purposes Only

$269,000,000 2025

Tender Scheduled
Payments

$269,000,000

Tender
Premiums

$1,076,000

Service Charge
Rate

3M LIBOR +
0.28%

Tender Scheduled Payments ......................$269,000,000.00
Tender Premiums ............................................1,076,000.00
Accrued Service Charges to

Tender Payment Date ................................3,451,494.17
Tender Fees and Expenses .................................836,354.63
Tender Amount ......................................$2~_4,~3..(~trSAlt~

Service Charges
Accrued to

Tender
Payment Date

$3,451,494.17
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Schedule 2
Scheduled Payments Attachment

to
GRS Service Contract 2006

Scheduled Payments are due on the folloxving Scheduled Payment Dates in the respective amom~ts set forth
opposite such dates

Scheduled Payment Fixed Rate
Dates Scheduled

(June 15 of each year) Payments
2029 -
2030 -
2031 -
2032 -
2033 -
2034 -
2035 $68,950,000

Totals $68,950,000

Service Charge Class
Fixed Rate Index Rate

Service Charge Scheduled
Rates Payments

- $90,504,000

Index Rate Service
Charge Rates

3M LIBOR + 0.30%*

5.989%
$193,242,000

$283,746,000

3M LIBOR + 0.34%*

* Index Rate Service Charge Rates are determined in accordance with the Index Rate Funding Cost Supplement
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Schedule 3
Sinking Fund Installments Attachment

To GRS Service Contract 2006

Scheduled Payments due on the following Scheduled Payment Dates are subject to mandatory prepayment on the following
Scheduled Payment Dates in the respective amounts set forth opposite such dates, each of which constitutes the Sinking Fund

Installment due on the respective Sinking Fund Installment Date.

Sinking Fund Installments of Scheduled Payments Due 2029

Scheduled Payment Dates Service Charge Class
(June 15 of each year) Index Rate

2026 ................................................................$26,459,000
2027 ..................................................................28,107,000
2028 ..................................................................29,857,000

,2029 .............................................................. 6,081,000
Total ...............................................................$90.504.00~0

*Final maturity, not a Sinking Fund Installment Date

Sinking Fund Installments of Scheduled Payments Due 2034

Scheduled Payment Dates Service Charge Class
(June 15 of each year) Index Rate

2029 ................................................................$25,634,000
2030 ..................................................................33,699,000
2031 ..................................................................35,810,000
2032 ..................................................................38,052,000
2033 ..................................................................40,435,000

,2034 ............................................................ 19,612,000
Total .............................................................$193.242.0015

*Final maturity, not a Sinking Fund Installment Date

Sinking Fund Installments of Scheduled Payments Due 2035

Scheduled Payment Dates Service Charge Class
(June 15 of each year) Fixed Rate

2034 ................................................................$23,355,000
,2035 .............................................................. 45,595,000

Total ...............................................................$68.950o00~0
*Final maturity, not a Sinking Fund Installment Date
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Schedule 4
Schedule of Credit Insurance

to
GRS Service Contract 2006

Service Charge Class/
Scheduled Pa,vment Date

Index Rate/2029
Index Rate/2034
Fixed Rate/2035

l~inancial Agreement
Bond Insurance Policy
Bond Insurance Policy
Bond Insurance Policy

Provider
XL Capital

FGIC
FGIC
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Schedule 5
Schedule of Stated Hedges

to
GRS Service Contract 2006

Service Charge Notional Termination
Class Type of Hedge Hedge Counterparty Amount Date

Index Rate Variable to Fixed: Corporation pays UBS AG $45,252,000
fixed; Counterparty pays 3 month

LIBOR + 0.30%
Index Rate Variable to Fixed: Corporation pays SBS Financial Products $45,252,000

fixed; Counterparty pays 3 month Company, LLC~

LIBOR + 0.30%
Variable to Fixed: Corporation pays
fixed: Counterparty pays 3 month

LIBOR + 0.34%
Variable to Fixed: Corporation pays
fixed: Counterparty pays 3 monfl~

LIBOR + 0.34%

2029

2029

Index Rate UBS AG $96,621,000 2034

Index Rate SBS Financial Products $96,621,000
Company, LLC"~

2034

1 Merrill Lynch Capital Services, Inc. ("MLCS"), the credit support provider of SBS, shall obtain the rights and be subject to the obligations of a Stated Hedge Cotmter-
party hereunder upon the occurrence of a Transfer Party Accession Event (as defined in the Contract Administmtian Agreement), as a Stated Hedge Counterparty pursu-
ant to the Transaction Transfer Agreement dated as of June 7, 2006 among the Corporation, SBS and MLCS. In no event shall SBS and MLCS simultaneously have the
same rights hereunder.
2 Merrill Lynch Capital Services, Inc. ("MLCS"), the credit support provider of SBS, shall obtain the rights and be subject to the obligations of a Stated Hedge Counter-
party hereunder upon the occurrence of a Transfer Party Accession Event (as defined in the Contract Administration Agreement), as a Stated Hedge Counterparty pursu-
ant to the Transaction Transfer Agreement dated as of May 25, 2005 among the Corporation, SBS and MLCS. In no event shall SBS and MLCS simultaneously have the
same rights hereunder.
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Trust Agreement

between the

Detroit General Retirement System Service Corporation
and the

Detroit Police and Fire Retirement System Service Corporation,
severally and not jointly,

and

U. S Bank National Association,
as Trustee

Dated June 12, 2006

establishing the
Detroit Retirement Systems Funding Trust 2006

and providing for the issuance of

Detroit Retirement Systems Funding Trust 2006
Certificates of Participation Series 2006-A

and
Detroit Retirement Systems Funding Trust 2006

Certificates of Participation Series 2006-B
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[Trust Agreement Specific Terms]

This Trust Agreement, dated June 12, 2006, between the Detroit General Retirement
System Service Corporation (the GRS Corporation) and the Detroit Police and Fire
Retirement System Service Corporation (the PFRS Corporation), each a Michigan nonprofit
corporation, severally and not jointly, and U.S. Bank Trust National Association, as trustee,

WITNESSTH

Whereas, the GRS Corporation entered into the GRS Service Contract 2006, dated
June 7, 2006 (the GRS Service Contract), with the City of Detroit (the City), and the PFRS
Corporation entered into the PFRS Service Contract 2006, dated June 7, 2006 (the PFRS Service
Contract), with the City;

Whereas, the Trust Agreement referred to in the first paragraph of this instrument
(i) consists of this instrument (the Specific Terms) and the General Terms, hereafter defined
and incorporated by reference herein and (ii) is further defined in the General Terms;

Whereas, the GRS Corporation is entering into this Trust Agreement in order to fund its
Stated Funding Amount, which, as defined in GRS Service Contract, is equal to $352,696,000
(the GRS Stated Funding Amount);

Whereas, the PFRS Corporation is entering into this Trust Agreement in order to fund its
Stated Funding Amount, which~ as defined in PFRS Service Contract, is equal to $595,844,000
(the PFRS Stated Funding Amount); and

Whereas, this Trust Agreement provides for the issuance of certificates of participation
representing undivided interests in certain of the respective Service Payments, as defined in the
Service Contracts;

Now, Therefore, in consideration of the premises and the mutual promises contained
herein, the parties hereto agree as follows:

Section 1. Incorporation by Reference

1.1. General Terms

The General Terms and Conditions of Detroit Retirement Systems Funding Trusts,
dated as of May 1, 2005, and attached hereto (the General Terms) is incorporated by reference
herein and made a part hereof as if set forth in full in this Trust Agreement except to the extent of
any conflict with any particular terms of the General Terms may conflict with the terms of these
Specific Terms. Any such conflict shall be resolved in favor of the terms of these Specific
Terms.

Section 2. Defim’tions

2.1. Certain Definitions

The following terms have the following respective meanings for the purposes of this
Trust Agreement unless the context otherwise clearly otherwise requires.

Additional Certificates means one or more series of participation certificates established
by supplement to this Trust Agreement.

Certificates means the Initial Certificates and any Additional Certificates.
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[Trust Agreement Specific Terms]

Corporation means either the GRS Corporation or the PFRS Corporation as the context
may require.

Funding Trust means the Funding Trust established by this Trust Agreement.

GRS Corporation means the corporation defmed in the f~rst paragraph of these Specific
Terms as the "GRS Corporation" unless and until a Person becomes the successor to the GRS
Corporation pursuant to law; thereafter, GRS Corporation means such successor.

Index Rate Interest means an amount equal to Interest computed with respect to the
Principal Amount of Outstanding Index Rate Certificates determined for the particular Index
Rate Interest Period at the applicable rate in accordance with the Index Rate Supplement.

Initial Certificates means the certificates of participation of the series established in
Section 6.

PFRS Corporation means the corporation defined in the first paragraph of these Specific
Terms as the "PFRS Corporation" unless and until a Person becomes the successor to the PFRS
Corporation pursuant to law; thereafter, PFRS Corporation means such successor.

Service Contract means either the GRS Service Contract or the PFRS Service Contract as
the context may require.

Stated Funding Amount means the GRS Stated Funding Amount or the PFRS Stated
Funding Amount as the context may require.

Trustee means the bank described in the first paragraph of these Specific Terms as
"m~tee" unless and until a successor as trustee is appointed pursuant to this Trust Agreement;
thereafter, Trustee means such successor.

2.2. Interpretation

2.2.1. Unless otherwise provided, references to Sections with numbers less that 100 are
references to thecorresponding Sections of these Specific Terms.

2.2.2. Unless otherwise provided, references to Sections with numbers 100 or greater are
references to the corresponding Sections of the General Terms.

2.2.3. References to Schedules and Exhibits refer to the corresponding schedules and
exhibits attached hereto unless otherwise provided.

Section 3. Establishment of Funding Trust; Trust Estate

3.1.1. There is hereby established a Funding Trust to be known as the Detroit
Retirement Systems Funding Trust 2006 for the purpose of funding the respective Stated
Funding Amount of each Corporation on an aggregate, several and not joint, basis.

3.1.2. The Trust Estate consists of:

¯ The Funding Trust Receivables arising under the GRS Service Contract

¯ The Funding Trust Receivables arising under the PFRS Service Contract

¯ All proceeds of the foregoing
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[Trust Agreement Specific Terms]

Section 4.    Establishment of Funding Costs

The Funding Costs that each Corporation shall incur in funding the portions set forth
below of its respective Stated Funding Amount shall be determined in accordance with the
Funding Rate Methodology set forth before each such portion.

Funding Table
Total Stated

Funding Rate Stated Funding Amount Portion Funding
Methodology GRS Corporation PFRS Corporation Amount

Fixed Rate ...............$.68,950,000 $79,590,000 $148,540,000

Index Rate ..............:$283,746,000 $516,254,000 $800,000,000

Total .......................,$352,696,000 $595,844,000 $948,540,000

Section 5.    Representation and Warranty of Each Corporation

Each Corporation represents and warrants for itse!f that the Stated Funding Amount
Portion set forth under its name in the table in Section 4 (the Funding Table) opposite the
respective Funding Rate Methodology is equal to the total amount of Scheduled Payments for the
Service Charge Class for the corresponding Funding Rate Methodology in the Scheduled
Payments Attachment to its Service Contract.

Section 6. The Initial Certificates

6.1. Title
The general title of the Initial Certificates shall be as provided in Section 303 of the

General Terms with the further designation of this Funding Trust. The title of each Series of the
Initial Certificates shall include the series designation provided in this Section so that the general
title of the Certificates of each Series shall be Detroit Retirement Systems Funding Trust 2006
Certificates of Participation Series [particular Series designation].

6.2. Establishment of Series; Form; Denominations

6.2.1. Two Series of Initial Certificates are hereby established:

6.2.1(t) One Series to be designated Series 2006-A (the Fixed Rate Certificates),
and

6.2.1(2) One Series of Initial Certificates is hereby established to be designated
Series 2006-B (the lndex Rate Certificates).

6.2.2. The Initial Certificates shall be substantially in the form prescribed in Exhibit 6.2.

6.2.3. The Capital Appreciation Certificates shall be in denominations of $5,000 of
Maturity Value and any multiple thereof.

6.2.4. The Fixed Rate Certificates shall be in denominations of $5,000 and any multiple
thereof.
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[Trust Agreement Specific Terms]

6.2.5. The Index Rate Certificates
multiples of $1,000 in excess thereof.

6.3. Accretions in Value

shall be in the denominationsof $25,000 and

The Principal Amount of the Capital Appreciation Certificates of each respective matur-
ity Date shall accrete in value in accordance with the Schedules of Accreted Values that are part
of the Service Contracts.

6.4. Authorized Principal Amount

6.4.1. The Principal Amount of the Capital Appreciation Certificates on initial issuance
shall equal the Total Stated Funding Amount set forth opposite Capital Appreciation in the
Funding Table.

6.4.2. The Principal Amount of the Fixed Rate Certificates on initial issuance shall equal
the Total Stated Funding Amount set forth opposite Fixed Rate in the Funding Table.

6.4.3. The Principal Amount of the Index Rate Certificates on initial issuance shall equal
the Total Stated Funding Amount set forth opposite Index Rate in the Funding Table.

Section 7. Miscellaneous.

7.1. Notices.

All notices and other communications provided for hereunder shall be in writing unless
otherwise stated herein mailed, sent or delivered

if to the GRS Corporation or the PFRS Corporation, at the respective Corporation’s
address set forth in its Service Contract.

if to the Trustee, at

U.S. Bank National Association
HO-MI-DTGR
535 Griswold, Suite 550
Detroit, Michigan 48226

Attention: Trust Officer

or to such other address as such Person may specify to the other Person and shall be effective
(i) if given by mail, 3 Business Days after such communication is deposited in the mails with
first class postage prepaid or (ii) if given by any other means, when delivered at the address
specified in or pursuant to this Section.

Section 8. Insurance Claim Procedures

8.1. FGIC

8.1.1. As used herein, Financial Guaranty means Financial Guaranty Insurance Com-
pany, a New York stock insurance company, or any successor thereto

8.1.2. Upon receipt by the Trustee of a Shortfall Notice from the Contract Administrator
pursuant to Section 4.2.3 of the Contract Administration Agreement, the Trustee shall imme-
diately notify Financial Guaranty and U.S. Bank Trust National Association, New York, New

1974114.0058/401808 4 11-Jun-06
17:04:1313-53846-swr    Doc 2621-9    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 6 of 59



[Trust Agreement Specific Terms]

¥orlc or its successor as its Fiscal Agent (the Fi~ealAgent) of the amount of such deficiency and
the respective amounts thereof attributable to principal and interest. If, by said interest payment
date, there has not been provided the amount of such deficiency, the Trustee shall simultaneously
make available to Financial Guaranty and to the Fiscal Agent the registration books for the Cer-
tificates maintained by the Trustee. In addition:

8.1.2(1) The Trustee shall provide Financial Guaranty with a list of the Certifi-
cateholders entitled to receive principal or interest payments from Financial Guaranty
under the terms of its Credit Insurance and shall make arrangements for Financial Guar-
anty and its Fiscal Agent (i) to mail checks or drafts to Certificateholders entitled to re-
ceive full or partial interest payments fi-om Financial Guaranty and (ii) to pay principal of
the Certificates surrendered to the Fiscal Agent by the Certificateholders entitled to re-
ceive full or partial principal payments from Financial Guaranty; and

8.1.2(2) The Trustee shall, at the time it makes the registration books available to
Financial Guaranty pursuant to Section 8.1.2(1), notify Certificateholders entitled to re-
ceive the payment of principal of or interest on the Certificates from Financial Guaranty:

8.1.2(2)(1) as to the fact of such entitlement,

8.1.2(2)(2) that Financial Guaranty will remit to them all or part of the
interest payments coming due subject to the terms of its Credit Insurance,

8.1.2(2)(3) that, except as provided in Section 8.1.3, in the event that
any Certificateholder is entitled to receive full payment of principal from Finan-
cial Guaranty, such Certificateholder must tender his Certificate with the instru-
ment of transfer in the form provided on the Certificate executed in the name of
Financial Guaranty, and

8.1.2(2)(4) that, except as provided in Section 8.1.3, in the event that
such Certificateholder is entitled to receive partial payment of principal from Fi-
nancial Guaranty, such Certificateholder must tender his Certificate for payment
first to the Trustee, which shall note on such Certificate the portion of principal
paid by the Trustee, and then, with an acceptable form of assignment executed in
the name of Financial Guaranty, to the Fiscal Agent, which will then pay the un-
paid portion of principal to the Certificateholder subject to the terms of its Credit
Insurance.

8.1.3. In the event that the Trustee has written notice that any payment of principal of or
interest on a Certificate has been recovered fi-om a Certificateholder pursuant to the United States
Bankruptcy Code by a trustee in bankruptcy in accordance with the final, nonappealable order of
a court having competent jurisdiction, the Trustee shall, at the time it provides notice to Financial

Guaranty, notify all Certificateholders that in the event that any Certificateholder’s payment is so
recovered, such Certificateholder will be entitled to payment from Financial Guaranty to the ex-
tent of such recovery, and the Trustee shall furnish to Financial Guaranty its records evidencing
the payments of principal of and interest on the Certificates which have been made by the Trus-
tee and subsequently recovered from Certificateholders, and the dates on which such payments
were made.
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[Trust Agreement Specific Terms]

8.1.4. Financial Guaranty shall, to the extent it makes payment of principal of or interest
on the Certificates, become subrogated to the rights of the recipients of such payments in accor-
dance with the terms of its Credit Insurance and, to evidence such subrogation:

8.1.4(1) in the case of subrogation as to claims for past due interest, the Trustee
shall note Financial Guaranty’s rights as subrogee on the registration books maintained
by the Trustee upon receipt from Financial Guaranty of proof of the payment of interest
thereon to the Certificateholders of such Certificates and

8.1.4(2) in the case of subrogation as to claims for past due principal, the Trustee
shall note Financial Guaranty’s rights as subrogee on the registration books for the Cer-
tificates maintained by the Trustee upon receipt of proof of the payment of principal
thereof to the Certiticateholders of such Certificates. Notwithstanding anything in this
authorizing document or the Certificates to the contrary, the Trustee shall make payment
of such past due interest and past due principal directly to Financial Guaranty to the ex-
tent that Financial Guaranty is a subrogee with respect thereto.

8.2. XLCA

8.2.1. As used herein, XLCA means XL Capital Assurance Inc., a New York stock in-
surance company, or any successor thereto.

8.2.2. Upon receipt by the Trustee of a Shortfall Notice from the Contract Administrator
pursuant to Section 4.2.3 of the Contract Administration Agreement, the Trustee shall send
immediate Notice to XLCA and its designated agent (if any) of the amount of such deficiency
and the respective amounts thereof attributable to principal and interest, together with a certifica-
tion in form and substance satisfactory to XLCA as to the Trustee’s right to receive payments
under the Credit Insurance. If, by said interest payment date, there has not been provided the
amount of such deficiency, the Trtmtee shall simultaneously make available to XLCA the regis-
tration books for the Certificates maintained by the Trustee.

For the purposes of the preceding paragraph, Notice means telephonic or telecopied no-
tice, subsequently confirmed in a signed writing, or written notice by registered or certified mail,
from the Trustee to XLCA, which notice shall specify (a)the name of the entity making the
claim, (b) the policy number, (c) the claimed amount and (d) the datesueh claimed mount will
become Due for Payment. Due for Payment, when referring to the principal of the Certificates,
means when the stated maturity date or mandatory redemption date for the application of a re-
quired sinkingfund installment has been reached and does not refer to any earlier date on which
payment is due by reason of call for redemption (other than by application of required sinking
fund installments), acceleration or other advancement of maturity, unless XLCA shall elect, in its
sole discretion, to pay such principal due upon such acceleration; and when referring to interest
on the Certificates, means when the stated date for payment of interest has been reached. In ad-
dition:

8.2.2(1) The Trustee shall provide XLCA with a list of the Certificateholders en-
titled to receive principal or interest payments from XLCA under the terms of its Credit
Insurance and shall make arrangements for XLCA (i) to mail checks or drafts to Certifi-
cateholders entitled to receive full or partial interest payments from XLCA and (ii) to pay
principal of the Certificates surrendered to X~LCA by the Certificateholders entitled to re-
ceive full or partial principal payments from XLCA; and
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[Trust Agreement Specific Terms]

8.2.2(2) The Trustee shall, at the time it makes the registration books available to
XLCA pursuant to Section 8.2.2(1), notify Certiflcateholders entitled to receive the pay-
ment of principal of or interest on the Certificates from XLCA (i) as to the fact of such
entitlement, (ii) that XLCA will remit to them all or part of the interest payments coming
due subject to the terms of its Credit Insurance, (iii) that, except as provided in Section
8.2.3, in the event that any Certificateholder is entitled to receive full payment of princi-
pal from XLCA, such Certificateholder must tender his Certificate with the instrument of
transfer in the form provided on the Certificate executed in the name of XLCA, and
(iv) that, except as provided in Section 8.2.3, in the event that such Certificateholder is
entitled to receive partial payment of principal from XLCA, such Certificateholder must
tender his Certificate for payment first to the Trustee, which shall note on such Certificate
the portion of principal paid by the Trustee, and then, with an acceptable form of assign-
ment executed in the name of XLCA, to XLCA, which will then pay the unpaid portion
of principal to the Certificateholder subject to the terms of its Credit Insurance.

8.2.3. In the event that the Trustee has written notice that any payment of principal of or
interest on a Certificate has been recovered from a Certificateholder pursuant to the United States
Bankruptcy Code by a trustee in bankruptcy in accordance with the final, nonappealable order of
a court having competent jurisdiction, the Trustee shall, at the time it provides notice to XLCA,
notify all Certificateholders that in the event that any Certificateholder’s payment is so recov-
ered, such Certi.ficateholder will be entitled to payment from XLCA to the extent of such recov-
ery, and the Trustee shall furnish to XLCA its records evidencing the payments of principal of
and interest on the Certificates which have been made by the Trustee and subsequently recovered
from Certificateholders, and the dates on which such payments were made.

8.2.4. XLCA shall, to the extent it makes payment of principal of or interest on the Cer-
tificates, become subrogated to the rights of the recipients of such payments in accordance with
the terms of its Credit Insurance and, to evidence such subrogation, (i) in the case of subrogation
as to claims for past due interest, the Trustee shall note XLCA’s rights as subrogee on the regis-
tration books maintained by the Trustee upon receipt from XLCA of proof of the payment of in-
terest thereon to the Certificateholders of such Certificates and (ii) in the case of subrogation as
to claims for past due principal, the Trustee shall note XLCA’s rights as subrogee on the registra-
tion books for the Certificates maintained by the Trustee upon receipt of proof of the payment of
principal thereof to the Certificateholders of such Certificates. Notwithstanding anything in this
authorizing.document or the Certificates to the contrary, the Trustee shall make payment of such
past due interest and past due principal directly to XLCA to the extent that XLCA is a subrogee
with respect thereto.

Upon payment of a claim under the Credit Insurance, the Trustee shall establish a
separate special purpose mast account for the benefit of holders of Certificates referred to herein
as the "Policy Payments Account" and over which the Trustee shall have exclusive control and
sole right of wt’thdrawal. The Trustee shall receive any amount paid under the Credit Insurance
in trust on behalf of holders of Certificates and shall deposit any such amount in the Policy
Payments Account and distribute such amount only for purposes of making the payments for
which a claim was made. Such amounts shall be disbursed by the Trustee to holders of
Certificates in the same manner as principal and interest payments are to be made with respect to
the Certificates under the sections hereof regarding payment of Certificates. It shall not be
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[Trust Agreement Specific Terms]

necessary for such payments to be made by checks or wire transfers separate from the check or
wire transfer used to pay debt service with other funds available to make such payments.

Funds held in the Policy Payments Account shall not be invested by the Trustee and may
not be applied to satisfy any costs, expenses or liabilities of the Trustee.

Any funds remaining in the Policy Payments Account following a Certificate payment
date shall promptly be remitted to XLCA.

In Witness Whereof, the parties hereto have set their respective hands on the date first
set forth above.

[Signatures appear on pages S-J et seq.]
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[Signature Page to Trust Agreement
between the Detroit General Retirement
~.vstezu Service Corporatio*~ aad the
Detroit Police and Fire Retirement
~l,stem Service Corporation, severally and
aot ~]oh~tly, aad U.S. Bank National
Association, as Trustee, establishing the
Detroit Retirement Systems Funding
Trust 2006]

Detroit Service Corporation

Detroit Police and Fire ~stem Service Corporation

Roger Short
President
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[Signature Page to
Trust Agreement between the
Detroit General Retirement System
Service Corporation and the Detroit
Police and Fire Retirement System
Service Corporation, severally and not
jointly, and U.S. Bank National Association,
as Trustee, establishing the Detroit

Retirement Systems Funding Trust 2006]

U.S. Bank National Association

By ~ T. Payne

Vice President
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Exhibit 6.2

Form of Initial Certificates
The Initial Certificates shall be in the following form and tenor with such changes as are

appropriate for the particular Funding Rate Methodology or are otherwise approved by the
Person executing the same on behalf of the funding Trust, such signature to be conclusive
evidence of such approval.
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NOTICE: Unless this certificate is presented by an authorized representative of The Depository Trust
Company, a New York corporation (DTC) to the Detroit Retirement Systems Funding Trust 2006 or its
agent for registration of transfer, exchange or payment, and any Certificate issued is registered in the
name of Cede & Co. or such other name as requested by an authorized representative of DTC (and any
payment is made to Cede & Co. or to such other entity as is requested by an authorized representative of
DTC), any Transfer, Pledge or Other Use Hereof for Value or Otherwise by or to any Person is
Wrongful inasmuch as the registered holder hereof, Cede & Co., has an interest herein.

R-1

Detroit Retirement Systems Funding Trust 2006
Certificates of Participation Series 2006-A

FUNDING RATE PRINCIPAL PAY- EUROCLEAR AND
(!NTEREST RATE) MENT DATE CLEARSTREAM

PER ANNUM (MATHRITYDATE) CUS[P ISI~ COMMON CODE
5.989% JUNE 15,2035 251228AA0 US251228AA03 025779533

OmGINAL ISSI~ DATE: JUNE 12, 2006

REGISTERED HOLDER: CEDE & CO.

DENOMINATION (PRINCIPAL): ONE HUNDRED FORTY EIGHT MILLION FIVE
HUNDRED FORTY THOUSAND DOLLARS
($148,540,000 U.S.)

This is to Certify that the Registered Holder, or registered assigns, is the registered owner
of this certificate, which evidences a beneficial ownership interest in the trust estate (the Trust
Estate) described in the Trust Agreement, dated June 12, 2006 (the Trust Agreement), between
the below identified Service Corporations, severally and not jointly, and U.S. Bank National
Association, as trustee (such trustee and any successors as trustee, the Trustee).

This certificate is the only certificate of a series of certificates (the Series A Certificates)
issued by the Detroit Retirement Systems Funding Trust 2006 created pursuant to the Trust
Agreement (the Funding Trust), each evidencing a beneficial ownership interest in the portions
of the Trust Estate attributable to such certificates and which, together with the Detroit
Retirement Systems Funding Trust 2006 Certificates of Participation Series 2006-B (the Series B
Certificates and together with the Series A Certificates, the Certificates and each certificate of
the Certificates, a Certificate), represent the entire beneficial ownership interests in the Trust
Estate.

The Trust Estate consists of rights to receive certain payments (Funding Trust
Receivables as defined in the Trust Agreement) made by the City of Detroit, Michigan (the City)
pursuant to the Service Contract, dated June 7, 2006 (a Service Contract), between the City and
the Detroit General Retirement System Service Corporation (a Service Corporation) and the
Service Contract, dated June 7, 2006 (also a Service Contract), between the City and the Detroit
Police and Fire Retirement System Service Corporation (also a Service Corporation and together
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with the other Service Corporation, the Service Corporations). U.S. Bank National Association,
as contract administrator (such contract administrator and any successor thereto, the Contract
Administrator) and not as Trustee, receives the payments of the Funding Trust Receivables when
paid by the City, as the agent of the Funding Trust pursuant to the Contract Administration
Agreement, dated June 12, 2006, among the Contract Administrator, the Funding Trust, the
Service Corporations and certain other parties (the Contract Administration Agreement).

Capitalized terms not defined herein and defined in the Trust Agreement, the Contract
Administration Agreement or either of the Service Contracts are used herein as therein defined.

The Registered Holder of this certificate is entitled to receive, subject to the terms of the
Service Contracts, the Contract Administration Agreement and the Trust Agreement, in lawful
money of the United States of America: (i) on the Maturity Date stated above, a portion of the
Scheduled Payments coming due on that date equal to the Principal amount stated above, unless
earlier redeemed as provided below, and (i.i) a portion of the Service Charges (i.e., Interest on this
certificate), payable on December 15, 2006 and semiannually thereafter (each an Interest Payment
Date), from the Original Issue Date stated above, or themost recent date to which Interest has
been paid, to (but not including) the next Interest Payment Date, computed as the cost of capital
of this certificate by multiplying the outstanding Principal amount of this certificate by the
Interest Rate per annum stated above. Interest on this certificate shall be computed on the basis
of a 360-day year comprised of twelve 30-day months.

So long as the Registered Holder is Cede & Co., or any other nominee of DTC, distribu-
1-ions of Principal and premium, if any, payable upon maturity or earlier redemption of this certificate
will be paid by the Trustee by wire. Distributions to any other Registered Holder will be paid by
check or draft, mailed, with respect to distributions of Interest, to the Registered Owner shown in
the Certificate registry kept by the Trustee at the dose of business on the 15t~ day (whether or
not a business day) preceding the respective Interest Payment Date (a Regular Record Date)
and, with respect to payment of Principal and premium, if any, upon presentation and surrender
of this certificate at the designated office of the Trustee.

Subject in all respects to the foregoing, the Trust Agreement, Service Contracts and Contract
Administration Agreement provide for allocation, computation, distribution and payments from the
Trust Estate to the.Registered Holder and all other registered owners of the Certificates in
accordance with their relative Percentage Interests in the event that the Trustee has received less
~ all of the Funding Trust Receivables payable on any date by the City under the Service
Contracts, generally described as follows.

On each Interest PaymentDate (ending on the Maturity Date set forth above) amounts are
payable as Interest on this certificate from amounts the Trustee has received from the Contract
Administrator as an Interest Related Payment for such Interest Payment Date, computed as stated
above, provided that such Interest Related Payment is sufficient to pay Interest on all outstanding
Certificates, computed in accordance with their respective terms on the aggregate outstanding
Principal amounts of all outstanding Certificates. Such Interest is payable to the respective Re-
cord Holders as of the particular Regular Record Date immediately prior to such Interest Pay-
ment Date.

1974114.0069/401808 Page 2 of 10
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If such Interest Related Payment is not sufficient to pay all Interest on the Certificates in
full on such Interest Payment Date, such Interest Related Payment shall be paid, to the extent
thereof, as Interest on this certificate in an amount equal to such Interest Related Payment multi-
plied by a fraction, the numerator of which is the amount that would have been paid as Interest
on this certificate if such Interest Related Payment had been sufficient to pay Interest on all Cer-
tificates on such Interest Payment Date and the denominator of which is the aggregate amount
that would have been paid as Interest on all Certificates if such Interest Related Payment had
been sufficient to pay Interest on all Certificates on such Interest Payment Date. A portion of
any Deficit Interest Related Payment received by the Trustee from the Contract Administrator
shall be payable on this certificate in accordance with a Special Record Date established by the
Trustee in accordance with the Trust Agreement, in an amount equal to such Deficit Interest Re-
lated Payment multiplied by a fraction, the numerator of which is the amount of the unpaid Inter-
est on this certificate and the denominator of which is the aggregate amount of the unpaid Inter-
est on all Certificates.

Any principal of any particular Certificate shall be reduced by any amount previously
paid as principal or Sinking Fund Installments on such Certificate from a Sinking Fund Related
Payment or a Redemption Related Payment (excluding any amount representing a prepayment
premium) (such principal to the extent not so reduced outstanding Principal).

Outstanding Principal of this certificate is payable on the Maturity Date or the Sinking
Fund Installment Date (if any) to the Registered Holder hereof if the Trustee has received a Prin-
cipal Related Payment or Sinking Fund Related Payment from the Contract Administrator for
such Maturity Date .or Sinking Fund Installment Date sufficient to pay outstanding Principal and
Sinking Fund Installments of all Certificates payable on that date.

If such Principal Related Payment or Sinking Fund Related Payment is not sufficient to
pay in full all Principal and Sinking Fund Installments due on the outstanding Certificates on
such date, a portion of such Principal Related Payment or Sinking Fund Related Payments shall
be paid, to the extent thereot~ to reduce the outstanding Principal of this certificate in an amount
equal to such Principal Related Payment or Sinking Fund Related Payment multiplied by a frac-
tion, the numerator of which is the amount of the Principal or Sinking Fund Installment of this
certificate paYable on such date and the denominator of which is the aggregate amount of the
Principal and Sinking Fund Installments of all Certificates payable on such date. A portion of
any Deficit Principal Related Payment received by the Trustee from the Contract Administrator
shall be payable on this certificate in accordance with a Special Record Date established by the
Trustee in accordance with the Trust Agreement in an amount equal to such Deficit Principal Re-
lated Payment multiplied by a fraction, the numerator of which is the amount of the due and un-
paid Principal and Sinking Fund Installments on this Certificate and the denominator of which is
the aggregate amount of the due and unpaid Principal and Sinking Fund Installments on all Cer-
tificates.

Deficit Principal Related Payments representing Principal or Sinking Fund Ins(aliments
not paid in full on the Maturity Date or applicable Sinking Fund Installment Date (if any) will be
paid by the Trustee from any Service Payments thereafter received by the Contract Administrator
and available for such purpose in accordance with the Service Contracts, the Contract Admini-
stration Agreement and the Trust Agreement.
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The Service Contracts provide for other payments to be made on a parity with or prior to
Interest and Principal, and those other payments may result in either Interest or Principal not be-
ing timely paid in full. Reference is made to the Service Contracts for a statement of the appli-
cable priorities of payments from Service Payments.

Mandatory Sinkin~ Fund Redemption

All Series A Certificates maturing on Jmae 15, 2035 are subject to pro rata mandatory re-
demption in part prior to maturity, at a redemption price equal to par (100% of the principal
anaount to be redeemed), together with accrued interest to the redemption date, on June 15 of
each of the years, and in the respective amounts set forth in Schedule 3 to the Service Contractss,
except that the principal amount of the Series A Certificates to be redeemed on each such re-
demption date will be reduced by apro rata portion of the principal amount of any Series A Cer-
tificate that has been purchased by the Trustee and canceled by the Trustee, or redeemed as de-
scribed below under "Optional Redemption with Make-Whole Premium," at least 45 days before
the redemption date. Mandatory Redemption fi’om Sinldng Fund Related Payments correspond-
ingly reduces Principal payable on the Maturity Date.

Optional Redemption with Make-Whole Premium

The Series A Certificates are subject to optional redemption prior to maturity from
Scheduled Payments prepaid by the City, in whole or in part on any date, at a redemption price
equal to the greater of (i) 100% of the principal amount of the Series A Certificates to be re-
deemed, or (ii) the sum of the present values of the remaining scheduled payments of Principal
and Interest on the Series A Certificates to be redeemed (exclusive of interest accrued to the date
fixed for redemption) discounted to the date of redemption on a semiarmual basis (assmning a
360-day yea" consisting of twelve 30-day months) at the Treasury Rate (defmed below) plus 12.5
basis points, plus ha each case accrued and unpaid Interest on the Series A Certificates being re-
deemed to the date fixed for redemption.

For the purpose of determining the Treasury Rate, the following definitions apply:

Treasury Rate means, with respect to any redemption date for a particular Series A Cer-
tificate, the rate per annum, expressed as a percentage of the principal amount, equal to the semi-
annual equivalent yield to maturity or intel:polated maturity of the Comparable Treasury Issue,
assuming that the Comparable Treasury Issue is purchased on the redemption date for a price
equal to the Comparable Treasury Price, as calculated by the Designated Treasury Dealer.

Comparable Treasury Issue means, with respect to may redemption date for a particular
Series A Certificate, the U. S. Treasury security or securities selected by the Designated Treasury
Dealer which has an actual or interpolated maturity comparable to the remaining average life of
the Series A Certificate to be redeemed, and that would be utilized in accordance with customary
financial practice in pricing new issues of debt securities of comparable maturity to the remain-
ing average life of the Series A Certificate to be redeemed.

Comparable Treasury Price means, with respect to any redemption date for a particular
Series A

1974114.0069/401808 Page 4 of 1013-53846-swr    Doc 2621-9    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 17 of 59



Designated Treasury Dealer means one of the Reference Treasury Dealers designated
by the Contract Administrator.

Reference Treasury Dealer means UBS Securities LLC or its successor, and four other
firms, selected by the Contract Administrator from time to time, that are primary U.S. Govern-
ment securities dealers in the City of New York (each a Primary Treasury Dealer); provided,
however, that if any of them ceases to be a Primary Treasury Dealer, the Contract Administrator
will substitute another Primary Treasury Dealer.

Reference Treasury Dealer Quotations means, with respect to each Reference Treasury
Dealer and any redemption date for a particular Series A Certificate, the average, as determined
by the Designated Treasury Dealer, of the bid and asked prices for the Comparable Treasury Is-
sue (expressed in each case as a percentage of its principal amourit) quoted in writing to the Des-
ignated Treasury Dealer by such Reference Treasury Dealer at 3:30 p.m., New York City time,
on the third business day preceding such redemption date.
Redemption ~om Redemption Related Payments correspondingly reduces Principal payable on
the Maturity Date.

TH!S CERTIFICATE DOES NOT CREATE ANY "/NDEBTEDNESS" OF TI-IE CITY
OF DETROIT WIqTq]N THE MEANING OF ANY LIMITATION CONTAINED IN THE
CONSTITUTION AND NON-TAX STATUTES OF THE STATE OF M!CI-~GAN OR IN TI-IE
CITY OF DETROIT CHARTER.

The Registered Holder, by purchasing or acquiring this certificate, and each beneficial
owner of this certificate, by purchasing or acquiring a beneficial ownership interest therein, agree
that for all U.S. federal, state and local income, business, franchise and modified value added tax
purposes, (i) they will treat the Funding Trust as a grantor trust under the Internal Revenue Code
of 1986, as amended, (ii) they will be treated as the owner of an undivided pro rata interest in the
portion of the grantor Trust Estate attributable to this certificate, and (iii) they will treat the
Funding Trust Receivables as payments in respect of indebtedness (and will thereby also ac-
knowledge that the Service Charges and Scheduled Payments made by the City under the Service
Contracts do not constitute indebtedness of the City for purposes of any State of Michigan con-
stitutional or non-tax statutory or City charter limitation).

Reference is hereby made to the Trust Agreement, the Service Contracts and the Contract
Administration Agreement (copies of which and other documents related to the Certificates are
on file at the designated o~tice of the Trustee, located in Detroit, Michigan on the Original Issue
Date) for a description of the rights, responsibilities, and remedies of the Certificateholders, the
Trustee and the Contract Administrator.

Notice of.Redemption shall be mailed by first-class mail, not less than 30 days nor more
than 45 days before the Redemption Date, to the Registered Holder of this certificate, as shown
on the Certificate registry kept by the Trustee, but neither failure to receive notice of redemption
given as provided in the Trust Agreement nor any defect in the notice so mailed shah affect the
sufficiency of the proceedings for redemption of any Certificates for which no failure or defi-
ciency occurred. The Trust Agreement provides that the Trustee shall provide additional notice
that provides material compliance with Securities Exchange Act Release No. 34-23856 (Decem-
ber 3, 1986) as the same may be modified, amended or supplemented from time to time by for-
mal action of the Securities and Exchange Commission or by generally accepted practice of cot-
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porate trustees. No failure to give such additional notice or defect therein or in the manner in
which given shall affect the sufficiency of the proceedings for the redemption of any Certificates.

If this certificate is duly called for Redemption and payment is duly provided therefor as
specified in the Trust Agreement, this certificate shall cease to accrue Interest from and after the
date fixed for redemption.

Registration of the ownership of this certificate is transferable only upon the Registry
kept by the Trustee at the designated corporate trust office of the Trustee by the Registered
Holder hereof in person, or by such Registered Holder’s attorney duly authorized in writing,
upon the surrender of this certificate together with a written instrument of transfer satisfactory to
the Trustee duly executed by the Registered Holder or such Registered Holder’s attorney duly
authorized in writing, and thereupon a new registered certificate or certificates of the same series
and tenor, representing the same denomination in the aggregate and having the same Maturity
Date shall be issued to the transferee in exchange therefor as provided in the Trust Agreement
and upon the payment of the charges, if any, therein prescribed.

This certificate is not valid for any purpose until the Trustee’s Certificate of Authentica-
tion on this certificate has been executed by the Trustee.

[The Trustee "s Certificate of Authentication follows]
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Certificate of Authentication
This certificate is one of the Series A Certificates described in the within-mentioned

Trust Agreement.
U.S. Bank National Association,

as Trustee of the Detroit Retirement
Systems Funding Trust 2006

By:

Date of Authentication: June 12, 2006
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Assignment

FOR VALUE RECEIVED the undersigned hereby sells, assigns and transfers unto

(Please print or typewrite name and address of transferee)

the within certificate and all rights thereunder, and hereby irrevocably constitutes and appoints
attorney to transfer the within certificate on the books

kept for registration thereof, with full power of substitution in the premises.

Dated:

Signature Guaranteed: NOTICE: The signature(s) to this assignment
must correspond with the name as it appears
upon the face of the within certiticate in every
particular, without alteration or enlargement or
any change whatever. When assignment is
made by a guardian, trustee, executor or
administrator, an officer of a corporation, or
anyone in a representative capacity, proof of
such person’s authority to act must accompany
the certificate.

Signature(s) must be guaranteed by an eligible guarantor institution participating in a
Securities Transfer Association recognized signature guarantee program. The Transfer Agent will
not effect transfer of this certificate unless the information concerning the transferee requested
below is provided.
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Name and Address:
PLEASE INSERT SOCIAL
SECURITY NUMBER OR OTHER
IDENTWYING NUMBER OF (Include information for all joint owners
TRANSFEREE. if the certificate is held by joint account.)

I 1
(Insert number for first named
transferee if held by joint account)

1974114.0069/401808 Page 9 of 1 0

13-53846-swr    Doc 2621-9    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 22 of 59



STATEMENT OF INSURANCE

Financial Guaranty Insurance Company ("Financial Guaranty") has issued a policy containing
the following provisions with respect to only the DETROIT RETIREMENT SYSTEMS FUND-
ING TRUST 2006 CERTIFICATES OF PARTICIPATION SERIES 2006-A MATURING IN
2035 (the "Specified Certificates"), such policy being on file at the principal office of U.S. Bank
National Association, Detroit, Michigan, or its successor as paying agent (the "’Paying Agent")
for the Specified Certificates.

Financial Guaranty hereby unconditionally and irrevocably agrees to pay for disbursement to the
Specified Certificateholders that portion of the principal or accreted value (if applicable) of and
interest on the Specified Certificates which is then due for payment and which, the issuer of the
Specified Certificates (the "Issuer") shall have failed to provide. Due for payment means, with
respect to principal or accreted value (if applicable), the stated maturity date thereof, or the date
on which the same shall have been duly called for mandatory sinking fund redemption and does
not refer to any earlier date on which the payment of principal or accreted value (if applicable) of
the Specified Certificates is due by reason of call for redemption (other than mandatory sinking
fund redemption), acceleration or other advancement of maturity, and with respect to interest, the
stated date for payment of such interest.

Upon receipt of telephonic or telegraphic notice, subsequently confirmed in writing, or written
notice by registered or certified mail, ~om a Specified Certi_ficateholder or the Paying Agent to
Financial Guaranty that the required payment of principal, accreted value or interest (as applica-
ble) has not been made by the Issuer to the Paying Agent, Financial Guaranty on the due date of
such payment or within one business day after receipt of notice of such nonpayment, whichever
is later, will make a deposit of funds, in an account with U.S. Bank Trust National Association,
or its successor as its agent (the "Fiscal Agent")~ sufficient to make the portion of such payment
not paid by the Issuer. Upon presentation to the Fiscal Agent of evidence satisfactory to it of the
Specified Cerfificateholder’s right to receive such payment and any appropriate instruments of
assignment required to vest all of such Specified Certificateholder’s right to such payment in Fi-
nancial Guaranty, the Fiscal Agent will disburse such amount to the Specified Certificateholder.

As used herein the term "Specified Certificateholder" means the person other than the Issuer or
the borrower(s) of proceeds of Specified Certificates who .at the time of nonpayment of the
Specified Certificate is entitled under the terms of such Specified Certificate to payment thereof.

The policy is non-eancellable for any reason.
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NOTICE: Unless this certificate is presented by an authorized representative of The Depository Trust
Company, a New York corporation (DTC) to the Detroit Retirement Systems Funding Trust 2006 or its
agent for registration of transfer, exchange or payment, and any Certificate issued is registered in the
name of Cede & Co. or such other name as requested by an authorized representative of DTC (and any
payment is made to Cede & Co. or to such other entity as is requested by an authorized representative of
DTC), any Transfer, Pledge or Other Use Hereof for Value or Otherwise by or to any Person is
Wrongful inasmuch as the registered holder hereof, Cede & Co., has an interest herein.

Detroit Retirement Systems Funding Trust 2006
Certificates of Participation Series 2006-B

FUNDING RATE PRINCIPAL PAY- EUROCLEAR AND
(/NTE/~ESr RATE) MENT DATE CLEARSTREAM

PER ANNUM (MATURI1TDATE) CUSIP ISIN COMMON CODE
Set Forth Below JUNE 15, 2034 ¯ ¯ ¯

ORIGINAL ISSUE DATE: JUNE 12, 2006

REGISTERED HOLDER: CEDE & CO.

DENOMINATION (PRINCIPAL): ¯ DOLLARS ($¯ U.S.)

This is to Certify that the Registered Holder, or registered assigns, is the registered
owner of this certificate, which evidences a beneficial ownership interest in the trust estate (the
Trust Estate) described in the Trust Agreement, dated June 12, 2006 (the Trust Agreement), be-
tween the below identified Service Corporations, severally and not jointly, and U.S. Bank Na-
tional Association, as trustee (such trustee and any successors as trustee, the Trustee).

This certificate is one of a series of certificates (the Series B Certificates) issued by the
Detroit Retirement Systems Funding Trust 2006 created pursuant to the Trust Agreement (the
Funding Trust), each evidencing a beneficial ownership interest in the portions of the Trust Es-
tate attributable to such certificates and which, together with the Detroit Retirement Systems
Funding Trust 2006 Certificates of Participation Seres 2006-A (the Series A Certificates and
together with the Series B Certificates, the Certificates and each certificate of the Certificates, a
Certificate), represent the entire beneficial ownership interests in the Trust Estate.

The Trust Estate consists of fights to receive certain payments (Funding Trust Receiv-
ables as defmed in the Trust Agreement) made by the City of Detroit, Michigan (the City) pursu-
ant to the Service Contract, dated June 7, 2006 (a Service Contract), between the City and the
Detroit General Retirement System Service Corporation (a Service Corporation) and the Service
Contract, dated June 7, 2006 (also a Service Contract), between the City and the Detroit Police
and Fire Retirement System Service Corporation (also a Service Corporation and together with
the other Service Corporation, the Service Corporations). U.S. Bank National Association, as
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contract administrator (such contract administrator and any successor thereto, the Contract Ad-
ministrator) and not as Trustee, receives the payments of the Funding Trust Receivables when
paid by the City, as the agent of the Funding Trust pursuant to the Contract Administration
Agreement, dated June 12, 2006, among the Contract Administrator, the Funding Trust, the Ser-
vice Corporations and certain other parties (the Contract Administration Agreement).

Capitalized terms not defined herein and defined in the Trust Agreement, the Contract
Administration Agreement or either of the Service Contracts are used herein as therein defmed.

The Registered Holder of this certificate is entitled to receive, subject to the terms of the
Service Contracts, Contract Administration Agreement and the Trust Agreement, in lawfial
money of the United States of America: (i) a portion of the Scheduled Payments coming due on
the Maturity Date stated above equal to the Principal amount stated above, unless earlier re-
deemed as provided below, and (it) a portion of the Service Charges (i.e., Interest on this certifi-
cate) from the Original Issue Date stated above computed as the cost of capital of this certificate
at a floating rate determined in the manner provided below, by multiplying the outstanding Prin-
cipai amount of this certificate by such floating rate, payable on September 15, 2006, and quar-
terly thereafter on the 15t~ day of each December, March, June and September thereafter (each
an Interest Payment Date) to the Registered Holder whose name was registered at the close of
business on the 15th day (whether or not a business day) preceding the respective Interest Pay-
ment Date, subject to certain exceptions.

The per annum interest rate on this certificate (Interest Rate) in effect during an Interest
Period (as defined below) shall be equal to the Three Month LIBOR pills 0.30% for Series B
Certificates maturing on June 15, 2029 and 0.34% for Series B Certificates maturing on June 15,
2034. Interest on this certificate will accrue on the outstanding principal balance of this certifi-
cate. The outstanding principal balance is computed based upon the reduction of the principal
balance of each Series B Certificate by the amount of the mandatory sinking fund prepayment on
the specific dates set forth under the next subheading "Mandatory Sinking Fund Redemption"
below.

For the initial Interest Period which begins on the Closing Date and ends on (but does not
include) September 15, 2006, the Contract Administrator will set the Interest Rate on the Closing
Date and will determine the LIBOR rate by reference to straight line interpolation between Three
Month LIBOR and four month LIBOR based on the actual number of days in the initial Interest
Period. The Interest Rate for each subsequent Interest Period for the Series B Certificates will be
set on September 15, 2006 and quarterlythereafter on the 15t~ day of each December, March,
June and September (each an Interest Rate Adjustment Date) until the principal of the Series B
Certificates is paid or made available for payment. If any Interest Rate Adjustment Date (other
than the initial Interest Rate Adjustment Date occurring on the Closing Date) and Interest Pay-
ment Date for the Series B Certificates would otherwise be a day that is not a LIBOR Business
Day, such Interest Rate Adjustment Date and Interest Payment Date shall be the next succeeding
LIBOR BusIness Day.

LIBOR Business Day means any day on which the City, the Trustee and banks in both
London and New York City are open for the transaction of business. Interest Period means the
period from and including the Closing Date or the most recent Interest Payment Date to but ex-
eluding the next succeeding Interest Payment Date on which interest on the outstandIng Series B
Certificates was paid in full.
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The Three Month LIBOR for each Interest Period means the rate determined in accor-
dance with the following provisions:
(i)    On the second LIBOR Business Day before the Closing Date and each subsequent Inter-
est Rate Adjustment Date (each such date an Interest Determination Date for the ensuing Inter-
est Period), the Contract Administrator will determine the Three Month LIBOR which shall be
the London interbank offered rate for deposits in U.S. dollars with a three-month maturity that
appears on Telerate Page 3750 as of 11:00 a.m., London time, on such Interest Determination
Date. Telerate Page 3750 means the display page so designated on Moneyline Telerate, Inc. (or
such other page as may replace that page on that service or such other service or services as may
be nominated by the British Bankers’ Association for the purpose of displaying London inter-
bank offered rates for U.S. dollar deposits). If the Three Month LIBOR on such Interest Deter-
ruination Date does not appear on the Telerate Page 3750, the Three Month LIBOR will be de-
termined as described in paragraph (i_i) below.

(ii) With respect to an Interest Determination Date for which the Three Month LIBOR does
not appear on Telerate Page 3750 as specified in paragraph (i) above, the Three Month LIBOR
will be determined on the basis of the rates at which deposits in U.S. dollars for a three-month
maturity and ina principal amount of at least U.S. $1,000,000 are offered at approximately 11:00
a.m., London time, on such Interest Determination Date to prime banks in the London interbank
market by at least three leading banks engaged in transactions in Eurodollar deposits in the inter-
national Eurocurrency market (the Reference Banks) selected by the Contract Administrator.
The Contract Administrator shall request the principal London office of each of such Reference
Banks to provide a quotation of its rate. If at least two such quotations are provided, the Three
Month LIBOR on such Interest Determination Date will be the arithmetic mean of such quota-
fions. If fewer than two quotations are provided, the Three Month LIBOR on such Interest De-
termination Date will be the arithmetic mean of the rates quoted by three major banks in New
York City, selected by the Contract Administrator, at approximately 11:00 a.m., New York City
time, on such Interest Determination Date for loans in U.S. dollars to leading European banks in
a principal amount of at least U.S. $1,000,000 having a three-month maturity; provided, how-
ever, that if the banks in New York City selected by the Contract Administrator are not then
quoting rates for such loans, the relevant Interest Rate for the Interest Period commencing on the
Interest Rate Adjustment Date following such Interest Determination Date will be the Interest
Rate in effect on such Interest Determination Date.

The amount of interest for each day that the Series B Certificates are outstanding (the
Daily Interest Amo~mt) will be calculated by dividing the Interest Rate in effect for such day by
360 and multiplying the result by the principal amount of the Series B Certificates. The amount
of interest to be paid on the Series B Certificates for any Interest Period will be calculated by
adding the Daily Interest Amounts for each day in such Interest Period.

The Interest Rate on the Series B Certificates will in no event be higher than the maxi-
mum rate permitted by Michigan law as the same may be modified by United States law of gen-
eral application.

The Interest Rate and amount of interest to be paid on the Series B Certificates for each
Interest Period will be determined by the Contract Administrator. All calculations made by the
Contract Administrator shall in the absence of manifest error be conclusive for all purposes and
binding on the Funding Trust and the Holders 0fthe Series B Certificates.
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So long as the Registered Holder is Cede & Co., or any other nominee of DTC, distribu-
tions of Principal and premium, if any, payable upon maturity or earlier redemption of this certificate
will be paid by the Trustee by wire. Distributions to any other Registered Holder will be paid by
check or draft, mailed, with respect to distributions of Interest, to the Registered Owner shown in
the Certificate registry kept by the Trustee at the close of business on the 15th day (whether or
not a business day) preceding the respective Interest Payment Date (a Regular Record Date)
and, with respect to payment of Principal and premium, if any, upon presentation and surrender
of this certificate at the designated office of the Trustee.

Subject in all respects to the foregoing, the Trust Agreement, Service Contracts and Con-
tract Administration Agreement provide for allocation, computation, distribution and payments
from the Trust Estate to the Registered Holder and all other registered owners of the Certificates
in accordance with their relative Percentage Interests in the event that the Trustee has received
less than all of the Funding Trust Receivables payable on any date by the City under the Service
Contracts, generally described as follows.

On each Interest Payment Date (ending on the Maturity Date set forth above) amounts are
payable as Interest on this certificate from amounts the Trustee has received from the Contract
Administrator as an Interest Related Payment for such Interest Payment Date, computed as stated
above, provided that such Interest Related Payment is sufficient to pay Interest on all outstanding
Certificates, computed in accordance with their respective terms on the aggregate outstanding
Principal Amounts of all outstanding Certificates. Such Interest is payable to the respective Re-
cord Holders as of the particular Regular Record Date immediately prior to such Interest Pay-
ment Date.

If such Interest Related Payment is not sufficient to pay all Interest on the CertiIieates in
full on such Interest Payment Date, such Interest Related Payment shall be paid, to the extent
thereof, as Interest on this certificate in an amount equal to such Interest Related Payment multi-
plied by.a fraction, the numerator of which is the amount that would have been paid as Interest
on this certificate if such Interest Related Payment had been stfffieient to pay Interest on all Cer-
tificates on such Interest Payment Date and the denominator of which is the aggregate amount
that would have been paid as Interest on all Certificates if such Interest Related Payment had
been sufficient to pay Interest on all Certificates on such Interest Payment Date. A portion of
_any Deficit Interest Related Payment received by the Trustee from the Contract Administrator
shall be payable on this certificate in accordance with a Special Record Date established by the
Trustee in accordance with the Trust Agreement, in an amount equal to such Deficit Interest Re-
lated Payment multiplied by a fraction, the numerator of which is the amount of the unpaid Inter-
est on this certificate and the denominator of which is the aggregate amount of the unpaid Inter-
est on all Certificates.

Any principal of any particular Certificate shall be reduced by any amount previously
paid as principal or Sinking Fund Installments on such Certificate from a Sinking Fund Related
Payment or a Redemption Related Payment (excluding any amount representing a prepayment
premium) (such principal to the extent not so reduced outstanding Principal).

Outstanding Principal of this certificate is payable on the Maturity Date or the Sinking
Fund Installment Date (if any) to the Registered Holder hereof if the Trustee has received a Prin-
cipal Related Payment or Sinking Fund Related Payment from the Contract Admixtistrator for
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such Maturity Date or Sinking Fund Installment Date sufficient to pay outstanding Principal and
Sinking Fund Installments of all Certificates payable on that date.

If such Principal Related Payment or Sinking Fund Related Payment is not sufficient to
pay in full all Principal and Sinking Fund Installments due on the outstanding Certificates on
¯ such date, a portion of such Principal Related Payment or Sinking Fund Related Payment shall
be paid, to the extent thereof, to reduce the outstanding Principal of this certificate in an amount
equal to such Principal Related Payment or Sinking Fund Related Payment multiplied by a frac-
tion, the numerator of which is the amount of the Principal or Sinking Fund Installment of this
certificate payable on such date and the denominator of which is the aggregate amount of the
Principal and Sinking Fund Installments of all Certificates payable on such date. A portion of
any Deficit Principal Related Payment received by the Trustee fi:om the Contract Administrator
shall be payable on this certificate in accordance with a Special Record Date established by the
Trustee in accordance with the Trust Agreement in an amount equal to such Deficit Principal Re-
lated Payment multiplied by a fraction, the numerator of which is the amount of the due and un-
paid Principal and Sinking Fund Installments on this Certificate and the denominator of which is
the aggregate amount of the due and unpaid Principal and Sinking Fund Installments on all Cer-
tificates.

Deficit Principal Related Payments representing Principal or Sinking Fund Installments
not paid in full on the Maturity Date or applicable Sinking Fund Installment Date (if any) will be
paid by the Trustee from any Service Payments thereafter received by the Contract Administrator
and available for such purpose in accordance with the Service Contracts, the Contract Admini-
stration Agreement and the Trust Agreement.

The Service Contracts provide for other payments to be made on a parity with or prior to
Interest and Principal, and those other payments may result in either Interest or Principal not be-
ing timely paid in full. Reference is made to the Service Contracts for a statement of the appli-
cable priorities of payments from Service Payments.

Mandatory Sinking Fund Redemption
All Series B Certificates maturing on June 15, 2029, or on June 15, 2034 are subject to

pro rata mandatory redemption prior to maturity, at a redemption price equal to par (100% of the
principal amount to be redeemed), together with accrued interest to the redemption date, on June
15 of each of the years, and in the respective amounts set forth in the Service Contract, except
that the principal amount of Series B Certificates of such maturity to be redeemed on each such
redemption date will be reduced by apro rata portion of the principal amount of any such Series
B Certificate that has been purchased by the Trustee and canceled by the Trustee, or redeemed as
described under "Optional Redemption" below, at least 45 days before the redemption date.

Mandatory Redemption from Sinking Fund Related Payments correspondingly reduces Principal
payable on the Maturity Date.

Optional Redemption

The Series B Certificates are subject to optional redemption on any Interest Payment
Date at par, on and after June 15, 2011, in whole or in part.
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THIS CERTIFICATE DOES NOT CREATE ANY "INDEBTEDNESS" OF THE CITY
OF DETROIT WITHIN THE MEANING OF ANY LIMITATION CONTAINED IN THE
CONSTITUTION AND NON-TAX STATUTES OF THE STATE OF MICHIGAN OR IN THE
CITY OF DETROIT CHARTER.

The Registered Holder, by purchasing or acquiring this certificate, and each beneficial
owner of this certificate, by purchasing or acquiring a beneficial ownership interest therein,
agree that for all U.S. federal, state and local income, business, franchise and modified value
added tax purposes, (i) they will treat the Funding Trust as a grantor mast under the Internal
Revenue Code of 1986, as amended, (ii) they will be treated as the owner of an undivided pro
rata interest in the portion of the grantor Trust Estate attributable to this certificate, and (if) they
will treat the Funding Trust Receivables as payments in respect of indebtedness (and will thereby
also acknowledge that the Service Charges and Scheduled Payments made by the City under the
Service Contracts do not constitute indebtedness of the City for purposes of any State of Michi-
gan constitutional or non-tax statutory or City charter fimitation).

Reference is hereby made to the Trust Agreement, the Service Contracts and the Contract
Administration Agreement (copies of which and other documents related to the Certificates are
on file at the designated office of the Trustee, located in Detroit, Michigan on the Original Issue
Date) for a description of the rights, responsibilities, and remedies of the Certificateholders, the
Trustee and the Contract Administrator.

Notice of Redemption shall be mailed by first-class mall, not less than 30 days nor more
than 45 days before the Redemption Date, to the Registered Holder of this certificate, as shown
on the CeRificate registry kept by the Trustee, but neither failure to receive notice.of redemption
given as provided in the Trust Agreement nor any defect in the notice so mailed shall affect the
sufficiency of the proceedings for redemption of any Certificates for which no failure or defi-
ciency occurred. The Trust Agreement provides that the Trustee shall provide additional notice
that provides material compliance with Securities Exchange Act Release No. 34-23856 (Decem-
ber 3, 1986) as the same may be modified, amended or supplemented firom time to time by for-
real action of the Securities and Exchange Commission or by generally accepted practice of cor-
porate trustees. No failure to give such additional notice or defect therein or in the manner in
which given shall affect the sufficiency of the proceedings for the redemption of any Certificates.

If this certificate is duly called for Redemption and payment is duly provided therefor as
specified in the Trust Agreement, this ceRifieate shall cease to accrue Interest fi:om and after the
date fixed for redemption.

Registration of the ownership of this certificate is transferable only upon the Registry
kept by the Trustee at the designated corporate mast office of the Trustee by the Registered
Holder hereof in person, or by such Registered Holder’s attorney duly authorized in writing,
upon the surrender of this certificate together with a written instrument of transfer satisfactory to
the Trustee duly executed by the Registered Holder or such Registered Holder’s attorney duly
authorized in writing, and thereupon a new registered certificate or certificates of the same series
and tenor, representing the same denomination in the aggregate and having the same Maturity
Date shall be issued to the transferee in exchange therefor as provided in the Trust Agreement
and upon the payment of the charges, if any, therein prescribed.
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This certificate is not valid for any purpose until the Trustee’s Certificate of Authentica-
tion on this certificate has been executed by the Trustee.

[The Trustee’s Certificate of Authentication follows]

1974114.0069/401808 Page 7 of 10

13-53846-swr    Doc 2621-9    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 30 of 59



Certificate of Authentication

This certificate is one of the Series B Certificates described in the within-mentioned Trust
Agreement.

U.S. Bank National Association,
as Trustee of the Detroit Retirement
Systems Funding Trust 2006

By:,

Date of Authentication: June 12, 2006
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Assignment

FOR VALUE RECEIVED the undersigned hereby sells, assigns and transfers unto

(Please print or typewrite name and address of transferee)

the within certificate and all rights thereunder, and hereby irrevocably constitutes and appoints
attorney to transfer the within certificate on the books

kept for registration thereof, with full power of substitution in the premises.

Dated:

Signature Guaranteed: NOTICE: The signature(s) to this assignment
must correspond with the name as it appears
upon the face of the within certificate in every
particular, without alteration or enlargement or
any change whatever. When assignment is
made by a guardian, trustee, executor or
administrator, an officer of a corporation, or
anyone in a representative capacity, proof of
such person’s authority to act must accompany ¯
the certificate.

Signature(s) must be guaranteed by an eligible guarantor institution participating in a
Securities Transfer Association recognized signature guarantee program. The Transfer Agent will
not effect transfer of this certificate unless the information concerning the transferee requested
below is provided.
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Name and Address:
PLEASE ]]qSERT SOCIAL
SECURITY NUMBER OR OTHER
IDENTIFYING NUMBER OF (Include information for all joint owners
TRANSFEREE. if the certificate is held by joint account.)

I
(Insert number for first named
transferee if held by joint account)
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STATEMENT OF INSURANCE
[OF APPROPRIATE INSURER]

1974114.0069/401808 Page 11 of 10

13-53846-swr    Doc 2621-9    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 34 of 59



General Terms and Conditions
of

Trust Agreements

creating

Detroit Retirement Systems Funding Trusts

established severally and not jointly by the

Detroit General Retirement System Service Corporation
and the

Detroit Police and Fire Retirement System Service Corporation

Dated as of May 1, 2005

I II I

1974.110.0476\xxxvl

13-53846-swr    Doc 2621-9    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 35 of 59



Table of Contents

ARTICLE I -- DEFINITIONS AND INTERPRETATION ......................................................................I

Section 101.
Section 102.
Section 103.
Section 104.
Section 105.

Certain Definitions .........................................................................................................1
Defmltions Elsewhere in General Terms ......................................................................4
Definitions in Service Contract .....................................................................................4
Definitions in Contract Administration Agreement ....................................................4
Interpretation ..................................................................................................................5

ARTICLE II -- THE FUNDING TRUST .............................................................................................5

Section 201.
Section 202.
Section 203.
Section 204.

Section 205.
Section 206.

Conveyance of Funding Trust Receivables; Grant of Security Interest ....................5
No City Indebtedness ......................................................................................................5
Tax Treatment; Restriction on Trustee’s Powers ........................................................6
Authentication and Delivery of Certificates by Trustee; Execution of Other
Documents .......................................................................................................................6
Disposition of Certificate Proceeds ...............................................................................6
Additional Certificates ...................................................................................................7

ARTICLE I~-- THE CERTIFICATES ..............................................................................................7

Section 301.
Section 302.
Section 303.
Section 304.
Section 305.
Section 306.
Section 307.
Section 308.
Section 309.
Section 310.
Section 311.
Section 312.
Section 313.
Section 314.
Section 315.

Interest Evidenced by Certificates ................................................................................7
Limitation on Amount ....................................................................................................7
General Title ...................................................................................................................7
Required Statement ........................................................................................................7
Issuable in Series .............................................................................................................7
Form, Numbers, Denominations and Dating ...............................................................7
Authentication .................................................................................................................8
Capital Appreciation COPs ...........................................................................................8
Payments in US Dollars ..................................................................................................8
Payment of Interest; Interest Rights Preserved ...........................................................8
Registration, Exchanges and Transfers ........................................................................9
Persons Deemed Owners ................................................................................................9
Mutilated, Destroyed, Stolen or Lost Certificates .....................................................10
Cancellation and Destruction of Certificates .............................................................10
Book-Entry Certificates; SeCurities Depository. ........................................................10

ARTICLE IV -- REDEMPTION OF CERTIFICATES .....~ ............................., ....................................1][

Section 401. Selection of Certificates to be Redeemed ....................................................................11
Section 402. Notice of Redemption ...................................................................................................12
Section 403. Certificates Payable on Redemption Date ..................................................................13
Section 404. Certificates Redeemed in Part .....................................................................................13

ARTICLE V ~ PAYMENTS TO CERTIFICATEHOLDERS ................................................................14

Section 501. Deficiency Payments .....................................................................................................14
Section 502. Other Payments ............................................................................................................14
Section 503. Payments Made From Credit Insurance ....................................................................14

1974! 14,0058/394230

13-53846-swr    Doc 2621-9    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 36 of 59



ARTICLE VI -- THE TRUSTEE ..................................................................................................... ~[5

Section 601.
Section 602.
Section 603.
Section 604.
Section 605.
Section 606.
Section 607.
Section 608.
Section 609.
Section 610.
Section 611.

Certain Duties and Responsibilities ............................................................................15
Certain Rights of Trustee .............................................................................................15
Not Responsible for Recitals or Issuance of Certificates ..........................................16
May Hold Certificates ..................................................................................................16
Money Held in Trust ....................................................................................................:[7
Compensation and Reimbursement ............................................................................17
No Lien ..........................................................................................................................
Corporate Trustee Required; Eligibility ....................................................................17
Replacement of Trustee ....................~ ...........................................................................18
Merger, Consolidation and Succession to Business ...................................................18
ERISA............................................................................................................................19

ARTICLE VII -- SUPPLEMENTAL TRUST AGREEMENTS .............................................................19

Section 701.
Section 702.
Section 703.
Section 704.
Section 705.
Section 706.
Section 707.

Supplemental Trust Agreements without Consent of Certificatehoiders ................19
Supplemental Trust Agreements with Consent of Certiflcateholders .....................19
Execution of Supplemental Trust Agreements ..........................................................20
Preconditions to Effectiveness .....................................................................................20
Effect of Supplemental Trust Agreements .................................................................21
Copies to Insurer ..........................................................................................................21
Reference in Certificates to Supplemental Trust Agreements .................................21

ARTICLE VIII -- MISCELLANEOUS PROVISIONS ........................................................................21

Section 801.
Section 802.
Section 803.
Section 804.

Notices to Certiflcateholders; Waiver .........................................................................
Insurer Treated as Certlficateholder ..........................................................................21
Severablltty ....................................................................................................................22
Payments Due on Saturdays, Sundays and Holidays ................................................22

1974114.0058/394230 ii

13-53846-swr    Doc 2621-9    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 37 of 59



GENERAL TERMS AND CONDITIONS
OF

TRUST AGREEMENTS
CREATING

DETROIT RETIREMENT SYSTEMS FUNDING TRUSTS
ESTABLISHED SEVERALLY AND NOT JOINTLY BY THE

DETROIT GENERAL RETIREMENT SYSTEM SERVICE CORPORATION
AND TI~

DETROIT POLICE AND FIRE RETHT~EMENT SYSTEM SERVICE CORPORATION

Dated as of May 1, 2005
(the General Terms)

The General Terms govern Trust Agreements of the Detroit General Retirement Service
Corporation and the Detroit Police and Fire Retirement Service Corporation (each, a
Corporation) in which they are incorporated by reference (each, a Trust Agreement) for the
establishment of Funding Trusts (each, a Funding Trust) for the purpose of funding of the
several and not joint unfunded accrued actuarial liability (in each instance, UAA.L) o£ the Detroit
General Retirement System and the Detroit Police and Fire Retirement System (each, a
Retirement System).

Article I -- Definitions and Interpretation

Section 101. Certain Definitions.

The following terms have the following respective meanings for all purposes of the Trust
Agreement unless the context clearly otherwise requires:

Accreted Value means, at any time, the Principal Amount of particular Capital
Appreciation COPs determined in accordance with the Trust Agreement.

Authorized Officer means the President of a Corporation or any other individual
designated as an "Authorized Officer" in a Corporation Order signed by the President.

Capital Appreciation COPs means Zero Coupon COPs that have Principal Amounts that
accrete in accordance with the Accreted Value of such COPs.

Certificates, Certificates of Participation or COPs mean the Certificates of Participation
identified in the Trust Agreement.

Ce~fieateholder or Holder means, as of any time with respect to any Certificate, the
Person in whose name such Certificate is registered in the Registry.

City means the City of Detroit, Michigan.

’ Corporation has the meaning given that term in the Specific Terms.

Corporation Certificate, Corporation Request, Corporation Order and Corporation
Consent mean, respectively, a written certificate, request, order or consent signed in the name of
a Corporation by ar~ Authorized Officer, and delivered to the Trustee.

1974.114.0058/ xxx vl [Trust Agreement General Terms]
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Contract Administrator means the bank serving as Trustee, in its separate capacity as
Contract Administrator and not as Trustee.

Contract Administration Agreement means the agreement captioned as such among the
Corporations, severally and not jointly, the Trustee and the Contract Administrator for the
administration of the Service Contract.

Deficiency Payment means any Deficit Interest Related Payment or any Deficit Principal
l~elated Payment as the context may require.

Funding Trust means the trust established by the Trust Agreement.

Funding Trust Receivable means any Principal Related Receivable or Interest Related
P, eceivable.

Funding Cost Supplement means each document identified in a Service Contract as a
"Funding Cost Supplement" and appended to the Trust Agreement.

Interest means (whether or not capitalized) amounts received by the Trustee as Service
Charges.

Interest Payment Dates means (whether or not capitalized) dates that correspond to
Service Charge Payment Dates.

lnterest Related Receivable means an amount owing by the City as a Service Charge,
including any Accrued Service Charges.

Maturity or Maturity Date means (whether or not capitalized), (i) as to any Certificate,
the Scheduled Payment Date on which the Holder of such Certificate is entitled to receive a
regular Scheduled Payment is due and (ii) as to any P~egular Scheduled Payment, the Scheduled
Payment Date on which such Regular Scheduled Payment is due from the City under a Service
Contract. The verb mature has a correlative meaning.

on as in "Interest payable on a Certificate" or of as in "a Principal Payment of a
Certificate" means "in respect of" as in "Interest payable in respect of a Certificate" and "a
Principal Payment in respect of a Certificate".

Outstanding means (whether or not capitalized) all Certificates authenticated under the
Trust Agreement except:

(1) Certificates theretofore canceled or surrendered to the Trustee for
cancellation and

(2) Certificates replaced pursuant to Section 313 unless the Trustee receives
proof that the Holder of the replaced Certificate is a protected purchaser.

Percentage Interest means, as to any Certificate of a Series, the percentage obtained by
dividing the denomination of such Certificate by the sum of the denominations of the outstanding
Certificates of such Series.

Person means any individual, firm, association, corporation, trust, partnership, joint
venture, joint-stock company, municipal corporation, public body or other entity, however
organized.
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Predecessor Certificate of any particular Certificate means every previous Certificate
evidencing all or a portion of the same beneficial interest as that evidenced by such particular
Certificate; and for the purpose of this definition, any Certificate delivered under Section 313 in
lieu of a lost, destroyed or stolen Certificate shall be deemed to evidence the same beneficial
interest as such lost, destroyed or stolen Certificate.

Principal or Principal Amount means (whether or not capitalized), (i)as to any
Certificate, a notional amount equal to the denomination of such Certificate and (ii) as to any
Series of Certificates, a notional amount equal to the total of the denominations of the
Outstanding Certificates of such Series.

Principal Payment Dates means the dates that correspond to Scheduled Payment Dates
for Regular Scheduled Payments.

Principal Related Receii, able means an amount owing by the City as a Scheduled
Payment (whether a Regular Scheduled Payment or a Sinking Fund Installment) or an Optional
Prepayment Amount.

Qualifying Opinion means an opinion of counsel to the effect that the Trust will qualify
as a grantor trust under Subpart E, Part I of Subchapter J of the Internal Revenue Code of 1986,
as amended.

Redeemed or Redemption means (whether or not capitalized), the prepayment of all or a
portion of the Principal Amount of a Certificate before its Maturity. A Certificate is redeemed to
the extent of the prepayment of the Principal Amount thereo£ Correlative terms have correlative
meauings.

Redemption Date means the date that corresponds to a Sinking Fund Installment Date or
an Optional Prepayment Date.

Redemption Price means an amount equal to the amount due fi’om the City as a Sinking
Fund Installment or an Optional Prepayment Amount plus any Aeemed Service Charges.

Regular RecordDate means, as to any Interest Payment Date with respect to Certificates
of a Series, the date set forth in or determined pursuant to the Service Contract for such Series as
the "Kegular t~eeord Date".

Series means all Certificates designated by the Trust Agreement as belonging to a
particular series.

Securities Depository means The Depository Trust Company and any Person Succeeding
to the business of The Depository Trust Company qualified to do so under the rules of the
Securities and Exchange Commission.

Service Contract means the agreement between a Corporation and the City identified in
the Trust Agreement as a "Service Contract".

Service Contract Specific Terms means the Specific Terms of a Service Contract.

Trust Agreement means the Trust Agreement between the Corporations and the Trustee
incorporating these General Terms as .such Trust Agreement may be amended in accordance with
its terms.

1974114.0058/394230 3

13-53846-swr    Doc 2621-9    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 40 of 59



Trust Estate means the revenues and assets identified as the "Trust Estate" in the Trust
Agreement.

Trustee means the Person so named in the first paragraph of the Trust Agreement until a
successor is appointed pursuant to applicable provisions of the Trust Agreement; thereafter,
Trustee means such successor.

Zero Coupon Certificates means COPs that do not provide for periodic payments of
Interest.

Section 102. Def’mitions Elsewhere in General Terms
The terms defined elsewhere in the General Terms include:

Term Defined In
Beneficial Owner .......................... , .......................................................Section 315
Supplemental Trust Agreement ............................................................Section 701
Participant ............................................................................................Section 315
Registry ................; ...............................................................................Section 311

Section 103. Definitions in Service Contract

Undefined capitalized terms used herein and defined in the Service Contract are used here as
therein defined, unless the context otherwise clearly requires, including:

Term Defined In
Credit Insurance ........................................................: .................GT, Section 1.01
Prepayment Receipt Day .............................................................GT, Section 5.03
Rating Agency .............................................................................GT, Section 9.02
Regular Scheduled Payment ........................................................GT, Section 1.01
Scheduled Payment Dates ...........................SP, Scheduled Payments Attachment
Scheduled Payments ...................................SP, Scheduled Payments Attachment
Service Payments ........................................................................GT, Section 8.01
Sinking Fund Installments ...................SP, Sinking Fund Installment Attachment
Sinking Fund Installment Dates ...........SP, Sinking Fund Installment Attachment
Subject UAAL .............................................................................GT, Section 1.01
GT refers to Service Contract General Terms, and ~p refers to Service Con~tract Specific Terms

Section 104. Definitions in Contract Administration Agreement

Undefined capitalized terms used herein aud defined in the Service Contract are used here as
therein defined, unless the context otherwise clearly requires, including:

Term Defined In
Deficit Interest Related Payment ...........................................................S ection 4.6
Deficit Principal Related Payments .......................................................Section 4.6
Interest Related Payments .....................................................................Section 4.6
Principal Related Payments ...................................................................Section 4.6
Redemption Related Payments ..............................................................Section 4.6
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Section 105. Interpretation.

(a) Words of the masculine gender include correlative words of the feminine and
nearer genders.

(b) Unless the context otherwise indicates, words importing the singular include the
plural and vice versa.

(c) Articles, Sections, Schedules and Exhibits referred to by number mean the
corresponding A.rtieles, Sections, Schedules and Exhibits of the Trust Agreement.

(d)     The terms h~reby, hereof, hereto, herein, hereunder and any similar terms used
in the Trust Agreement refer to the Trust Agreement as a whole and not to any particular portion
thereof.

(e) The term or is not exclusive.

(f) The enumeration of things after the term such as, including or for example (e.g.)
is ~o be interpreted as illustrative and not restrictive.

(g) References to sections of a Public Act, or to a Public Act as a whole, also
include any amendments thereto unless otherwise indicated and analogous sections or Public
Acts enacted as substitutes therefor.

Article II -- The Funding Trust
Section 201. Conveyance of Funding Trust Receivables; Grant of Security Interest

(a)     Effective as of the Closing Date, each Corporation hereby transfers, assigns and
otherwise conveys to the Funding Trust all of its right, title and interest in, to and under the
Funding Trust l~eceivables now or hereafter created under its respective Service Contract, and all
monies due or to become due with respect.thereto and all proceeds (as defined in Section 9-315
of the Uniform Commercial Code as in effect in the State of Michigan) of such Funding Trust
Receivables. For the avoidance of doubt, the Trustee acknowledges that it has no power to
transfer, assign or otherwise convey legal title to the Funding Trust Receivables and that
beneficial interests in the Funding Trust Receivables may be transferred as transfers of
Certificates.

(b)     Each Corporation intends that such sale, .assignment and conveyance be an
absolute transfer of such property for all purposes. However, in order to preserve fights if such
sale, assignment and conveyance is deemed a pledge of such property, each Corporation hereby
grants a security interest in all of its right, title and interest in, to and under such property to the
Funding Trust for the benefit of the Certifieateholders.

Section 202. No City Indebtedness

The Funding Trust and the Funding Trust P~eeeivables do not constitute or create any
indebtedness of the City within the meaning of the limitation contained in The Home P~ule City
Act or any Michigan constitutional or other non-tax statutory or City charter limitation.
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Section 203. Tax Treatment; Restriction on Trustee’s Powers

(a)     ~xcept to the extent otherwise provided in the Trust Agreement, each
Corporation entered into the Trust Agreement, Certificates will be issued and the Funding Trust
will acquire the Funding Trust Receivables, with the intention that for federal, state and local
income, business, franchise and modified value added tax purposes,

(i) the Trust will qualify as a grantor trust under Subpart E, Part I of
Subchapter J of the Internal Revenue Code of 1986, as amended;

(ii) each Beneficial Owner of Certificates will be treated as the owner of
an undivided pro rata interest in the portion of the Trust Estate attributable to such
Beneficial Owner’s Certificates; and

(iii) the Funding Trust Receivables will constitute payments in respect of
indebtedness.

(b)    In furtherance of such intention, except to the extent otherwise provided in the
Trust Agreement, the Trustee shall not have the power to vary the investment of the Beneficial
Owners of the Certi.fieates within the meaning of U.S. Treasury Department regulations section
301.7701-4(c) or to engage in any business unless the Trustee shall have received an opinion in
form and substance reasonably satisfactory to the Trustee of counsel reasonably acceptable to the
Trustee to the effect that such activity will not cause the Trust to fail to be treated as such a
grantor trust.

(c)     Each Corporation and the Trustee by entering into the Trust Agreement and each
Certificateholder by its acceptance of its Certificate agree to treat the Funding Trust, the
Certificates and the Funding Trust Receivables in accordance with the intention expressed in this
Section (or any alternative intention expressed in the Trust Agreement) for federal, state and
local income, business, franchise and modified value added tax purposes.

Section 204. Authentication and Delivery of Certificates by Trustee; Execution of Other
Documents

(a)     The Trustee shall deliver the Certificates in accordance with a Corporation
Order of each Corporation (a Delivery Order) stating the amount of Certificate proceeds to be
received by the Trustee in respect of the particular Corporation and providing for the disposition
of such proceeds in accordance with Section 205.

(b)    The Trustee is authorized and directed to execute and deliver the Contract
Administration Agreement in the name of and on behalf of the Funding Trust and such other
documents and instruments as may be specified in a Delivery Order or other writing signed by
the Authorized Officer of eaoh Corporation.

Section 205. Disposition of Certificate Proceeds.

The proceeds of the sale of Certificates shall be applied as provided in each Service
Contract.
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Section 206. Additional Certificates

(a)    One or more Series of Additional Certificates may be established by supplement
to the Trust Agreement if (i)the City approves an amendment to either Service Contract to
provide for (i) the funding of obligations under the particular Service Contract not part o~" the
Initial Funding or (ii) to provide for the payment of all or a portion of Outstanding Certificates
and (ii) the requirement of Section 704 is met if applicable.

(b)     Such Series of Additional Certificates shall not have an aggregate principal
amount that exceeds the total Scheduled Payments added by such amendment to the Service
Contract, and the maturity dates and amounts maturing on such dates of such Additional
Certificates shall correspond to the Scheduled Payments added by such amendment and their
respective Scheduled Payment Dates.

(c)    Such Series of Additional Certificates shall provide for Service Charges
determined in accordance with the Funding Methodology provided in such amendment.

Article HI m The Certificates

Section 301. Interest Evidenced by Certificates.

The Certificates evidence the entire beneficial interest in the Trust Estate.

Section 302. Limitation on Amount.

The total of the denominations of the Certificates that may be authenticated and delivered
under the Trust Agreement is limited to the total specified in the Trust Agreement plus the
denominations of any Certificates authenticated and delivered pursuant to Section 311 or
Section 307.

Section 303. General Title.

The general title of the Certificates shall be Detroit Retirement Systems Funding Trust
[designation of particular Funding Trust] Certificates of Participation Series [Series
designation], and the specific title of Certificates shall include such other designations as may be
provided in the Trust Agreement.

Section 304. Required Statement

Each Certificate shall state on its face that it does not create any indebtedness of the City
within the meaning of any limitation contained in the constitution and non-tax statutes of the
State of Michigan or in the City of Detroit Charter.

Section 305. Issuable in Series

The Certificates shall be issued in one or more Series as provided in the Trust Agreement.

Section 306. Form, Numbers, Denominations and Dating

(a) The Certificates shall be issued as fully registered securities in the form
prescribed by the Trust Agreement. Certificates authenticated and delivered in definitive form
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shal] be printed, lithographed or typewritten on plain or safety paper with or without printed or
steel engraved borders,

(b) Unless otherwise provided in the Trust Agreement, the Certificates shall be:

(1) numbered consecutively from "R-I" within each Series; provided that a
distinctive designation shall be in addition to such number to, or notation made on, any
Certificate authenticated and delivered in substitution for any lost, mutilated or destroyed
Certificate;

(2) issued in the denomination of $5,000 and any multiple thereof; and

(3) dated the date of initial issuance.

Section 307. Authentication.

No Certificate shall be valid for any purpose or be entitled to any security or benefit under
the Trust Agreement unless and until a certificate of authentication on such Certificate, substantially
in the form prescribed by the Trust Agreement, has been manually executed by the Trustee. Such
executed certificate of the Trustee upon a Certificate shall be the only and conclusive evidence that
such Certificate has been authenticated and delivered under the Trust Agreement.

Section 308. CapitalAppreciation COPs

The Principal Amount of any Capital Appreciation COPs shall accrete in accordance with
the Aecreted Value provided for in the Trust Agreement.

Section 309. Payments in US Dollars

All payments on Certificates shall be made by negotiable instrtmaents payable in funds
representing legal tender in the United States or by means of trausferring such funds.

Section 310. Payment of Interest; Interest Rights Preserved.

(a)     Interest payable on any Certificate and paid on an Interest Payment Date shall be
paid to the Person in whose name that Certificate (or one or more Predecessor Certificates) is
registered at the close of business on the Regular Record Date for such Series.

(b)     Interest payable on any Certificate and not paid on au Interest Payment Date
when due shall be not paid to the registered Holder on the relevant Regular Record Date by
virtue of being such Holder and shall be payable as a Deficit Interest Related Payment to the
Person in whose name such Certificate (or a Predecessor Certificate) is registered at the close of
business on a Special Record Date for the payment of such Deficit Interest Related Payment.

(c)     If an amount is payable as all or any part of a Deficit Interest Related Payment
received by the Trustee, the Trustee shall establish a day for the payment of such amount not less
than 10 days after the receipt of such amount and shall establish a Special Record Date which
shall be not more than 15 nor fewer than 10 days before the date set for payment of such amount.
The q?rustee shall mail notice of a Special Record Date to the Certificateholders at least 10 days
before such Special Record Date.

(d)     Subject to the foregoing provisions of this Section, each Certificate delivered
under the Trust Agreement upon transfer of or in exchange for or in lieu of any other Certificate
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shall carry all the rights to Interest accrued and unpaid, and to accrue, which were carried by
such other Certificate.

Section 311. Registration, Exchanges and Transfers.

(a) There shall be kept by the Trustee at the designated corporate trust office of the
Trustee a register (the Registry) for the registration of Certificates and for the registration of
transfers of Certificates as herein provided subject to such reasonable regulations as the Trustee
may prescribe.

(b)     Upon surrender of any Certificate for transfer of the registration thereof, the
Trustee shall authenticate and register in the name of the designated transferee or transferees one
or more new Certificates of the same tenor in any authorized denomination in like aggregate
Principal Amount.

(c)    At the option oft he Holder, Certificates may be exchanged for other Certificates
of the same tenor in any authorized denomination, of like aggregate principal amount, upon
surrender of the Certificates to be exchanged at the designated corporate trust office of the
Trustee. Whenever any Certificates are surrendered for exchange, the Trustee shall authenticate
and deliver the Certificates that the Certificateholder making the exchange is entitled to receive.

(d)    All Certificates issued upon any transfer of registration or exchange of
Certificates shall constitute valid evidences of beneficial interests in the Trust Estate evidencing
the same beneficial interests and entitled to the same benefits under the Trust Agreement as the
Certificates surrendered in such transfer or exchange.

(e)    No service charge may be made for any transfer of registration or exchange of
Certificates, but the Trustee may make a charge sufficient to reimburse it for any tax, fee or other
governmental charge required to be paid with respect such transfer or exchange. The Trustee
may make the payment of such tax, fee or other governmental charge and the cost of preparing
each new Certificate delivered in such transfer or exchange a condition precedent to making any
transfer of registration or exchange of any Certificate, to be paid by the Person requesting such
transfer or exchange unless otherwise provided in the Trust Agreement.

(f)     The Trustee shall not be required (i)to transfer or exchange any Certificate
during a period beginning at the opening of business 15 days before the day of the mailing of a
notice of redemption of such Certificate and ending at the close of business on the day of such
mailing, or (ii)to transfer or exchange any Certificate selected for redemption i~ whole or in
part, during a period beginning at the opening of business on any Regular Record Date for such
Certificates and ending at the close ofbnsiness on the relevant Interest Payment Date therefor.

Section 312. Persons Deemed Owners.

The Trustee may treat the Person in whose name any Certificate is registered in the
Registry as the owner of such Certificate, whether payments with respect to such Certificate shall
be overdue or not, for the purpose of receiving payment of the principal thereof, premium, if any,
and (subject to Section 310) Interest thereon and for all other purposes whatsoever.
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Section 313. Mutilated, Destroyed, Stolen or Lost Certificates.

(a) To the extent not otherwise provided by law, i.f (i) any mutilated Certificate is
surrendered to the Trustee, or the Trustee receives evidence to its satisfaction of the destruction,
loss or theft of any Certificate, and (ii)there is delivered to the Trustee such security or
indemnity as may be required by the Trustee to save the Trustee harmless, then, in the absence of
notice to the Trustee that such Certificate has been acquired by a protected purchaser, the Trustee
shall authenticate and deliver, in exchange for or in lieu of any such mutilated, destroyed, lost or
stolen Certificate, a new Certificate of the same maturity and of like tenor and principal amount,
bearing a number not contemporaneously outstanding.

(b)    In case any such mutilated, destroyed, lost or stolen Certificate has become or is
about to become due and payable at Maturity, the Trustee in its discretion may, instead of issuing
a new Certificate, pay such Certificate.

(c)     Upon the issuance of any new Certificate under this Section, the Trustee may
require the payment of a sum sufficient to cover any tax or other governmental charge that may
be imposed in relation thereto and any other expenses connected therewith.

(d)    Every new Certificate issued pursuant to this Section in lieu of any destroyed,
lost or stolen Certificate, shall constitute an original additional beneficial interest in the Funding
Trust, whether or not the destroyed, lost or stolen Certificate shall be at any time enforceable by
anyone, and shall be entitled to all the security and benefits of the Trust Agreement equally and
ratably with all other Certificates issued thereunder

(e)     The provisions of this Section are exclusive and shall preclude (to the extent
lawful) all other rights and remedies with respect to the replacement or payment of mutilated,
destroyed, lost or stolen Cvrtificates.

Section 314. Cancellation and Destruction of Certificates.

(a) All Certificates surrendered for payment, redemption, transfer or exchange shall
be promptly cancelled by the Trustee upon its receipt thereof if not already cancelled.

(b) No Certificate shall be authenticated in lieu of or in exchange for any Certificate
cancelled as provided in this Section, except as expressly provided by the Trust Agreement.

(c) All cancelled Certificates held by the Trustee shall be destroyed and disposed of
by the Trustee in accordance with applieable record retention requirements.

Section 315. Book-Entry Certificates; Securities Depository.

(a) As used herein:

Beneficial Owner means any Person who indirectly owns Certificates pursuant to
Part 5 of Article 8 of the Uniform Commercial Code in effect in the State of Michigan.

Participant means any Person whose ownership of Certificates and other securities is shown
on books of.the Securities Depository.
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(b)     For so long as Certificates are registered in the name of a Securities Depository
or its nominee, the Trustee shall not have any responsibility or obligation to any Participant or to
any Beneficial Owner with respect to the following:

(1) the accuracy of the records of the Securities Depository, its nominee or
any Participant with respect to any ownership Interest in the Certificates,

(2) the delivery to any Participant, and Beneficial Owner or any other Person,
other than the Securities Depository of any notice with respect to the Certificates,
including any notice of redemption, or

(3) the payment to any Participant, any Beneficial Owner or any other Person,
other than the Securities Depository of any amount with respect to the principal of or
premium, if any, or Interest on the Certificates.

(e) The Trustee shall pay all principal (and premium, if any) of and Interest on such
Certificates only to or upon the order of the Securities Depository, and all such payments shall be
valid and effective fully to satisfy and discharge the Funding Trust’s obligations with respect to
the principal (and premium, if any) of, and Interest on such Certificates to the extent of the sum
or sums so paid.

(d)    Upon discontinuance of the use of the Book-Entry Only System maintained by
the Securities Depository and upon receipt of notice from the Securities Depository containing
sufficient information, the Trustee shall authenticate and deliver Certificates in certificated form
to Beneficial Owners in exchange for the beneficial interests of such Beneficial Owners in
corresponding principal amounts and in any Authorized Denomination.

(e)    Notwithstanding any other provision of the Trust Agreement to the contrary, so
long as any Certificate is registered in the name of the Securities Depository or its nominee:

(1)    all payments with respect to the Principal and Interest on such Certificate
and all notices of redemption, tender and otherwise with respect to such Certificate shall
be made and given, respectively, to Securities Depository as provided in the
representation letter with respect to such Certificates;

(2) if less than all such Certificates of a maturity and series are to be
redeemed, then the particular Certificates or portions of Certificates of such maturity and
series to be redeemed shall be selected by the Securities Depository in such manner as the
Securities Depository may detemaine; and

(3)    all payments with respect to principal of such Certificate and premium, if
any, and Interest on such Certificate shall be made in such manner as shall be prescribed
by the Securities Depository.

Article IV -- Redemption of Certificates

Section 401. Selection of Certificates to be Redeemed.

(a)     Whenever any Certificates of a Series are to be redeemed, the Trustee shall
select the maturity or maturities that correspond to the prepaid Scheduled Payments giving rise to
such redemption.
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(b)     Whenever Certificates of less than all of a maturity are to be redeemed, the
Trustee shall select the particular Certificates to be redeemed from the Outstanding Certificates
of such maturity and Series that have not previously been called for redemption in such manner
as results in pro-rata redemption among all Holders of Certificates of the maturity being
redeemed.

(1) All Certificates of the same Series and having the same maturity shall
constitute a class for purposes of pro-rata redemption.

(2) The Trustee shall select Certificates for redemption pro-rata within each
class.

(c)     In the case of any maturity of Certificates for which Sinking Fund Installments
have been established, any optional redemption of such Certificates shall be credited among such
Sinking Fund Installments pro rata in accordance with the unpaid amounts thereof.

Section 402. Notice of Redemption.

(a) When any Certificates are to be redeemed, notice of any such redemption shall
be given by the Trustee by first class mail, no fewer than 30 days and no more than 45 days
before the Redemption Date to each Holder of Certificates to be redeemed at his/her last address
in the Registry.

(b) All notices of redemption shall be dated and shall state:

(1)
(2)
(3)

identification

the Redemption Date;

the Redemption Price;

if less than all Outstauding Certificates are to be redeemed, the
number, maturity dates and, in the case of a partial redemption of

Certificates, the respective principal amounts of the Certificates to be redeemed;

(4) that on the Redemption Date the Redemption Price will become due and
payable upon each such Certificate or portion thereof called for redemption, and that
interest thereon shall cease to accrue from and after said date;

(5) the place where the Certificates to be redeemed are to be surrendered for
payment of the Redemption Price, which place of payment shall be the designated
corporate trust office of the Trustee or other Paying Agent; and

(6) the proposed redemption (except in the case of a redemption from Sinking
Fund Installments (a Sinking Fund Redemption) is conditioned on the Trustee having
received a Redemption Related Payment on the Prepayment Receipt Day sufficient to pay
the flail Redemption Price of the Certificates to be redeemed.

(c) The failure of the Holder of any Certificate to receive notice of redemption
given as provided above, or any defect therein, shall not affect the sufficiency of the proceedings
for the redemption of any Certificates as to which no failure or deficiency occurred.

(d)     Concurrently with giving any notice of redemption, the Trustee shall provide
additional notices in accordance with this subsection to the extent applicable:
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(1) An additional notice that provides material compliance with Securities
Exchange Act Release No. 34-23856 (Dec. 3, 1986) as the same may be modified,
amended or supplemented Yrom time to time by formal action of the Securities and
Exchange Commission or by generally accepted practice of corporate trustees. No failure
to give such additional notice or defect therein or in the manner in which given shall
affect the sufficiency of the proceedings for the redemption of any Certificates.

(2) Except in the case of a Sinking Fund Redemption, an additional notice that
identifies the Certificates to be redeemed and the principal amounts and CUSIP numbers
thereof shall be provided to each Insurer.

(3) No failure to give any additional notice provided for in this subsection or
defect therein or in the manner in which given shall affect the sufficiency of the
proceedings for the redemption of any Certificates.

Section 403. Certificates Payable on Redemption Date.

(a) Notice of redemption having been given as aforesaid, the Holders of the
Certificates so to be redeemed shall be entitled, on the Redemption Date, to payment of an
amount equal to the Redemption Price therein specified and from and after such date (unless the
full amount of the Redemption Price is not distributed) the Holders of such Certificates shall
cease to be entitled to any further payment in respect of Interest. Upon surrender of any such
Certificate for redemption in accordance with said notice, the Holder of such Certificate shall be
paid by the Trustee an amount equal to the Redemption Price. Installments of Interest with a due
date on or prior to the Redemption Date shall be payable to the Holders of the Certificates as of
the relevant Record Dates.

(b)    If any Certificate called for redemption shall not be so paid upon surrender
thereof for redemption, the principal (and premium, if any) shall, until paid, bear Interest from
the Redemption Date at the rate prescribed in the Certifioate.

Section 404. Certificates Redeemed in Part.

Any Certificate which is to be redeemed only in part may, at the option of the Holder thereof.’

(1) be presented for notation thereon by the Trustee of the payment as of the
Redemption Date of the redeemed portion of the ~prineipal thereo~, or

(2) be surrendered at the place of payment therefor (with, if the Trustee so
requires, due endorsement by, or a written instrument of transfer in form satisfactory to
the Trustee duly executed by, the Holder thereof or his attorney or legal representative
duly authorized in writing), and the Trustee shall authenticate and deliver to such Holder,
without service charge, a new Certificate or Certificates of the same maturity and Series
of any authorized denomination or denominations as requested by such Holder in
aggregate principal amount equal to and in exchange for the unredeemed portion of the
principal of the Certificate so surrendered.
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Article V -- Payments to Certificatehoiders

Section 501. Deficiency Payments

(a)     On the day that the Trustee receives a Deficit Interest Related Pavment from the
Contract Administrator, the Trustee shall establish a Special Record Date pursuant to Section
310 and pay the same to the Certificate Holders entitled thereto in accordance with their relative
Percentage Interests.

(b)     On the day that the Trustee receives a Deficiency Payment, other than a Deficit
Interest Payment, from the Administrator the Trustee shall pay the same to the Certificate
Holders entitled thereto in accordance with their relative Percentage Interests.

Section 502. Other Payments

(a) On each Interest Pavment Date for which the Trustee has received an Interest
Related Payment from the Contract Administrator, the Trustee shall pay the same to the Holders
of Outstanding Certificates entitled to such Interest by the terms of their Certificates as of the
Regular Record Date in accordance with their relative Percentage Interests.

(b)     On each Principal Payment Date for which the Trustee has received a Principal
Related Payment ~om the Contract Administrator, the Trustee shall pay the same to the Holders
of Certificates entitled to such Principal Related Payment by the terms of their Certificates in
accordance with their relative Percentage Interests.

(c)     On each Sinking Fund Installment Date for which the Trustee has received a
Sinking Fund Related Payment from the Contract Administrator, the Trustee shall pay the same
to Holders of Outstanding Certificates entitled to such Sinking Fund P, elated Payment by reason
of the redemption of their Certificates in accordance with their relative Percentage Interests of
Certificates being redeemed.

(d)     On each Redemption Date that is also an Interest Payment Date for which the
Trustee has received a Redemption Related Payment fi-om the Contract Administrator, the
Trustee Shall pay the same to Holders of" Outstanding Certificates entitled to such Redemption
P, elated Payment by reason of the redemption of their Certificates in accordance with their
relative Percentage Interests of Certificates .being redeemed.

(e)     On each Redemption Date that is not also an Interest Payment Date for which
the Trustee has received a Redemption Related Payment that includes associated Accrued
Service Charges from the Contract Administrator, the Trustee shall pay the smue to the Holders
of Outstanding Certificates entitled to such Redemption Related Payment and Accrued Service
Charges by reason of the redemption of their Certificates in accordance with their relative
Percentage Interests of Certificates being redeemed.

Section 503. Payments Made From Credit Insurance

In determining if any payment under the Certificates has been made, no effect shall be
given to any payment made with funds provided under any Credit Insurance.
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Article VI -- The Trustee

Section 601. Certain Duties and Responsibilities.

(a)     The Trustee undertakes to perform such duties and only such duties as are
specifically set forth, in the Trust Agreement, and no implied covenants or obligations shall be
read into the Trust Agreement against the Trustee.

(b)    In the absence of bad faith on its part, the Trustee may conclusively rely, as to
the truth of the statements and the correctness of the opinions expressed therein, upon
certificates, documents, other instruments or opinions famished to the Trustee and con_forming to
the requirements of the Trust Agreement or the Service Contract; but in the case of any such
certificates, documents, other instruments or opinions which by any provision hereof or thereof
are specifically required to be furnished to the Trustee, the Trustee is under a duty to examine the
same to determine whether or not they eortform to the requirements of the Trust Agreement.

(c)     No provision of the Trust Agreement or the Service Contract shall be construed
to relieve the Trustee from liability for its own negligent action, its own negligent failure to act,
or its own willful misconduct, except that

(1) the Trustee shall not be liable for any error ofjudgrnent made in good faith
by an authorized officer of the Trustee, unless it is proved that the Trustee was negligent
in ascertaining the pertinent facts;

(2) the Trustee shall not be liable with respect to any action taken or omitted
to be taken by it in good faith in accordance with the direction of the Holders of a
majority in principal amount of the Outstanding Certificates relating to the time, method
and place of conducting any proceeding for may remedy available to the Trustee, or
exercising any trust or power conferred upon the Trustee, under the Trust Agreement or
the Service Contract; and

(3) no provision of the Trust Agreement shall require the Trustee to expend or
risk its own funds or otherwise incur any financial liability in the performance of any of
its duties hereunder or thereunder, or in .the exercise of any of its rights or powers, if it
shah have reasonable grounds for believing that repayment of such funds or adequate
indemnity against such risk or liability is not reasonably assured to it.

(d) Whether or not therein expreasly so provided, every provision of the Trust
Agreement relating to the conduct or affecting the liability of or affording protection to the
Trustee is subject to the provisions of this Article.

Section 602. Certain Rights of Trustee.

(a) The Trustee may rely and shall be protected in acting or refraining from acting
upon any resolution, certificate, statement, instrument, opinion, report, notice, request, direction,
consent, order, bond, debenture, or other paper or document believed by it to be genuine and to
have been signed or presented by the proper party or parties;

(b)     Any request, direction or consent of a Corporation mentioned in the Trust
Agreement shall be sufficiently evidenced respectively by a Corporation Request, Corporation
Order or Corporation Consent.
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(e)     Whenever in the administration of the Trust Agreement the Trustee shall deem it
desirable that a matter be proved or established prior to taldng, suffering or omitting any action
hereunder, the Trustee (unless other evidence be herein specifically prescribed) may, in the
absence of bad faith on its part, rely upon a certificate of the Contract Administrator.

(d)     The Trustee may consult with counsel, and the written advice of such counsel is
full and complete authorization and protection in respect of any action taken, suffered or omitted
by the Trustee hereunder in good faith and in reliance thereon.

(e)     The Trustee is under no obligation to exercise any of the fights or powers vested
in :it by the Trust Agreement at the request or direction of any of the Certifieateholders pursuant
to the Trust Agreement, unless such Certifieateholders shall have offered to the Trustee
reasonable security or indemnity against the costs, expenses and liabilities which might be
incurred by it in compliance with such request or direction.

(f)     The Trustee shall not be bound to make any investigation into the facts or
matters stated in any resolution, certificate, statement, instrument, opinion, report, notice,
request, direction, consent, order, bond, debenture, or other paper or document, but the Trustee,
in its discretion, may make such further inquiry or investigation into such facts or matters as it
may see fit.

(g)     The Trustee may execute any of the trusts or powers hereunder or perform any
duties hereunder either directly or by or through agents or attorneys and the Trustee shall not be
responsible for any misconduct or negligence on the part of any agent or attorney appointed with
due care by it hereunder.

(h)     The Trustee shall have no duty to see to the recording, filing or registration of
any instrument or document (including financing or continuation statements or filing under tax
or security laws) or any rereeording, refiling or re-registration.

(i)     The Trustee shall not have any responsibility to examine or review and shall
have no liability for the contents of any documents submitted to or delivered to any
Certificateholder or any other Person in the nature of an official statement or offering circular,
preliminary or final.

Section 603. Not Responsible for Recitals or Issuance of Certificates.

The Trustee assumes no responsibility for the correctness of the recitals contained in the
Trust Agreement, in a Service Contract or in the Certificates except the certificate of
authentication on the Certificates. The Trustee makes no representations as to the value or
condition of the Trust Estate or any part thereof, or as to the title thereto or as to the security
afforded thereby or hereby, or as to the validity or sufficiency of the Trust Agreement or of the
Certificates.

Section 604. May Hold Certificates.

The Trustee, in its individual or any other capacity, may become the owner or pledgee of
Certificates with the same rights it would have if it were not Trustee.
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Section 605. Money Held in Trust.
Money held by the Trustee in trust hereunder need not be segregated from other funds

except to the extent required by law or by other provision of the Trust Agreement. The Trustee
shall be under no liability for interest on any money received by it hereunder.

Section 606. Compensation and Reimbursement

(a) The Trustee is entitled to payment or reimbursement:

(1) from time to time for reasonable compensation for all services rendered by
it hereunder (which compensation shall not be limited by any provision of law in regard
to the compensation of a trustee of an express trust); and

(2) except as otherwise expressly provided herein, upon its request, for all
reasonable expenses, disbursements and advances incurred oi: made by the Trustee in
accordance with any provision of the Trust Agreement (including, without limitation, the
reasonable compensation and the expenses and disbursements of its agents and counsel),
except any such expense, disbursement or advance as may be attributable to the Trustee’s
negligence, willful misconduct or bad faith.

(b) The Trustee is also entitled indemnification for, and to be held harmless against,
arty loss, liability or expense incurred without negligence, willful misconduct or bad faith on its
part, arising out of or in connection with the acceptance or administration of the Trust
Agreement, including the costs and expenses of defending itself against any claim or liability in
connection with the exercise or performance of any of its powers or duties hereunder.

(c)     The compensation, expenses and indemnification of the Trustee here under shall
be an Additional Service Payment under the Service Contracts.

Section 607. No Lien
The Trustee shall not have any lien on any funds held by it under the Trust Agreement.

Section 608. Corporate Trustee Required; Eligibility.

(a) There shall at all times be a Trustee he.reunder which is a trust company or bank
with trust powers organized under the laws of the United States of America or of any stateof the
United States with a combined capital and surplus of at least $50,000,000. If such corporation
publishes reports of condition at least annually, pursuant to Iaw or to the requirements of such
supervising or examining authority, then for the purposes of this Section, the combined capital
and surplus of such corporation shall be deemed to be its combined capital and surplus as set
forth in its most recent report of condition so published.

(b) The Trustee shall resign immediately in the manner and with the effect specified
in tkis Article if it becomes ineligible under this Section.
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Section 609. Replacement of Trustee.

(a) No Vacancy.

No resignation or removal of the Trustee and no appointment of a successor Trustee
pursuant to this A_rtiele shall be effective until the successor Trustee accepts its appointment as
provided in this Section.

(b) Resignation.

The Trustee may resign at any time, but such resignation shall become effective only in
accordance with subsection (a), above. Notice of any such resignation shall be given to the
Corporations, the Holders of all Outstanding Certificates and any Insurer not then in default
under its Credit Insurance.

(c) Removal by Certificateholders.

(I)    The Holders of a majority in principal amount of Outstanding Certificates
may remove the Trustee by so notifying the Trustee and any Insurer.

(2) If the Trustee becomes ineligible under Section 608, any Certificateholder
may petition a court of competent jurisdiction for the appointment of a successor.

(d) Appointment of Successor.

(1) The retiring Trustee or the Corporations may appoint a successor at any
time prior to the date on which a successor Trustee takes office.

(2) If a successor Trustee does not take office within 45 days after the retiring
Trustee resigns or is removed, any Certificateholder may petition a court of competent
jurisdiction for the appointment of a successor Trustee.

(3) Within one year after a successor Trustee appointed by the Corporations or
a court of competent jurisdiction takes office, the Holders of a majority in principal
amount of Outstanding Certificates may appoint a successor Trustee to replace such
successor Trustee.

(e) Acceptance of Appointment.

(1) A successor Trustee shall deliver written acceptance of its appointment to
the retiring Trustee and to each Corporation. Thereupon the resignation or removal of the
retiring Trustee shall be effective, and the successor Trustee shall have all the rights,
powers and duties of the Trustee under the Trust Agreement.

(2) The successor Trustee shall mail a notice of its succession to the
Certificateholders.

(3) Upon the appointment of a successor Trustee becoming effective as
provided in this Section, the retiring Trustee shall promptly transfer all property held by
it as Trustee to the successor Trustee.

Section 610. Merger, Consolidation and Succession to Business.

If the Trustee consolidates, merges or converts into, or transfers all or substantially all its
corporate trust business to, another corporation, the successor corporation without any further act
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shall be the successor Trustee if such successor corporation is eligible under Section 608. The
successor Trustee may adopt the authentication of Certificates authenticated by the predecessor
Trustee and deliver such Certificates with the same effect as if the successor Trustee had
authenticated such Certificates.

Section 611. ERISA

The Trustee acknowledges and agrees that, in the event that assets of the Funding Trust
are deemed to be plan assets of a Certificateholder that is an employee benefit plan subject to
Title I of ERISA (an ERISA Plan), the Trustee is a fiduciary to such ERISA Plan with respect to
such ERISA Plan’s undivided interests in the Trust Estate, and this Trust Agreement shall be
deemed to be the management agreement between the Trustee and such ERISA Plan.

Article VII -- Supplemental Trust Agreements

Section 701. Supplemental Trust Agreements without Consent of Certificateholders.
Without the consent of the Holders of any Certificates, the Corporations and the Trustee

may from time to time enter into one or more Trust Agreements supplemental to the Trust
Agreement (a Supplemental Trust Agreement) for any of the following purposes:

(1) to correct or amplify the description of Trust Estate, or better to assure,
convey and confirm unto the Trustee any of the Trust Estate or the lien of the Trust
Agreement thereon, or to add to the Trust Estate subject to the lien of the Trust
Agreement additional property; or

(2) to add to the conditions, limitations and restrictions on the authorized
amount, terms or purposes of the issue, authentication and delivery of the Certificates, as
herein set forth, additional conditions, limitations and restrictions thereafter to be
observed; or

(3) to evidence the succession of a new trustee under the Trust Agreement; or

(4) to add to rights, powers and remedies of the Trustee for the benefit of the
Holders of the Certificates; or

(5) to cure any ambiguity, to correct or to supplement any provision in the
Trust Agreement which may be inconsistent with any other provision herein; or

(6) to provide for the issuance of Additional Certificates; or

(7) to make any other change that does not adversely affect the fights of
Certificateholders.

Section 702. Supplemental TrnstAgreements with Consent of Certificateholders.

(a) With the consent of the Holders of not less than a majority in principal amount
of the Certificates then Outstanding, the Trustee may enter into one or more Supplemental Trust
Agreements for the purpose of adding any provisions to or changing in any manner or
eliminating any of the provisions of the Trust Agreement or of modifying in any manner the
rights of the Holders of the Certificates under the Trust Agreement; provided, however, that no
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such Supplemental Trust Agreement shall, without the consent of the Holder of each Outstanding
Certificate affected thereby; or

(1) change any Principal Payment Date, or Interest Payment Date of any
Certificate, or reduce the principal mount thereof or Sinking Fund Installment or the
Interest thereon or any premium payable upon the redemption thereof, or change any
place of payment where, or the coin or currency in which, any Certificate, or the interest
thereon is payable, or impair the right to institute suit for the enforcement of any such
payment on or after the stated maturity thereof (or, in the ease of redemption, on or after
the Redemption Date); or

(2) reduce the percentage in principal amount of the Outstanding Certificates,
the consent of whose Holders is required for any such Supplemental Trust Agreement, or
the consent of whose Holders is required for any waiver provided for ha the Trust
Agreement of complianee with certain provisions of the Trust Agreement or certain
defaults hereunder and their consequences; or

(3) modify any of the provisions of Sections 202 and 203; or

(4) modify any of the provisions of this Section, or Section 701 except to
increase any percentage provided thereby or to provide that certain other provisions of
the Trust Agreement eamaot be modified or waived without the consent of each Holder
affected thereby.

(b) It is not necessary that the required percentage in principal amount of
Certificateholders under this Section approve the particular form of any proposed Supplemental
Trust Agreement. It is sufficient if the Certifieateholders approve the substance thereof.

Section 703. Execution of Supplemental Trust Agreements.

(a) Prior to executing, or accepting the additional trusts created by, any Supplemental
Trust Agreement permitted by this Article or the modification thereby of the trusts created by the
Trust Agreement, the Trustee shall be entitled to receive and shall be fully protected in relying
upon, an opinion of counsel addressed and delivered to the Trustee stating to the effect that the
execution of such Supplemental Trust Agreement is authorized or permitted by the Trust
Agreement and thatthe Supplemental Trust Agreement will be a valid and binding agreement of
each Corporation, upon the execution and delivery thereof.

(b) The Trustee is not obligated to enter into any Supplemental Trust Agreement that
affects the Trustee’s own rights, duties or immunities under the Trust Agreement.

Section 704. Preconditions to Effectiveness

(a) If the Trustee received a Qualifying Opinion in connection with the formation of
the Trust, then no Supplemental Trust Agreement shall become effective unless and until the
Trustee receives an opinion in form and substance reasonably satisfactory to the Trustee of
counsel reasonably acceptable to the Trustee to the effect that such supplement will not cause the
Trust to fail to be treated as such a grantor trust.

(b)     Each Supplemental Trust Agreement is subject to the prior written consent of
any Insurer not then in default under its Credit Insurance.
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(c)     Any Rating Agency shall receive notice of each Supplemental the Trust
Agreement and a copy thereof at least 15 days in advance of its execution.

Section 705. Effect of Supplemental Trust Agreements.
Upon the execution of any Supplemental Trust Agreement under this Article, the Trust

Agreement shall be modified in accordance therewith and such Supplemental Trust Agreement
shall form a part of the Trust Agreement for all purposes; and every Holder of Certificates
theretofore or thereafter authenticated and delivered hereunder shall be bound thereby.

Section 706. Copies to Insurer

Any Insurer shall be provided with a full transcript of all proceedings relating to the
execution of any Supplemental Trust Agreement.

Section 707. Reference in Certificates to Supplemental Trust Agreements.

(a)    Certificates authenticated and delivered after the execution of any Supplemental
Trust Agreement pursuant to this Article may, and if required by the Trustee shall, bear a
notation in form approved by the Trustee as to any matter provided for in such Supplemental
Trust Agreement.

(b) If a Corporation shall so determine, new Certificates so modified as to conform,
in the opinion of the Trustee and such Corporation, to any such Supplemental Trust Agreement
may be prepared and executed by such Corporation and authenticated and delivered by the
Trustee in exchange for Outstanding Certificates.

Article VIII -- Miscellaneous Provisions

Section 801. Notices to Certifieateholders; Waiver.

(a)    Where the Trust Agreement provides for the publication of notice to
Certificateholders, such notice shall be sufficiently given (unless otherwise expressly provided in
the Trust Agreement) if in writing and mailed, first-class postage prepaid, to each
Certificateholder at his address as it last appears in the Registry, no later than the latest date and
no earlier than the earliest date provide for the first publication of such notice ....

(b)     Where the Trust Agreement provides for notice in any manner, such notice may
be waived by the Person entitled to receive such notice, either before or after the event, and such
waiver shall be the equivalent of such notice. Waivers of notice shall be filed with the Trustee,
but such filing shall not be a condition precedent to the validity of any action taken in reliance on
the waiver.

Section 802. Insurer Treated as Certificateholder
Notwithstanding any other provision hereof, any Insurer not then in default under its

Credit Insurance shall be treated as the Holder of the Certificates insured by it for the purposes of
actions to be taken by Certificateholders under the Trust Agreement and for the purpose of
giving all other consents, directions and waivers that Certificateholders may give.
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Section 803. Severabllity
The invalidity or unenforccability of any provision of the Trust Agreement shall not

affect the remaining provisions hereof.

Section 804. Payments Due on Saturdays, Sundays and Holidays
In any case where the date fixed for payment of the Certificates shall not be a Business

Day, then such payment need not be made on such date but may be made on the next succeeding
Business Day with the same force and effect as if made on the date fixed for such payment.

[End of General Terms]

1974114.0058/394230 22

13-53846-swr    Doc 2621-9    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 59 of 59



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 1 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 2 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 3 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 4 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 5 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 6 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 7 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 8 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 9 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 10 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 11 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 12 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 13 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 14 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 15 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 16 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 17 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 18 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 19 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 20 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 21 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 22 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 23 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 24 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 25 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 26 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 27 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 28 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 29 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 30 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 31 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 32 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 33 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 34 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 35 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 36 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 37 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 38 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 39 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 40 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 41 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 42 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 43 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 44 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 45 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 46 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 47 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 48 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 49 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 50 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 51 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 52 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 53 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 54 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 55 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 56 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 57 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 58 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 59 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 60 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 61 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 62 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 63 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 64 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 65 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 66 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 67 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 68 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 69 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 70 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 71 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 72 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 73 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 74 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 75 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 76 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 77 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 78 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 79 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 80 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 81 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 82 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 83 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 84 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 85 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 86 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 87 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 88 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 89 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 90 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 91 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 92 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 93 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 94 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 95 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 96 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 97 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 98 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 99 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 100 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 101 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 102 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 103 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 104 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 105 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 106 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 107 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 108 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 109 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 110 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 111 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 112 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 113 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 114 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 115 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 116 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 117 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 118 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 119 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 120 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 121 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 122 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 123 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 124 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 125 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 126 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 127 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 128 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 129 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 130 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 131 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 132 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 133 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 134 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 135 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 136 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 137 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 138 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 139 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 140 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 141 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 142 of
 143



13-53846-swr    Doc 2621-10    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 143 of
 143



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 1 of 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 2 of 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 3 of 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 4 of 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 5 of 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 6 of 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 7 of 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 8 of 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 9 of 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 10 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 11 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 12 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 13 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 14 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 15 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 16 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 17 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 18 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 19 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 20 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 21 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 22 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 23 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 24 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 25 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 26 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 27 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 28 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 29 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 30 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 31 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 32 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 33 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 34 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 35 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 36 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 37 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 38 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 39 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 40 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 41 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 42 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 43 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 44 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 45 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 46 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 47 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 48 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 49 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 50 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 51 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 52 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 53 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 54 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 55 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 56 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 57 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 58 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 59 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 60 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 61 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 62 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 63 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 64 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 65 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 66 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 67 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 68 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 69 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 70 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 71 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 72 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 73 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 74 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 75 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 76 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 77 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 78 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 79 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 80 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 81 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 82 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 83 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 84 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 85 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 86 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 87 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 88 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 89 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 90 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 91 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 92 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 93 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 94 of
 95



13-53846-swr    Doc 2621-11    Filed 01/31/14    Entered 01/31/14 17:33:52    Page 95 of
 95


