
CITY OF DETROIT, MICHIGAN 

FINANCIAL RECOVERY BONDS — SERIES 2014 

BOND PURCHASE AGREEMENT 

April 8, 2014 

City of Detroit, Michigan 
2 Woodward Ave., Suite 1126 
Detroit, MI 48226 

The undersigned (the "Purchaser") offers to enter into this Bond Purchase 
Agreement (this "Bond Purchase Agreement") with City of Detroit, County of Wayne, 
State of Michigan (the "City") which, upon the City's acceptance hereof, will be binding 
upon the Purchaser and the City. This offer is made subject to written acceptance of this 
Bond Purchase Agreement by the City and the delivery of such acceptance to the 
Purchaser on or before 10:00 A.M., New York time on the date hereof and if not accepted 
will be subject to withdrawal by the Purchaser upon notice delivered to the City at any 
time prior to acceptance by the City. 

The City has advised the Purchaser that the City filed a voluntary petition on July 
18, 2013 seeking relief under the provisions of chapter 9 of title 11 of the United States 
Code (the "Bankruptcy Code") in the U.S. Bankruptcy Court for the Eastern District of 
Michigan (the "Bankruptcy Court") and that the City's bankruptcy case bears Case No. 
13-53846 (the "Bankruptcy Case") and that an order for relief in the Bankruptcy Case 
was entered on December 5, 2013. 

Capitalized terms used herein and not otherwise defined in the body of this Bond 
Purchase Agreement shall have the respective meanings ascribed thereto in Appendix A 
hereto or, if not defined herein, in the Indenture. 

1. 	Sale Purchase Price and Terms of the Bonds. (a) Upon the terms and 
conditions and upon the basis of the City's representations and warranties hereinafter set 
forth, the Purchaser hereby agrees to purchase from the City, and the City hereby agrees 
to sell to the Purchaser, on a private placement basis, all (but not less than all) of the 
$120,000,000 aggregate principal amount of Financial Recovery Bonds Series 2014 (the 
"Bonds"), which Bonds shall constitute a senior secured superpriority Chapter 9 debtor 
financing under section 364(c) of the Bankruptcy Code. Pursuant to Bankruptcy Code 
sections 364(c), 503 and 507(a)(2), the Bonds shall have priority over all administrative 
expenses in the Bankruptcy Case, over all other postpetition claims against the City and 
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over all prepetition unsecured claims against the City. The Bonds shall be issued in 
denominations of $100,000 or any integral multiple thereof. 

(b) The Bonds will be dated the date of delivery thereof, will have a maturity 
date of the earliest of (i) the date of dismissal of the Bankruptcy Case, (ii) the effective 
date of a confirmed plan of adjustment filed in the Bankruptcy Case, (iii) the date on 
which the Bonds are accelerated pursuant to the Bond Documents and (iv) October 7, 
2016 (any such date, the "Maturity Date"), and will bear interest from and including the 
date of delivery thereof to but excluding the Maturity Date at a per annum interest rate 
equal to the Bond Rate, which rate shall be reset on the first Business Day of each 
calendar month (each, a "Reset Date"). Interest on the Bonds shall be computed on the 
basis of a year of 360 days and the actual number of days elapsed and shall be payable on 
(i) each Reset Date, (ii) the date of redemption of the Bonds (in whole or in part) and (iii) 
the Maturity Date. Upon the occurrence and continuance of an Event of Default under 
the Indenture (including upon the failure to pay any amounts due on the Bonds), the 
Bonds shall bear interest at a per annum interest rate equal to the sum of the Bond Rate 
plus 2.00% (the "Default Rate") from and including the date of the occurrence of such 
Event of Default. 

(c) As provided in the Indenture, the Bonds shall be subject to optional 
redemption, in whole or in part in Authorized Denominations, upon at least 10 Business 
Days' prior written notice to the holders thereof, (i) on or before the first anniversary of 
the Closing Date at a redemption price (plus accrued interest) equal to 100% of the 
principal amount of the Bonds redeemed plus a make-whole premium equal to the 
amount of interest on the Bonds calculated at the then current Effective Rate from and 
including the redemption date to and including the first anniversary of the Closing Date, 
and (ii) on any date after the first anniversary of the Closing Date at a redemption price 
equal to 100% of the principal amount of the Bonds redeemed (plus accrued interest). 
Notwithstanding the foregoing, the City may partially redeem the Bonds with the 
proceeds of any disposition or monetization of any City owned asset not required to be 
used to cause a mandatory redemption of the Bonds as described in Section 1(d) below 
without the payment of any premium. 

(d) As provided in the Indenture, the Bonds shall be subject to mandatory 
redemption, upon at least 10 Business Days' prior written notice, in whole or in part in 
Authorized Denominations from the net cash proceeds derived from a transaction or 
series of related transactions involving the voluntary disposition or monetization of any 
City owned asset which generates net cash proceeds from such transaction or series of 
transactions exceeding $10,000,000 (the "Asset Proceeds Collateral"). Asset Proceeds 
Collateral shall not include assets owned by the City, or assets in which the City holds an 
interest, which, in either case, are held by the Detroit Institute of Arts. 

(e) The Bonds will be as described in and shall be issued and secured under 
and pursuant to the Act, the EM Orders, Order of Approval No. 2014-3 of the Local 
Financial Emergency Loan Board dated March 25, 2014 (the "ELB Order"), and the City 
of Detroit, Michigan Financial Recovery Bond Trust Indenture (the "Indenture") 
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executed by the City and the Trustee, and will be payable as described in the Indenture. 
The purchase price for the Bonds will be $120,000,000 (the "Purchase Price"). 

(f) The obligations of the City with respect to the Bonds shall, pursuant to the 
Order, the Indenture and section 364(c) of the Bankruptcy Code, be secured by a first 
priority lien on (i) except for the portion of income tax revenues transferred into the 
budget of the City's police department at any time, to be used exclusively to retain and 
hire police officers, in an amount equal to the sum of 0.2% of the income tax rate levied 
on resident individuals and 0.1% of the income tax rate levied on non-resident 
individuals, for so long as bonds, obligations or other evidences of indebtedness of the 
City's Public Lighting Authority are outstanding and payable from taxes levied by the 
City under the Utility Users Tax Act, Act 100, Public Acts of Michigan, 1990, as 
amended, MCL 141.1151, et seq., the remaining revenues collected by the City from a 
levy of an excise tax on income pursuant to Act No. 284, Public Acts of Michigan, 1964, 
as amended, MCL 141.501, et seq. (the "Pledged Income Tax Revenue") and (ii) the 
Asset Proceeds Collateral (together with the Pledged Income Tax Revenue, collectively, 
the "Bond Collateral"). 

(g) The Bond Documents shall require that the Pledged Income Tax Revenue 
be deposited into one or more bank accounts (such bank accounts, the "Income Tax 
Revenue Accounts"), which bank accounts shall be subject to control agreements (the 
"Income Tax Control Agreements") in favor of the Trustee on terms reasonably 
acceptable to the Purchaser, provided, however, that the Bond Documents shall limit the 
amount of Pledged Income Tax Revenue required to be applied to the outstanding 
amounts owing with respect to the Bonds during the continuation of an Event of Default 
to $4,000,000 per month, all of which shall be applied to pay principal and interest on the 
Bonds until the Bonds are paid in full. Subject to the terms of the Income Tax Control 
Agreements, the City shall be authorized to use all other Pledged Income Tax Revenue to 
fund the operations of the City, without limitation, during the continuation of an Event of 
Default. 

(h) The net proceeds of the Bonds will be used for the purposes permitted by 
law as more specifically provided in the Bond Documents. 

2. 	Representations of the Purchaser. The Purchaser represents, 
warrants and covenants as of the date hereof and as of the Closing Date that (a) it has the 
full legal power and authority to execute and deliver this Bond Purchase Agreement and 
to carry out and to consummate the transactions contemplated by this Bond Purchase 
Agreement; (b) it has duly authorized the execution and delivery of this Bond Purchase 
Agreement, and the performance of its obligations hereunder; and (c) when executed and 
delivered by the City, this Bond Purchase Agreement shall constitute a legal, valid and 
binding obligation of the Purchaser enforceable against the Purchaser in accordance with 
its terms. 

The Purchaser further represents and covenants as follows: 
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(a) In connection with its business the Purchaser holds an extensive portfolio 
of investment securities. It has experience in the municipal bond market, has knowledge 
and experience in financial and business matters, and is capable of evaluating the merits 
and risks of investment in the Bonds. It has been provided with access by the City to 
information and with the opportunity to ask questions of, and receive answers from, the 
City concerning the terms and conditions of the Bonds and with the opportunity to obtain 
any additional information necessary to verify the accuracy of the information obtained. 

(b) The Purchaser acknowledges that it has performed its own investigation of 
the financial risks involved in purchasing the Bonds and it is not relying upon any other 
person to have conducted such investigation. The Purchaser acknowledges that neither 
the City nor its agents have requested or will request a rating for the Bonds. 

(c) The Purchaser acknowledges and agrees that it will comply with the 
requirements of any applicable state or federal securities law in connection with any 
resale of the Bonds (or any portion thereof) by the Purchaser. 

3. Failure to Close; Termination of Bond Purchase Agreement. In the 
event of the City's failure to deliver the Bonds on the Closing Date, or if the City is 
unable to satisfy the conditions of the Purchaser's obligation to purchase and accept 
delivery of the Bonds as set forth in this Bond Purchase Agreement or if the Purchaser's 
obligation with respect to the Bonds shall be terminated for any reason permitted by this 
Bond Purchase Agreement, this Bond Purchase Agreement shall terminate, and neither 
the Purchaser nor the City shall be under any further obligation hereunder, except that the 
obligation of the City for the payment of amounts set forth in Section 9 hereof and the 
obligations of the City under Section 13 hereof shall continue in full force and effect. 
Except as set forth in Sections 9 and 13 hereof, neither party hereto shall have any further 
rights against the other hereunder following such termination of this Bond Purchase 
Agreement. 

4. Private Placement of Bonds; Absence of Disclosure Document. The 
City and the Purchaser each acknowledge and agree that the Bonds are being sold by the 
City and purchased by the Purchaser in a private placement transaction without the 
preparation by the City of a disclosure document relating to the Bonds. 

5. Closing. At or prior to 1:00 P.M., New York time on the Closing Date, 
the City will cause the Bonds in typewritten or printed form, duly executed, authenticated 
and fully registered in the name of Cede & Co., as nominee for the Depository Trust 
Company ("DTC"), one registered bond in the denomination equal to the principal 
amount of the Bonds (the "Bond Certificate"), to be delivered to the Trustee as custodian 
for DTC. Subject to the terms and conditions hereof, the City will deliver to the 
Purchaser, at the offices of Miller, Canfield, Paddock and Stone, P.L.C., 150 West 
Jefferson, Suite 2500, Detroit, Michigan 48226, the other documents and instruments to 
be delivered on the Closing Date pursuant to this Bond Purchase Agreement (the 
"Closing Documents"), and the Purchaser will accept delivery of the Closing Documents 
and pay in immediately available funds the amount of $120,000,000 by wire transfer for 
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the account of the City. The Closing Documents shall be made available for inspection 
by the Purchaser at least one full Business Day before the Closing Date. 

On the Business Day prior to the Closing Date, the City shall deliver to the 
Trustee, as F.A.S.T. Agent of DTC, the Bond Certificate to be held in escrow for delivery 
to the account of the Purchaser as provided above. 

6. 	Representations of the City. The City represents and warrants to, and 
agrees with, the Purchaser that, as of the date hereof and the Closing Date: 

(a) 	The City is a duly organized home rule city and political 
subdivision of the State, is validly existing under the Constitution and laws of the State, 
and has, and on the Closing Date will have, full legal right, power and authority (i) to 
execute and enter into contracts and agreements and such other documents or instruments 
to which the City is to be a party in connection with the sale and delivery of the Bonds, 
(ii) to execute, deliver and perform its obligations under this Bond Purchase Agreement, 
(iii) to execute, deliver and perform its obligations under the Bond Documents, (iv) to 
offer, issue, sell and deliver the Bonds to the Purchaser as provided herein and to perform 
its obligations with respect to the Bonds, and (v) to carry out and to consummate the 
transactions contemplated by this Bond Purchase Agreement and the Bond Documents. 

(b) 	The Emergency Manager has been duly appointed pursuant to Act 
436, Public Acts of Michigan, 2012, as amended, MCL 141.1541, et seq. ("Act 436") and 
is duly authorized, with full legal right, power and authority, to act on behalf of the City 
to carry out and to consummate the transactions contemplated by this Bond Purchase 
Agreement and the Bond Documents. 

(c) 	The Bond Collateral may legally be pledged as collateral for the 
Bonds as authorized in the EM Orders, the ELB Order and the Post-Petition Financing 
Order. 

(d) 	This Bond Purchase Agreement has been duly executed and 
delivered by the City, and, as authorized in the EM Orders, the ELB Order and the Post-
Petition Financing Order (assuming due authorization, execution and delivery of this 
Bond Purchase Agreement by the Purchaser), constitutes a legal, valid and binding 
obligation of the City, enforceable in accordance with its respective terms. When 
executed and delivered, as set forth in the Post-Petition Financing Order, the Bond 
Documents will be legal, valid and binding obligations of the City enforceable against the 
City in accordance with their terms. 

(e) 	When sold to the Purchaser and paid for in accordance with the 
terms of this Bond Purchase Agreement, the Bonds (i) will have been duly authorized, 
executed, authenticated, issued and delivered by the City pursuant to and for the purposes 
set forth in the Act and the ELB Order and (ii) will constitute valid and legally binding 
obligations of the City in conformity with, and entitled to the benefit and security of, the 
Act, the Indenture and the Bankruptcy Code. 
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(f) By official action of the City prior to the acceptance hereof, the 
City has duly authorized and approved the performance by the City of its obligations 
contained in the Bonds, the Bond Documents and this Bond Purchase Agreement. 

(g) No approval, permit, consent or authorization of, or registration or 
filing with, any governmental or public agency or authority not already obtained or made 
is required by the City in connection with the issuance and sale of the Bonds, or the 
execution or adoption and delivery by the City of, or the due performance of its 
obligations under, the Bonds, the Bond Documents and this Bond Purchase Agreement 
and all such approvals, permits, consents or authorizations so obtained are in full force 
and effect. 

(h) All legislation necessary to fulfill the terms and conditions of, and 
to carry out the transactions contemplated by, this Bond Purchase Agreement and the 
Bond Documents is in full force and effect. 

(i) The execution, delivery and performance of the terms and 
conditions of the Bond Documents and this Bond Purchase Agreement by the City, 
including the issue, sale and delivery of the Bonds, do not and will not (i) conflict with or 
constitute, on the part of the City, a breach of, or a default under, any applicable law 
(including, without limitation, the Constitution of the United States or the State or the 
Act), any ordinance, court or administrative regulation, decree, judgment, ruling or order 
or any agreement, indenture, mortgage, lease or other instrument to which the City is a 
party or by or to which it or its revenues, properties, assets or operations are bound or 
subject or by which it is bound in such manner as to adversely affect the validity or 
enforceability of the Bonds or the security interests of the Purchaser in the Bond 
Collateral or (ii) except as provided in the Bond Documents, result in the creation or 
imposition of any lien, charge or encumbrance of any nature whatsoever upon any of its 
revenues, properties or assets. 

(j) Except as described on Appendix B hereto, and other than as 
described in the Bond Documents, there are no liens or encumbrances on the items 
pledged pursuant to the Indenture, and the City has not entered into any contract or 
arrangement of any kind, and to the knowledge of the City there is no existing, pending, 
threatened or anticipated event or circumstance which might give rise to any such lien or 
encumbrance. 

(k) Any certificate or copy of any certificate signed by an authorized 
officer of the City and delivered to the Purchaser pursuant hereto or in connection 
herewith shall be deemed a representation and warranty by the City to the Purchaser as to 
the truth of the statements therein made with the same effect as if such representation and 
warranty were set forth herein. 
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(1) 	The City has the legal authority to apply and will apply the net 
proceeds of the Bonds, together with other available funds, for the purposes provided in 
the Bond Documents. 

(m) The City is not entitled to claim immunity on the grounds of 
sovereignty or other similar grounds with respect to itself or its revenues or assets 
(irrespective of their use or intended use) from (i) suit, (ii) jurisdiction of any court, (iii) 
relief by way of injunction, order for specific performance or for recovery of property, 
(iv) attachment of its assets (whether before or after judgment) or (v) execution or 
enforcement of any judgment to which it or its revenues or assets might otherwise be 
made subject in any suit, action or proceedings relating to this Bond Purchase Agreement 
the Bonds or the Bond Documents in the courts of any jurisdiction, and no such immunity 
(whether or not claimed) may be attributed to such party or its revenues or assets. 

It is further understood and agreed that the members of the City Council 
and the agents, attorneys, or employees of the City shall not be personally liable in 
connection with any matter, cause or thing pertaining to the Bonds or the issuance 
thereof, this Agreement, or any instruments and documents executed and delivered by the 
City in connection with issuance of the Bonds. No covenant or agreement contained in 
this Agreement shall be deemed to be the covenant or agreement of any member of City 
Council or officer, attorney, agent or employee of the City in an individual capacity. No 
recourse shall be had for the payment of the principal of or interest on the Bonds, or for 
any claim based hereon or on any instruments and documents executed and delivered by 
the City in connection with the Bonds, against any member of City Council or officer, 
agent, attorney or employee, in an individual or personal capacity. 

7. 	Covenants and Agreements of the City. The City hereby covenants and 
agrees as follows: 

(a) In connection with syndication of the Bonds as provided in Section 
18, the City agrees to (i) cooperate with the Purchaser to deliver a Confidential 
Syndication Memorandum or similar disclosure document in a timely manner if 
requested to do so, (ii) enter into any continuing disclosure agreement if required, and 
(iii) execute the First Supplemental Indenture as authorized pursuant to the City's Sale 
Order, and (iv) provide bring-down opinions of Jones Day and Miller Canfield Paddock 
& Stone in the forms attached hereto. 

(b) The City irrevocably waives, to the fullest extent permitted by 
applicable law, with respect to itself and its revenues and assets (irrespective of their use 
or intended use), all immunity on the grounds of sovereignty or other similar grounds 
from (i) suit, (ii) jurisdiction of any court, (iii) relief by way of injunction, order for 
specific performance or for recovery of property, (iv) attachment of its assets (whether 
before or after judgment) and (v) execution or enforcement of any judgment to which it 
or its revenues or assets might otherwise be entitled in any proceedings in the courts of 
any jurisdiction and irrevocably agrees, to the extent petinitted by applicable law, that it 
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will not claim any such immunity in any proceedings relating to this Bond Purchase 
Agreement, the Bonds or the Bond Documents. 

(c) The City covenants that it will not seek to invalidate or refute the 
enforceability of any Bond Document or the Post-Petition Financing Order, 
notwithstanding the dismissal of the Bankruptcy Case. 

(d) The City covenants that it will not obtain or seek to obtain any 
additional financing, including without limitation, any swap transaction, which (a) would 
have a senior or equal payment priority to the Bonds or (b) is secured by a lien on any of 
the Bond Collateral as long as the Bonds are outstanding under the Indenture. The City 
further covenants that no Asset Proceeds Collateral shall be used for any purpose other 
than the payment of amounts outstanding in respect of the Bonds. 

8. Conditions to Closing. The Purchaser has entered into this Bond 
Purchase Agreement in reliance upon the representations, warranties and covenants of the 
City contained herein and the performance by the City of its obligations hereunder, both 
as of the date hereof and as of the Closing Date. In addition to any other conditions 
herein stated, the obligations of the Purchaser hereunder are subject to the performance 
by the City of its obligations to be performed hereunder and under the Closing 
Documents, at or prior to the Closing Date, and shall also be subject to the following 
conditions: 

(a) The representations and warranties of the City contained herein 
shall be true, complete and correct as of the date hereof and on and as of the Closing 
Date, as if made on the Closing Date. 

(b) As of the Closing Date, (i) this Bond Purchase Agreement and the 
Bond Documents shall be in full force and effect in the respective forms approved or 
adopted by the City on or prior to the date hereof and shall not have been amended, 
modified or supplemented, except as may have been agreed to by the Purchaser; and (ii) 
the City shall perform or have performed all of its obligations required under or specified 
in this Bond Purchase Agreement and the Indenture to be performed at or prior to the 
Closing Date. 

(c) The Purchaser shall have the right to terminate its obligations 
under this Bond Purchase Agreement by notifying the City of its election to do so if, after 
the date on which the City executed the Commitment Letter (the "Commitment Date") 
and prior to the Closing Date: (i) the United States shall become engaged in hostilities 
that have resulted in a Congressional declaration of war or a Congressional authorization 
for the use of force or there shall be a national emergency or there shall have occurred 
any outbreak of hostilities or an act of terrorism or other national or international 
calamity or crisis or escalation of any thereof, the effect of which on the financial markets 
of the United States is, in the reasonable judgment of the Purchaser, to materially 
adversely affect the market for the Bonds; (ii) there shall be in force a general suspension 
of trading on the New York Stock Exchange or other national exchanges, or minimum or 
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maximum prices for trading shall have been fixed and be in force, or maximum ranges 
for prices for securities shall have been required and be in force on the New York Stock 
Exchange whether by virtue of a determination by that Exchange or by order of the 
Securities and Exchange Commission or any other governmental authority having 
jurisdiction; (iii) a general banking moratorium shall have been established by Federal, 
New York or State authorities or a major financial crisis or material disruption in 
commercial banking or securities settlement, payment or clearance services shall have 
occurred which, in the reasonable judgment of the Purchaser, would make the marketing 
of securities of the general character of the Bonds generally impracticable; (iv) legislation 
is introduced in or enacted (or resolution passed) by the Congress or an order, decree, or 
injunction issued by any court of competent jurisdiction, or an order, ruling, regulation 
(final, temporary, or proposed), press release or other form of notice issued or made by or 
on behalf of the Securities and Exchange Commission, or any other governmental agency 
having jurisdiction of the subject matter, to the effect that obligations of the general 
character of the Bonds are not exempt from registration under or other requirements of 
the Securities Act of 1933, as amended, or that the Indenture is not exempt from 
qualification under or other requirements of the Trust Indenture Act of 1939, as amended, 
or that the issuance or sale of obligations of the general character of the Bonds is or 
would be in violation of the federal securities law as amended and then in effect; or (v) 
there shall have occurred any material adverse change between the Commitment Date 
and the Closing Date in the Bond Collateral or the City's collection thereof or the sources 
thereof. 

(d) The execution and delivery of the Bond Documents satisfactory in 
form and substance to the Purchaser, including without limitation, the lien and security 
interests in respect of the Pledged Income Tax Revenue. 

(e) The delivery of documentation and other information to the 
Purchaser to the extent required by any applicable "know your customer" and anti-
money-laundering rules and regulations, including, without limitation, the Patriot Act. 

(f) Entry of the Post-Petition Financing Order, which is not stayed, 
vacated or reversed and shall not have been amended, supplemented or otherwise 
modified without the prior written consent of the Purchaser, in each instance, as of the 
Closing Date. 

(g) The Purchaser shall not have become aware of any information or 
other matter not previously disclosed and not otherwise publicly available to it that it 
reasonably determines to be material and adverse relative to the information or other 
matters disclosed to them prior to the Commitment Date. 

(h) There is no competing offering, placement, arrangement or 
syndication of any debt securities or debt facilities by or on behalf of the City. 

(i) The City's (x) performance of all of its obligations under the 
Commitment Letter to provide information and otherwise assist in the efforts to syndicate 
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the Bonds, and (y) compliance with all of the City's obligations under the Commitment 
Letter and under the Fee Letter to pay fees and expenses. 

(j) The City shall have consented, pursuant to Bankruptcy Code 
section 904, to the jurisdiction, authority and power of the Bankruptcy Court to enter the 
Post-Petition Financing Order and to enforce the City's obligations thereunder. 

(k) The Bonds and the Bond Documents shall contain the terms set 
forth in Section 1 hereof. 

(1) 	On or prior to the Closing Date, the Purchaser shall have received 
each of the following documents: 

(1) A State law approving opinion relating to the Bonds in the 
form attached hereto as Appendix C, dated the Closing Date and addressed to the 
Purchaser, delivered by Miller, Canfield, Paddock and Stone, P.L.C., the City's bond 
counsel (with appropriate carve-outs in respect of pledge and priority), including state 
and federal tax treatment of Bonds, no registration of Bonds under federal securities laws 
and no governmental immunity under State law with respect to actions to enforce the 
Bonds; 

(2) A State law supplemental opinion in respect of the Bond 
Documents in the form attached hereto as Appendix D, dated the Closing Date and 
addressed to the Purchaser, delivered by Miller, Canfield, Paddock and Stone, P.L.C., the 
City's bond counsel, including the City's right, power and authority, execution and 
delivery, no further consents and enforceability under State law (with appropriate carve-
outs in respect of pledge and priority); 

(3) A bankruptcy opinion in the form attached hereto as 
Appendix E, dated the Closing Date and addressed to the Purchaser, delivered by Jones 
Day, counsel to the City; 

(4) The ELB Order approving the terms and conditions of the 
Bonds including authorization under Section 36a of the Act; 

(5) The Post-Petition Financing Order, which has been entered 
and is not stayed, vacated or reversed and which shall not have been amended, 
supplemented or otherwise modified without the prior written consent of the Purchaser, 
in each instance, as of the Closing Date; 

(6) Executed Income Tax Control Agreements, in form and 
substance satisfactory to the Purchaser; 

(7) Ordinances, resolutions and/or orders of the appropriate 
governing bodies and the consent of State officers, including the Emergency Manager, 
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whose consent is required by applicable law for the issuance of the Bonds, entry into 
Bond Documents and the grant of the pledge of the Pledged Income Tax Revenue; 

(8) The written approval of the Emergency Manager, and full 
compliance with Michigan P.A. 436 and Act 279, in accordance with applicable law; 

(9) A Non-Arbitrage and Tax Compliance Certificate, dated 
the Closing Date, signed by an authorized officer of the City in a form acceptable to 
Bond Counsel, with respect to the compliance by the City with applicable arbitrage and 
other applicable requirements of the Internal Revenue Code of 1986, as amended; 

(10) A copy of the Blanket Letter of Representations from the 
City to DTC, in form and substance satisfactory to the Purchaser; 

(11) A specimen Bond; 

(12) A certificate of the Trustee as to (i) its corporate capacity to 
act as such and (ii) the incumbency and signatures of authorized officers; 

(13) An opinion of counsel to the Trustee, in form and 
substance reasonably acceptable to the Purchaser, regarding the due authorization, 
execution and delivery of the Indenture by the Trustee and the enforceability of the 
Indenture against the Trustee; 

(14) Officers' and public officials' certifications regarding the 
Bonds and the Bond Documents; 

(15) Evidence of the City's compliance with the Financial 
Stability Agreement or that such compliance is not necessary to close the transactions 
contemplated in the Bond Documents (defined below); 

(16) An executed copy of the Bond Authorizing Order; 

(17) An executed copy of the Sale Order; and 

(18) Such additional certificates and other instruments and 
documents as the Purchaser may reasonably request. 

The Indenture, this Bond Purchase Agreement and each of the documents set 
forth in clauses (5), (6), (16) and (17) above are referred to herein as the "Bond 
Documents". 

All of the opinions, letters, certificates, instruments and other documents 
mentioned above or elsewhere in this Bond Purchase Agreement shall be deemed to be in 
compliance with the provisions hereof if, but only if, they are in form and substance 
reasonably satisfactory to the Purchaser. 
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9. Fees and Expenses. Except as otherwise agreed, the Purchaser shall be 
under no obligation to pay, and the City shall pay, all expenses incident to the 
performance of the obligations of the City hereunder, including, but not limited to: (A) 
the fees and disbursements of any consultants, advisors or counsel retained by the City; 
and (B) the cost of printing and preparing the Bonds. The City shall pay all other amounts 
payable by the City pursuant to this Bond Purchase Agreement, including, without 
limiting the foregoing, all amounts payable pursuant to Sections 13, 18 and 19. 

10. Notices. Any notice or other communication to be given to the City under 
this Bond Purchase Agreement shall be given by delivering the same in writing to its 
address set forth above with a copy to Bond Counsel, and any notice or other 
communication to be given to the Purchaser under this Bond Purchase Agreement shall 
be given by delivering the same in writing to Barclays Capital Inc,, 745 Seventh Avenue, 
19th  Floor, New York, New York, 10019 (Attention: John Gerbino, Managing Director). 

11. No Third Party Beneficiaries; Survival of Representations, Covenants 
and Agreements. This Bond Purchase Agreement is made solely for the benefit of the 
City and the Purchaser (including the successors or assigns of the Purchaser). No other 
person shall acquire or have any right hereunder or by virtue hereof. All the 
representations, warranties, covenants and agreements contained in this Bond Purchase 
Agreement shall remain operative and in full force and effect for so long as the Bonds 
have not been paid regardless of any investigation made by or on behalf of the Purchaser 
and such representations, warranties, covenants and agreements shall survive the delivery 
of and payment for the Bonds hereunder unless this Bond Purchase Agreement shall be 
terminated for the reasons described in Section 3 hereof, in which case the survival 
provisions contained in such paragraph shall control. 

12. Disclaimer of Purchaser. It is expressly understood and agreed by and 
between the City and the Purchaser that the Purchaser is not acting as the City's selling or 
marketing agent hereunder. The City acknowledges and agrees that (i) the purchase and 
sale of the Bonds pursuant to this Bond Purchase Agreement is an arm's-length 
commercial transaction between the City and the Purchaser, (ii) in connection therewith 
and with the process leading to such transaction the Purchaser is acting solely as a 
principal and not the agent, advisor or fiduciary of the City, and in particular the 
Purchaser is not acting as a "municipal advisor" (as defined in section 15B of the 
Exchange Act), (iii) the Purchaser has not assumed an advisory or fiduciary responsibility 
in favor of the City with respect to the sale contemplated hereby or the process leading 
thereto (irrespective of whether the Purchaser has advised or is currently advising the 
City on other matters) or any other obligation to the City except the obligations expressly 
set forth in this Bond Purchase Agreement, (iv) the City has consulted with its own legal 
and financial advisors to the extent it has deemed appropriate, and (v) the Purchaser has a 
financial and other interest that differs from those of the City. The City agrees that it will 
not claim that the Purchaser has rendered advisory services of any nature or respect, or 
owes a fiduciary or similar duty to the City in connection with the sale, and purchase of 
the Bonds as contemplated hereby or the process leading thereto. 
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13. 	Indemnification. To induce the Purchaser to enter into this Bond 
Purchase Agreement, the City hereby agrees, to the extent permitted by law, to indemnify 
upon demand and hold harmless the Purchaser, each of the Participants and each of their 
respective affiliates and each partner, trustee, shareholder, director, officer, employee, 
advisor, representative, agent, attorney and controlling person thereof (each of the above, 
an "Indemnified Person") from and against any and all actions, suits, proceedings 
(including any investigations or inquiries), claims, losses, damages, liabilities, costs or 
expenses (including fees, disbursements, settlement costs and other charges of counsel), 
joint or several, of any kind or nature whatsoever that may be brought or threatened by 
the City, any of its officers, agents, representatives, employees attorneys, creditors or any 
other person or entity (whether or not the City is a party to such action, suit, proceeding 
or claim and regardless of whether such claim is brought by or on behalf of the City) 
which may be incurred by or asserted against or involve any Indemnified Person 
(whether or not any Indemnified Person is a party to such action, suit, proceeding or 
claim) as a result of or arising out of or in any way related to or resulting from this Bond 
Purchase Agreement, the Bonds, the Bankruptcy Case (to the extent related to the 
transactions contemplated hereunder) or the transactions contemplated hereunder or any 
use or intended use of the proceeds of the Bonds (whether or not the transactions 
contemplated hereby are consummated), and, to the extent permitted by law, to reimburse 
each Indemnified Person upon demand for any documented and reasonable legal or other 
out-of-pocket costs and expenses incurred in connection with investigating or defending 
any of the foregoing; provided that the City will not have to indemnify an Indemnified 
Person against any action, suit, proceeding (including any investigation or inquiry), 
claim, loss, damage, liability, cost or expense to the extent the same resulted from the 
gross negligence or willful misconduct of such Indemnified Person (to the extent 
determined by a court of competent jurisdiction in a final and non-appealable judgment). 
Regardless of whether the Closing Date occurs or any Bond Documents are executed and 
delivered or any bonds are purchased or extensions of credit are made under the Bonds, 
the City agrees, to the extent permitted by law, to reimburse promptly upon written 
demand the Purchaser and its affiliates for all documented and reasonable costs and 
expenses incurred in connection with the enforcement of any rights and remedies 
hereunder or the administration, amendment, modification or waiver of any of this Bond 
Purchase Agreement, the Bond Documents or any other documentation in respect of the 
Bonds. It is also agreed that, in furtherance of Section 11 hereof, the Purchaser shall only 
have liability to the City with respect to the Bonds and this Bond Purchase Agreement 
and not to any other person. No Indemnified Person will have any liability (whether in 
contract, tort or otherwise) to the City as a result of or arising out of or in any way related 
to or resulting from this Bond Purchase Agreement, the Bonds, the Bond Documents, the 
Bankruptcy Case (to the extent related to the transactions contemplated hereunder) or the 
transactions contemplated hereunder or any use or intended use of the proceeds of the 
Bonds, except to the extent such liability is determined in a final non-appealable 
judgment by a court of competent jurisdiction to have resulted from such Indemnified 
Person's gross negligence or willful misconduct. Notwithstanding any other provision of 
this Bond Purchase Agreement, no Indemnified Person will have any responsibility or 
liability (whether in contract, tort or otherwise) to the City or any other person or entity 
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for damages arising from the use by others of any information or other materials obtained 
through internet, electronic, telecommunications or other information transmission 
systems, except to the extent such liability is determined in a final non-appealable 
judgment by a court of competent jurisdiction to have resulted from such Indemnified 
Person's gross negligence or willful misconduct. 

The City's indemnity and reimbursement obligations under this Section 13 will be in 
addition to any liability that the City may otherwise have and will be binding upon and 
inure to the benefit of the successors, assigns, heirs and personal representatives of the 
City and the Indemnified Persons. 

Neither the Purchaser nor any other Indemnified Person will be responsible or liable on 
any theory of liability to the City or any other person or entity for any indirect, special, 
punitive or consequential damages which may be alleged or otherwise claimed as a result 
of or in connection with this Bond Purchase Agreement, the Bonds, the Bond Documents, 
the Bankruptcy Case (to the extent related to the transactions contemplated hereunder) or 
the transactions contemplated hereunder or any use or intended use of the proceeds of the 
Bonds. This indemnification shall survive the delivery of and payment for the Bonds 
hereunder and continue for the benefit of all such persons or entities. 

14. Counterparts. This Bond Purchase Agreement may be executed in 
several counterparts, each of which shall be an original and all of which shall constitute 
but one and the same instrument. 

15. Governing Law. This Bond Purchase Agreement shall be governed by 
and construed in accordance with the laws of the State of Michigan without reference to 
its choice of law doctrine. 

16. Jurisdiction. To the fullest extent permitted by applicable law, each of 
the parties hereto irrevocably and unconditionally submits to the exclusive jurisdiction of 
the Bankruptcy Court in any action or proceeding arising out of or relating to this Bond 
Purchase Agreement, or for recognition or enforcement of any judgment, and each of the 
parties hereto irrevocably and unconditionally agrees that all claims in respect of any 
such action or proceeding may be heard and determined in such Court; provided, 
however, if the Bankruptcy Court does not have jurisdiction, the parties consent to the 
non-exclusive jurisdiction of the courts of the State of New York, and the United States 
District Court, located in the Borough of Manhattan in New York City and of the courts 
of the State of Michigan, and the United States District Court for the Eastern District of 
Michigan, located in Detroit, Michigan. Each of the parties hereto agrees that a final 
judgment in any such action or proceeding shall be conclusive and may be enforced in 
other jurisdictions by suit on the judgment or in any other manner provided by law. 

17. Waiver of Jury Trial. Any right to trial by jury with respect to any 
action, suit, proceeding, claim or counterclaim brought by or on behalf of any party 
hereto arising in connection with or as a result of any matter referred to in this Bond 
Purchase Agreement or the transactions contemplated hereunder is hereby irrevocably 
waived by the parties hereto. 
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18. 	Syndication. (a) The Purchaser reserves the right to syndicate all or a 
portion of the Bonds by assigning or selling participations in the Bonds to one or more 
banks, financial institutions and other institutional lenders (together with the Purchaser, 
the "Participants") identified by the Purchaser in consultation with and with the consent 
of the City, such consent not to be unreasonably withheld, delayed or conditioned (it 
being agreed that the City's consent shall be deemed to have been given if the City has 
not responded within five (5) Business Days of an assignment request). Notwithstanding 
the foregoing, unless otherwise agreed by the City in writing, no assignment by the 
Purchaser of its commitments hereunder prior to the Closing Date will reduce or release 
the Purchaser's obligations to purchase the Bonds on the Closing Date in the event any 
assignee shall fail to do so on the Closing Date. For the avoidance of doubt, the 
syndication may occur, in whole or in part, after the Closing Date. Purchaser will lead 
the syndication and exclusively manage all aspects of the syndication, including 
determining the timing of all offers to prospective Participants, the acceptance of 
commitments, the amounts offered and the compensation provided to each Participant 
from the amounts to be paid to the Purchaser pursuant to the tenns of this Bond Purchase 
Agreement and the Fee Letter and will determine the final commitment allocations. The 
City hereby acknowledges and agrees that the Purchaser, in its capacity as the arranger of 
the syndication described in this Section 18, will have no responsibility other than to 
arrange the syndication as set forth herein and in no event shall the Purchaser be subject 
to any fiduciary or other implied duties in connection with the transactions contemplated 
hereby. 

(b) The City agrees to actively assist the Purchaser until 90 days after the 
Closing Date (the "Syndication Period"), in completing timely and orderly syndications 
satisfactory to the Purchaser. Such assistance shall include (a) direct contact during the 
syndications between the City and its agents, representatives and advisors, on the one 
hand, and the proposed Participants, on the other hand, and (b) the hosting, with the 
Purchaser, of one or more meetings of or telephone conference calls with prospective 
Participants at times and locations to be mutually agreed upon. During the Syndication 
Period, the City agrees that there shall be no competing issues, offerings, placements or 
arrangements of debt securities or commercial bank or other credit facilities of the City 
being issued, offered, placed or arranged. Notwithstanding anything to the contrary 
contained in this Bond Purchase Agreement or any other letter agreement or undertaking 
concerning the financing of the transactions contemplated hereby to the contrary, the 
completion of the syndication of the Bonds shall not constitute a condition to the 
commitments hereunder or the purchase of the Bonds on the Closing Date. 

(c) In the event that the Closing Date has occurred and the Bond Documents 
have been executed and delivered prior to the Successful Syndication of the Bonds, the 
City hereby agrees, at its own expense, to take all such action as may be required in order 
to effect any amendments to the Bonds or other changes as may be necessary or 
reasonably requested by the Purchaser to document any changes pursuant to the market 
flex provisions set forth in the Fee Letter, provided, however, that the City's obligations 
hereunder shall be subject to the time limitations expressly set forth in the Fee Letter. 
The City further agrees to reasonably cooperate with the Purchaser with regard to 
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immaterial changes requested by potential participants prior to the Successful 
Syndication of the Bonds, provided, however, that the City's obligations hereunder shall 
be subject to the time limitations expressly set forth in the Fee Letter. 

19. 	Information  

To assist the Purchaser in its syndication efforts during the Syndication Period, the City 
agrees to promptly prepare and provide to the Purchaser all information with respect to 
the City and the transactions contemplated hereby in form and substance satisfactory to 
the Purchaser, including such financial information and projections as the Purchaser may 
reasonably request in connection with the structuring, arrangement and syndication of the 
Bonds. The City represents, warrants and covenants that: (i) all information (other than 
the projections and other forward looking information (the "Projections")) that has been 
or will be made available to the Purchaser, the Participants or any of their respective 
affiliates directly or indirectly by or on behalf of the City or its agents or representatives 
in connection with the Bonds is and will be, when taken as a whole, complete and correct 
in all material respects and does not and will not, when furnished, contain any untrue 
statement of a material fact or omit to state a material fact necessary to make the 
statements contained therein not misleading in light of the circumstances under which 
such statements are made and (ii) the Projections that have been or will be made available 
directly or indirectly to the Purchaser, the Participants or any of their respective affiliates 
by or on behalf of the City or its agents or representatives have been and will be prepared 
in good faith upon assumptions that are believed by the City to be reasonable when made 
and when made available to the Purchaser, the Participants and their respective affiliates. 
The City agrees that if at any time prior to the Closing Date, and thereafter during the 
Syndication Period, any of the representations in the preceding sentence would be 
incorrect in any material respect if made at such time, then the City will promptly, at its 
own expense, supplement, or cause to be supplemented, the information and Projections 
so that such representations will be correct in all material respects in light of the 
circumstances under which statements are made. The City understands that the Purchaser 
may use and rely on the information and Projections without independent verification 
thereof. 
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By: 
'Gerbino 

l\ilnaging Director 

Very truly yours, 

BARCLAYS CAPITAL INC. 

Accepted and agreed: 

CITY OF DETROIT, MICHIGAN 

By: 
John Naglick, Jr. 
Finance Director 

1 
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CITY OF DETROIT, MICHIGAN 

By: 
Jo 
Fine Dim ctor 

Very truly yours, 

BARCLAYS CAPITAL INC. 

By: 
John Gerbino 
Managing Director 

Accepted and agreed: 

CHI-1918821v6 -17- 



Appendix A 

"Act" means the Michigan Home Rule City Act, Public Act 279 of 1909. 

"Applicable Margin" means 2.50%, subject to adjustment in accordance with the 
Fee Letter. 

"Asset Proceeds Collateral" shall have the meaning assigned to such term in 
Section 1(d) of this Bond Purchase Agreement. 

"Bankruptcy Case" shall have the meaning assigned to such term in the recitals to 
this Bond Purchase Agreement. 

"Bankruptcy Code" shall have the meaning assigned to such term in the recitals to 
this Bond Purchase Agreement. 

"Bankruptcy Court" shall have the meaning assigned to such term in the recitals 
to this Bond Purchase Agreement. 

"Bond Authorizing Order" means that Order of the Emergency Manager dated 
March 4, 2014 authorizing the issuance of the Bonds for the purposes set forth therein 
and described in the Bond Documents. 

"Bond Certificate" shall have the meaning assigned to such term in Section 5 of 
this Bond Purchase Agreement. 

"Bond Collateral" shall have the meaning assigned to such term in Section 1(f) of 
this Bond Purchase Agreement. 

"Bond Documents" shall have the meaning assigned to such term in Section 8 of 
this Bond Purchase Agreement. 

"Bond Rate" means the sum of LIBOR and the Applicable Margin. 

"Bonds" shall have the meaning assigned to such term in Section 1(a) of this 
Bond Purchase Agreement. 

"Business Day" means any day other than (i) a Saturday, Sunday or legal holiday, 
(ii) a day on which the Trustee or banks and trust companies in New York, New York are 
authorized or required to remain closed, (iii) a day on which the New York Stock 
Exchange is closed, or (iv) a day on which the Federal Reserve is closed. 

"Closing Date" means April 8, 2014. 

"Closing Documents" shall have the meaning assigned to such term in Section 5 
of this Bond Purchase Agreement. 
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"Commitment Date" shall have the meaning assigned to such term in Section 8(c) 
of this Bond Purchase Agreement. 

"Commitment Letter" means the Post-Petition Bond Financing - Commitment 
Letter from the Purchaser to the City, dated October 6, 2013, as may be amended from 
time to time. 

"Default Rate" shall have the meaning assigned to such term in Section 1(b) of 
this Bond Purchase Agreement. 

"DTC" shall have the meaning assigned to such term in Section 5 of this Bond 
Purchase Agreement. 

"Effective Rate" means, as of any date, the Bond Rate that is then currently in 
effect, unless the Bonds then currently bear interest at the Default Rate, in which case the 
Effective Rate with respect to such date shall be the Default Rate. 

"ELB Order" shall have the meaning assigned to such term in Section 1(e) of this 
Bond Purchase Agreement. 

"Emergency Manager" means the emergency manager for the City with all of the 
powers and duties provided in Michigan Public Act 436 of 2012. 

"EM Orders" means, collectively, the Bond Authorizing Order and the Sale 
Order. 

"Exchange Act" means the Securities Exchange Act of 1934, as amended. 

"Fee Letter" means the Post-Petition Bond Financing - Fee Letter from the 
Purchaser to the City, dated October 6, 2013, as may be amended from time to time. 

"Financial Stability Agreement" means that certain Financial Stability Agreement 
by and among the City and the Michigan Department of Treasury dated April 4, 2012, as 
may be amended from time to time. 

"Income Tax Control Agreements" shall have the meaning assigned to such term 
in Section 1(g) of this Bond Purchase Agreement. 

"Income Tax Revenue Accounts" shall have the meaning assigned to such term in 
Section 1(g) of this Bond Purchase Agreement. 

"Indemnified Person" shall have the meaning assigned to such teiiu in Section 13 
of this Bond Purchase Agreement. 
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"Indenture" shall have the meaning assigned to such tem' in Section 1(e) of this 
Bond Purchase Agreement. 

"LIBOR" means the per annum interest rate (rounded upward, if necessary, to the 
nearest 1/32 of one percent) for deposits in U.S. Dollars equal to the British Bankers' 
Association LIBOR (or any entity that assumes responsibility for determining such rate) 
("BBA LIBOR") for a one-month period as appearing on the BBAM page of the 
Bloomberg Professional Service (or, if no longer published by Bloomberg, such other 
commercially available source providing quotations of BBA LIBOR as deter 	iined by the 
Purchaser from time to time, upon notice to the City) at approximately 11:00 A.M. 
(London time) two London Banking Days prior to a Reset Date; provided, however, if 
more than one BBA LIBOR is specified, the applicable rate shall be the arithmetic mean 
of all such rates; provided further, however, that, for purposes of this Bond Purchase 
Agreement, the Bonds and the Bond Documents, LIBOR shall at no time be less than the 
LIBOR Floor. If, for any reason, such rate is not available, the term LIBOR shall mean 
the rate of interest per annum determined by the Purchaser, which shall at no time be less 
than the LIBOR Floor, to be the average per annum interest rate at which deposits in 
dollars are offered for a one-month period by major banks in London, England at 
approximately 11:00 A.M. (London time). two London Banking Days prior to the Reset 
Date. In the event that the Board of Governors of the Federal Reserve System shall 
impose a Reserve Percentage with respect to LIBOR deposits, then for any period during 
which such Reserve Percentage shall apply, LIBOR shall be equal to the amount 
determined above divided by an amount equal to 1 minus the Reserve Percentage but in 
no event less than the LIBOR Floor. 

"LIBOR Floor" means 1.00% per annum, subject to adjustment in accordance 
with the Fee Letter. 

"London Banking Day" means any day on which commercial banks are open for 
international business (including dealings in U.S, dollar deposits) in London, England. 

"Maturity Date" shall have the meaning assigned to such term in Section 1(b) of 
this Bond Purchase Agreement. 

"Participants" shall have the meaning assigned to such term in Section 18 of this 
Bond Purchase Agreement. 

"Patriot Act" means the USA Patriot Act (Title III of Pub. L. 107-56 (signed into 
law October 26, 2001)). 

"Pledged Income Tax Revenue" shall have the meaning assigned to such term in 
Section 1(f) of this Bond Purchase Agreement. 

"Post-Petition Financing Order" means the order of the Bankruptcy Court dated 
April 2, 2014 [Docket No. 3607], attached hereto as Appendix F. 
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"Projections" shall have the meaning assigned to such term in Section 19 of this 
Bond Purchase Agreement. 

"Purchase Price" shall have the meaning assigned to such term in Section 1(e) of 
this Bond Purchase Agreement. 

"Reserve Percentage" means, relative to any day of any interest period, the 
maximum aggregate (without duplication) of the rates (expressed as a decimal fraction) 
of reserve requirements (including all basic, emergency, supplemental, marginal and 
other reserves) and taking into account any transitional adjustments or other scheduled 
changes in reserve requirements) under any regulations of the Board of Governors of the 
Federal Reserve System (the "Board") or other governmental authority having 
jurisdiction with respect thereto as issued from time to time and then applicable to assets 
or liabilities consisting of "Eurocurrency Liabilities" as currently defined in Regulation D 
of the Board, having a term approximately equal or comparable to such interest period. 

"Reset Date" shall have the meaning assigned to such term in Section 1(b) of this 
Bond Purchase Agreement. 

"Sale Order" means that Order of the Emergency Manager dated April 8, 2014 
authorizing the final sale and issuance of the Bonds for the purposes set forth therein and 
described in the Bond Documents. 

"State" means the State of Michigan. 

"Successful Syndication" shall have the meaning assigned to such term in the Fee 
Letter. 

"Syndication Period" shall have the meaning assigned to such term in Section 18 
of this Bond Purchase Agreement. 

"Trustee" means UMB Bank, N.A. 
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