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AMENDED DISCLOSURE STATEMENT, DATED MARCH 31, 2014
SOLICITATION OF VOTES WITH RESPECT TO
AMENDED PLAN FOR THE ADJUSTMENT OF DEBTS OF THE CITY OF DETROIT, MICHIGAN

Preamble

The City of Detroit (""Detroit" or the "City'") believes that the Plan for the Adjustment of Debts of the City
of Detroit (the "Plan") attached as Exhibit A to this Disclosure Statement (this "Disclosure Statement") is in the
best interests of creditors. All creditors entitled to vote thereon are urged to vote in favor of the Plan. A summary
of the voting instructions is set forth beginning on page 1 of this Disclosure Statement. Additional instructions are
contained on the ballots distributed to the creditors entitled to vote on the Plan. To be counted, your ballot must be
duly completed, executed and received by the City at or before 5:00 p.m., Eastern Time, on June 30, 2014
(the "Voting Deadline"), unless the Voting Deadline is extended.

The effectiveness of the proposed Plan is subject to material conditions precedent, some of which may not
be satisfied. See Section IIL.D.1 of this Disclosure Statement. There is no assurance that these conditions will be
satisfied or waived.

All capitalized terms used in this Disclosure Statement and not otherwise defined herein shall have the meanings
given to them in the Plan.

This Disclosure Statement is the only document that the Bankruptcy Court has approved for use in connection with
the solicitation of votes on the Plan. No entity is authorized by the City to give any information or to make any
representation other than as contained in this Disclosure Statement and the exhibits attached hereto or incorporated by
reference or referred to herein in connection with the Plan or the solicitation of acceptances of the Plan. Information or
representations derived from any other source may not be relied upon as having been authorized by the City.

ALL CREDITORS (INCLUDING RETIREES) ENTITLED TO VOTE ON THE PLAN ARE
ENCOURAGED TO READ AND CAREFULLY CONSIDER THIS ENTIRE DISCLOSURE STATEMENT,
INCLUDING THE PLAN ATTACHED AS EXHIBIT A AND THE RISK FACTORS DESCRIBED UNDER
SECTION VI, PRIOR TO SUBMITTING BALLOTS IN RESPONSE TO THIS SOLICITATION.

RETIREES ARE FURTHER ENCOURAGED TO READ AND CAREFULLY CONSIDER THE
"NOTICE REGARDING PROPOSED NEW PENSION AND POST-EMPLOYMENT HEALTHCARE
BENEFITS" ENCLOSED WITH THIS DISCLOSURE STATEMENT PRIOR TO SUBMITTING BALLOTS IN
RESPONSE TO THIS SOLICITATION.

The summaries of the Plan and other documents contained in this Disclosure Statement are qualified by reference
to the Plan itself, the exhibits and supplemental documents thereto (collectively, the "Plan Supplement Documents") and
documents described therein as Filed prior to approval of this Disclosure Statement. In the event that any inconsistency or
conflict exists between this Disclosure Statement and the Plan, the terms of the Plan will control. Except as otherwise
indicated, the City will File all Plan Supplement Documents with the United States Bankruptcy Court for the Eastern
District of Michigan (the "Bankruptcy Court") and make them available for review on the Document Website
(www.kccllc.net/detroit) prior to the Confirmation Hearing. A Plan Supplement or Plan Supplements containing Exhibits
[.A.148.a, .A.202.a, 1.A.210 and II.D.6 to the Plan will be Filed no later than five Business Days prior to the Voting
Deadline. All other Plan Supplements will be Filed no later than ten days before the Confirmation Hearing.
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This Disclosure Statement contains, among other things, descriptions and summaries of provisions of the Plan.
The City reserves the right to modify the Plan consistent with section 942 of title 11 of the United States Code
(the "Bankruptcy Code"), Rule 3019 of the Federal Rules of Bankruptcy Procedure (the "Bankruptcy Rules") and other
applicable law.

The statements contained in this Disclosure Statement are made as of the date of this Disclosure Statement, and
there can be no assurance that the statements contained herein will be correct at any time after this date. The information
contained in this Disclosure Statement, including the information regarding the history and operations of the City and any
financial information regarding the City, is included for the purpose of soliciting acceptances of the Plan. As to contested
matters, adversary proceedings or any other litigation, the statements made in this Disclosure Statement are not to be
construed as admissions or stipulations, but rather as statements made in settlement negotiations as part of the City's
attempt to settle and resolve its Liabilities pursuant to the Plan. This Disclosure Statement shall not be admissible in any
non-bankruptcy proceeding, nor shall it be construed to be conclusive advice on the tax, securities or other legal effects of
the Plan as to any party, including any Holder of a Claim against the City. Except where specifically noted, the financial
information contained in this Disclosure Statement and in its Exhibits has not been audited by a certified public accountant
and may not have been prepared in accordance with standards promulgated by the Government Accounting Standards
Board or generally accepted accounting principles in the United States.

FORWARD-LOOKING STATEMENTS

This Disclosure Statement contains forward-looking statements based primarily on the current expectations of the
City and projections about future events and financial trends affecting the financial condition of the City and its assets.
The words "believe," "may," "estimate," "continue," "anticipate,” "intend," "expect" and similar expressions identify these
forward-looking statements. These forward-looking statements are subject to a number of risks, uncertainties and
assumptions, including those described below under the caption "Risk Factors" in Section VI. In light of these risks and
uncertainties, the forward-looking events and trends discussed in this Disclosure Statement may not occur, and actual
results could differ materially from those anticipated in the forward-looking statements. The City does not undertake any
obligation to update or revise publicly any forward-looking statements, whether as a result of new information, future
events or otherwise.

This Disclosure Statement has not been approved or disapproved by the United States Securities and
Exchange Commission (the "SEC'), any state securities commission or any securities exchange or association nor
has the SEC, any state securities commission or any securities exchange or association passed upon the accuracy or
adequacy of the statements contained herein.
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L
INTRODUCTION

The City, as the debtor in the above-captioned chapter 9 case pending before the United States Bankruptcy Court,
has prepared this Disclosure Statement to solicit votes of creditors to accept the Plan proposed by the City. A copy of the
Plan is attached as Exhibit A to this Disclosure Statement.

This Disclosure Statement contains information regarding the City's prepetition operating and financial history,
significant events leading up to the commencement of the City's chapter 9 case, significant events that have occurred during
the City's chapter 9 case and the restructuring transactions that will take place if the Plan is confirmed and becomes
effective. This Disclosure Statement also describes the terms and conditions of the Plan, including certain effects of
Confirmation of the Plan, certain risk factors (including those associated with securities to be issued under the Plan) and the
manner in which Distributions will be made under the Plan. In addition, this Disclosure Statement describes the Plan
Confirmation process and the voting procedures that Holders of Claims entitled to vote on the Plan must follow for their
votes to be counted. If you are an active or terminated employee, or a retiree of the City, a supplement summarizing
important information relevant to your entitlement to pension and retiree health benefits has been enclosed with the Plan
and Disclosure Statement. Additional copies of all of these documents are available at no charge via the internet at
http://www.kecllc.net/detroit (the "Document Website") or by written request to: City of Detroit ¢/o Kurtzman Carson
Consultants LLC, 2335 Alaska Avenue, El Segundo, California 90245.

On | 1, 2014, the Bankruptcy Court entered an order approving this Disclosure Statement as containing
"adequate information," i.e., information of a kind and in sufficient detail to enable a hypothetical reasonable investor
typical of the Holders of Claims to make an informed judgment about the Plan. THE BANKRUPTCY COURT'S
APPROVAL OF THIS DISCLOSURE STATEMENT CONSTITUTES NEITHER A GUARANTY OF THE
ACCURACY OR COMPLETENESS OF THE INFORMATION CONTAINED HEREIN NOR AN ENDORSEMENT OF
THE MERITS OF THE PLAN BY THE BANKRUPTCY COURT.

A. Voting Procedures

On March 11, 2014, the Bankruptcy Court entered the Order (I) Establishing Procedures for Solicitation and
Tabulation of Votes to Accept or Reject Plan of Adjustment and (II) Approving Notice Procedures Related to Confirmation
of the Plan of Adjustment (Docket No. 2984) (including all exhibits attached thereto, the "Solicitation Procedures Order")
establishing certain procedures for the solicitation of votes to accept or reject the Plan.

The City intends to file a motion with the Bankruptcy Court (the "Supplemental Solicitation Procedures Motion")
seeking approval of certain special procedures for the solicitation and tabulation of votes to accept or reject the Plan cast by
Holders of Pension Claims and OPEB Claims in Classes 10, 11 and 12 under the Plan. Among other things, in addition to
the package of materials described below (the "Solicitation Materials"), the City intends to provide the Holders of Pension
Claims and OPEB Claims with a notice giving a clear, concise summary of (1) the process for obtaining approval of the
Plan; (2) the likely effect of the Plan on retiree pension and other post-employment benefits; and (3) instructions on how to
vote on the Plan (the "Benefit Supplement").

1. Parties Entitled to Vote on the Plan

In general, a holder of a claim may vote to accept or reject a plan if: (a) the claim is "allowed," which means
generally that it is not disputed, contingent or unliquidated, and (b) the claim is impaired by a plan. Under the provisions of
the Bankruptcy Code, however, not all creditors are entitled to vote on a chapter 9 plan. Creditors whose Claims are not
impaired by a plan are deemed to accept the plan under section 1126(f) of the Bankruptcy Code and are not entitled to vote.
In addition, creditors whose Claims are impaired by a plan and who will receive no distribution under such plan also are not
entitled to vote because they are deemed to have rejected the plan under section 1126(g) of the Bankruptcy Code. For a
discussion of these and other legal standards governing the plan confirmation process, see Section V, "Confirmation of the
Plan."

The following sets forth which Classes are entitled to vote on the Plan and which are not:

. The City is not seeking votes from the Holders of Claims in Classes 2A (Secured GO Series 2010
Claims), 2B (Secured GO Series 2010(A) Claims), 2C (Secured GO Series 2012(A2) Claims),
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2D (Secured GO Series 2012(A2-B) Claims), 2E (Secured GO Series 2012(B) Claims), 2F (Secured GO
Series 2012(B2) Claims), 3 (Other Secured Claims), 4 (HUD Installment Notes Claims) and 6 (Parking
Bond Claims) because the City believes those Claims are not impaired by the Plan. Pursuant to section
1126(f) of the Bankruptcy Code, Holders of these Claims are conclusively presumed to have accepted the
Plan. Accordingly, Holders of Claims in these classes will not have the right to vote with respect to the
Plan.

. Holders of Claims in Class 16 (Subordinated Claims) will be impaired under the Plan. Because the City
does not anticipate that such Holders will receive any Distributions pursuant to the Plan, and consistent
with the language of section 1126(g) of the Bankruptcy Code, each Holder of a Claim in this Class will
be deemed to have rejected the Plan and will not have the right to vote with respect to the Plan.

. The City is seeking votes from the Holders of Allowed Claims in Class 1A (DWSD Class A Water
Claims), Class 1B (DWSD Class B Water Claims), Class 1C (DWSD Class A Sewer Claims), Class 1D
(DWSD Class B Sewer Claims), Class 1E (DWSD Revolving Sewer Bonds Claims), Class 1F (DWSD
Revolving Water Bonds Claims), Class 5 (COP Swap Claims), Class 7 (Limited Tax General Obligation
Bond Claims), Class 8 (Unlimited Tax General Obligation Bond Claims), Class 9 (COP Claims),
Class 10 (PFRS Pension Claims), Class 11 (GRS Pension Claims), Class 12 (OPEB Claims), Class 13
(Downtown Development Authority Claims), Class 14 (Other Unsecured Claims) and Class 15
(Convenience Claims) because those Claims are impaired under the Plan, and the Holders of Allowed
Claims in such Classes are receiving a distribution under the Plan on account of such Allowed Claims.
The Holders of such Claims will have the right to vote to accept or reject the Plan.

. IF YOU ARE RETIRED OR SEPARATED FROM THE CITY OF DETROIT AND ARE
RECEIVING OR ENTITLED TO RECEIVE A PENSION, OR ARE AN ACTIVE EMPLOYEE
ENTITLED TO A PENSION UPON YOUR RETIREMENT, OR ARE RECEIVING RETIREE
HEALTH BENEFITS FROM THE CITY, YOU ARE A HOLDER OF A CLAIM IN CLASS 10,
CLASS 11 AND/OR CLASS 12 AND YOU ARE ENTITLED TO VOTE ON THIS PLAN OF
ADJUSTMENT. FOR FURTHER INFORMATION, PLEASE SEE THE "NOTICE
REGARDING PROPOSED NEW PENSION AND POST-EMPLOYMENT HEALTHCARE
BENEFITS" ENCLOSED WITH THIS DISCLOSURE STATEMENT.

For a detailed description of the Classes of Claims and their treatment under the Plan, see Section II of this
Disclosure Statement, "Summary of Classification and Treatment of Claims Under the Plan."

Under section 1124 of the Bankruptcy Code, a class of claims is deemed to be "impaired" under a plan unless
(a) the plan leaves unaltered the legal, equitable and contractual rights to which such claim entitles the holder thereof; or
(b) notwithstanding any legal right to an accelerated payment of such claim, the plan (i) cures all existing defaults (other
than defaults resulting from the occurrence of events of bankruptcy), (ii) reinstates the maturity of such claim as it existed
before the default, (iii) compensates the holder of such claim for any damages resulting from such holder's reasonable
reliance on such legal right to an accelerated payment, and (iv) does not otherwise alter the legal, equitable or contractual
rights to which such claim entitles the holder of such claim.

Except as otherwise provided in the Plan and/or any applicable orders of the Bankruptcy Court, the Holder of a
Claim that is "impaired" under the Plan is entitled to vote to accept or reject the Plan if (a) the Plan provides a distribution
in respect of such Claim, (b) the Claim has been scheduled by the City (and is not scheduled as disputed, contingent, or
unliquidated), (c) the Holder of such Claim has timely filed a proof of Claim or (d) a proof of Claim was deemed timely
filed by an order of the Bankruptcy Court prior to the Voting Deadline.

2. Voting Record Dates
The record date for purposes of determining which creditors are entitled to vote on the Plan (the "Voting Record

Date") is April 14, 2014. The City intends to request that a separate voting record date be established for Pension Claims
and OPEB Claims.
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3. Vote Required for Acceptance by a Class

A Class of Claims shall have accepted the Plan if it is accepted by at least two-thirds in amount and more than
one-half in number of the Allowed Claims in such Class that have voted on the Plan in accordance with the Disclosure
Statement Order.

4. Solicitation Package

(a) Contents of the Solicitation Package

The general package of materials (the "Solicitation Package") to be sent to Holders of Claims entitled to vote on
the Plan will contain:

e A paper copy of the notice of the Confirmation Hearing (the "Confirmation Hearing Notice");

e A computer disk (the "Disk") which includes the Plan, the Disclosure Statement and all exhibits thereto that
have been filed in this case prior to the date of the mailing of the Solicitation Package;

e For Holders of Claims in voting Classes, an appropriate form of Ballot, instructions on how to complete the
Ballot and a Ballot return envelope;

e A copy of the rules pursuant to which Ballots will be tabulated (for Classes 10, 11 and 12, the "Pension and
OPEB Tabulation Rules"; for all other Classes, the "Primary Tabulation Rules");

e A notice summarizing the dispute resolution procedures to be employed with respect to voting;

e A cover letter (i) describing the contents of the Solicitation Package, (ii) describing the contents of the Disk
and instructions for using the Disk and (iii) providing information about how to obtain, at no charge, hard
copies of any materials provided on the Disk; and

e Ifapplicable, the Benefit Supplement.

In addition to the procedures outlined above: (i) the Plan, the Disclosure Statement and, once they are filed, all
exhibits to both documents will be made available at no charge at the Document Website at Attp://www.kccllc.net/detroit,
and (ii) the City will provide parties in interest (at no charge) with paper copies of the Plan and/or Disclosure Statement
upon written request.

(b) Who Will Receive a Solicitation Package

In accordance with the Solicitation Procedures Order, the City, through Kurtzman Carson Consultants LLC
(the "Balloting Agent"), will send a Solicitation Package, no later than April 28, 2014, to the following parties:

e Any party (or such party's transferee, if such transferee is entitled to vote on the Plan) that is entitled
to vote on the Plan and that has filed a timely proof of claim (or that is excused from filing a proof of
claim under the Bar Date Order), if such Claim has not been disallowed, waived or withdrawn prior
to the date of the mailing of the Solicitation Packages;

e  Any party that is entitled to vote on the Plan and that the City listed as holding a Claim in the List of
Claims (see Section VIL.B of this Disclosure Statement), attached as Exhibit A to the Notice of Filing
of Second Amended List of Creditors and Claims, Pursuant to Sections 924 and 925 of the
Bankruptcy Code (Docket No. 1059), if such Claim (i) is not listed as a contingent, unliquidated or
disputed Claim, and (ii) has not been disallowed, waived or withdrawn prior to the date of the
mailing of the Solicitation Packages;

e All Nominees of Beneficial Holders of Impaired Claims in Classes 1A, 1B, 1C, 1D, 7, 8 or 9 under
the Plan;
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e All insurers of securities giving rise to Impaired Claims in Classes 1A, 1B, 1C, 1D, 1E, 7, 8 or 9
under the Plan (collectively, the "Insurers");

e Any known participant in the GRS or the PFRS (as such terms are defined in Section VIL.B.5.a of
this Disclosure Statement) (the Claim of any such claimant, a "Pension Claim"), and all related
known Holders of Claims for retiree health care benefits, also known as other post-employment
benefits ("OPEB" benefits) (the Claim of any such claimant, an "OPEB Claim"), regardless of
whether such person is identified on the List of Claims or has filed a proof of claim;

e All known counterparties to unexpired leases and executory contracts as of the Petition Date; and
e  The United States Trustee for the Eastern District of Michigan (the "U.S. Trustee").

S. How to Vote

If you are entitled to vote to accept or reject the Plan, a Ballot is enclosed for the purpose of voting on the Plan.

All votes to accept or reject the Plan with respect to any Class of Claims must be cast by properly submitting the
duly completed and executed form of Ballot designated for such Class. Holders of Impaired Claims voting on the Plan
should complete and sign the Ballot in accordance with the instructions thereon, being sure to check the appropriate box
entitled "Accept the Plan" or "Reject the Plan." After carefully reviewing: (a) the Plan; (b) this Disclosure Statement; and
(c) all other documents and instructions included in the Solicitation Package, please indicate your acceptance or rejection of
the Plan by voting in favor of or against the Plan. For your vote to be counted, you must complete and sign your original
Ballot (copies will not be accepted) and return it so that it is actually received at either of the addresses set forth below by
the Voting Deadline.

In accordance with Bankruptcy Rule 3018(c), the Ballots are based on Official Form No. 14, but have been
modified to meet the particular needs of this chapter 9 case. PLEASE CAREFULLY FOLLOW THE DIRECTIONS
CONTAINED ON EACH ENCLOSED BALLOT.

Each Ballot has been coded to reflect the Class of Claims it represents. Accordingly, in voting to accept or reject
the Plan, you must use only the coded Ballot or Ballots sent to you with this Disclosure Statement. To be counted, all
Ballots must be properly completed in accordance with the voting instructions on the Ballot and received no later than the
Voting Deadline (i.e., June 30, 2014, 2014 at 5:00 p.m. (Eastern Time)) via regular mail, overnight courier or personal
delivery at the "Detroit Ballot Processing Center" address set forth on your Ballot. Ballots may not be submitted by
facsimile or electronic mail, and any Ballots submitted by facsimile or electronic mail will not be accepted or counted.
Ballots sent to any other address will not be counted.

EXCEPT AS OTHERWISE PROVIDED IN THE SOLICITATION PROCEDURES ORDER, ANY BALLOT
RECEIVED WHICH DOES NOT INDICATE EITHER AN ACCEPTANCE OR REJECTION OF THE PLAN OR
WHICH INDICATES BOTH ACCEPTANCE AND REJECTION OF THE PLAN WILL NOT BE COUNTED FOR
PURPOSES OF DETERMINING ACCEPTANCE OR REJECTION OF THE PLAN.

ANY BALLOT RECEIVED WHICH IS NOT SIGNED OR WHICH CONTAINS INSUFFICIENT
INFORMATION TO PERMIT THE IDENTIFICATION OF THE CLAIMANT WILL BE AN INVALID BALLOT AND
WILL NOT BE COUNTED FOR PURPOSES OF DETERMINING ACCEPTANCE OR REJECTION OF THE PLAN.

If you are a Holder of a Claim who is entitled to vote on the Plan and did not receive a Ballot, received a damaged
Ballot or lost your Ballot, or if you have any questions concerning the Disclosure Statement, the Plan, the Ballot or the
procedures for voting on the Plan, please contact the Balloting Agent: (a) by telephone (i) for U.S. and Canadian callers
toll-free at 877-298-6236 and (ii) for international callers at +1 310-751-2658; or (b) in writing at City of Detroit
c/o Kurtzman Carson Consultants LLC, 2335 Alaska Avenue, El Segundo, California 90245.

Before voting on the Plan, each creditor should read this Disclosure Statement, the Plan, the Disclosure Statement
Order, the Confirmation Hearing Notice and the other documents and instructions accompanying the Ballots. These
documents contain important information concerning how Claims are classified for voting purposes and how votes will be
tabulated.
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A vote on the Plan may be disregarded if the Bankruptcy Court determines, pursuant to section 1126(e) of the
Bankruptcy Code, that it was not solicited or procured in good faith or in accordance with the provisions of the Bankruptcy
Code. The Solicitation Procedures Order also sets forth assumptions and procedures for tabulating Ballots that are not
completed fully or correctly.

6. Voting Transferred Claims

With respect to any Claim that is transferred prior to the Voting Record Date, the transferee will be entitled to vote
on the Plan on account of such transferred Claim only if both of the following conditions are satisfied prior to the Voting
Record Date: (a) the transferee files a notice of the transfer pursuant to Bankruptcy Rule 3001(e); and (b) (i) the objection
deadline with respect to such transfer has passed and no party has objected to the transfer, (ii) if there are any objections to
the transfer, such objections have been resolved or (iii) the transferor has signed a sworn statement confirming the validity
of the transfer.

7. Voting Dispute Resolution Procedures
Disputes regarding a party's right to vote on the Plan will be resolved pursuant to the dispute resolution procedures

approved by the Bankruptcy Court and set forth in the Solicitation Procedures Order (the "Voting Dispute Resolution
Procedures") as follows:

e Ifa party is not identified in the Plan or in the Solicitation Procedures Order as having the right to vote on the
Plan, and if that party believes it has a right to vote on the Plan, then, by May 13, 2014, the party
(the "Claiming Party") must electronically file and properly serve via the Bankruptcy Court's electronic case
filing system ("ECF") a "Notice of Asserted Right to Vote a Claim" and a brief in support of the rights
asserted therein, which brief shall identify (a) the Claim(s) (and Classes or subclasses, as applicable) with
respect to which the Claiming Party asserts voting rights, (b) whether the Claiming Party possesses the right to
make an Election (as such term is defined below) with respect to such Claim(s), (c) the legal and factual
support for asserting such voting and/or Election rights and (d) the proper treatment of the Claiming Party's
vote(s) for purposes of section 1126(c) of the Bankruptcy Code.

e The Claiming Party's Notice of Asserted Right to Vote a Claim and supporting brief will be made available on
the Balloting Agent's website.

e Any Holder affected by a Claiming Party's Notice of Asserted Right to Vote a Claim (any such Holder,
an "Affected Holder"), U.S. Bank National Association ("U.S. Bank"), in its capacity as trustee for those
certain bonds issued by the City for the Detroit Water and Sewerage Department (the "Water and Sewer Bond
Trustee"), those certain Holders of Detroit water and sewer revenue bonds represented by Mintz, Levin, Cohn,
Ferris, Glovsky and Popeo, P.C. and Kramer Levin Naftalis & Frankel LLP (the "Ad Hoc Committee of
Water and Sewer Bondholders"), Wilmington Trust, National Association, as Successor Trustee for the
Detroit Retirement Systems Funding Trust 2005 and the Detroit Retirement Systems Funding Trust 2006
(the "COPs Trustee"), or any representative thereof will each be permitted to file and serve on the ECF
noticing list a brief in response to any Notice of Asserted Right to Vote by June 12, 2014.

e Any Claiming Party that files Notice of Asserted Right to Vote a Claim will be permitted to file and serve any
reply brief in support of such notice on the ECF noticing list by June 20, 2014.

e A hearing will be held on June 26, 2014 at which the Court will hear and determine any disputes arising in
connection with a Notice of Asserted Right to Vote a Claim.

e Any determination by the Court as to who has the right to vote, who has the right to make Elections and how
the votes will be treated for purposes of section 1126(c) of the Bankruptcy Code for a particular CUSIP of
securities giving rise to Claims in Classes 1A, 1B, 1C or 1D or for a particular Class or subclass of securities
giving rise to Claims in Classes 1E or 9, as applicable, will be applicable to all Affected Holders and the
Claiming Party with respect to that particular CUSIP of securities, Class or subclass, as applicable.

e Any Claiming Party that does not assert any alleged voting rights pursuant to the Voting Dispute Resolution
Procedures will be barred from asserting such rights at any later date.
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e If neither (a) an Affected Holder nor (b) (i) the Water and Sewer Bond Trustee, (ii) the COPs Trustee or
(iii) the Ad Hoc Committee of Water and Sewer Bondholders (as applicable) contests a Notice of Asserted
Right to Vote a Claim, the Claiming Party will be granted the relief sought in its Notice of Asserted Right to
Vote a Claim.

e If the Voting Deadline is altered, the City, the Insurers, any Claiming Parties, the Water and Sewer Bond
Trustee, the Ad Hoc Committee of Water and Sewer Bondholders and the COPs Trustee may, by mutual
agreement, seek a further order of the Court that correspondingly alters the deadlines established in the Voting
Dispute Resolution Procedures.

B. Convenience Claims

As set forth in the Solicitation Procedures Order, each Holder of a Class 14 Other Unsecured Claim is permitted to
elect to reduce its Claim to $25,000 in the aggregate and obtain treatment of such reduced Claim as a Class 15 Convenience
Claim (the "Convenience Class Election"). The Bankruptcy Court has authorized the City to use the Class 14 Ballots as the
mechanism for Class 14 creditors to make the Convenience Class Election. The Convenience Class Elections made on the
Ballots will be deemed irrevocable and legally binding obligations of the electing creditors upon (1) the execution of the
Ballots and (2) the confirmation of the Plan. A Class 14 Ballot that (1) neither accepts nor declines the Convenience Class
Election, (2) elects both to accept and decline the Convenience Class Election or (3) otherwise attempts to partially accept
and partially decline the Convenience Class Election will be deemed to decline the Convenience Class Election.

C. Special Procedures for Securities Claims

The vast majority of the creditors possessing an economic stake in Claims (any such Claim, a "Securities Claim")
in Classes 1A, 1B, 1C, 1D, 1E, 1F, 7, 8 and 9 under the Plan (each, a "Beneficial Holder") are not known by the City. As is
typical with publicly-traded securities, many of the City's bond and other debt instruments (collectively, the "Debt
Instruments") are held in the name of institutional banks, brokers and other customers (the "Nominees"). The Nominees, in
turn, hold the Debt Instruments in "street name" on behalf of the Beneficial Holders. Accordingly, pursuant to Bankruptcy
Rule 3017(e) and the Solicitation Procedures Order, the City will utilize certain special procedures to ensure that Beneficial
Holders of Impaired Claims in Classes 1A, 1B, 1C, 1D, 1E, 1F, 7, 8 and 9 are able to vote on the Plan.

The City will obtain a listing from the Balloting Agent of all Nominees as of the Voting Record Date. On or
before April 28, 2014, the Balloting Agent will send the Solicitation Packages to the Nominees with instructions to
(1) forward the applicable Solicitation Packages to the Beneficial Holders, (2) collect Ballots from the Beneficial Holders
(the "Beneficial Ballots"), (3) prepare a master ballot (the "Master Ballot") based on the contents of the Beneficial Ballots
and (4) return the Master Ballot to the Balloting Agent by the Voting Deadline. Any Beneficial Holder that holds Debt
Instruments in its own name, as opposed to through a Nominee, will submit a Ballot directly to the Balloting Agent and will
not vote through the Master Ballot process.

Additional procedures applicable to Securities Claims are set forth in the Solicitation Procedures Order and the
Primary Tabulation Rules filed therewith, including but not limited to the following procedures:

e  Each Insurer shall receive a Ballot from the Balloting Agent that is required to be returned directly to the
Balloting Agent by the Voting Deadline.

e  FEach Beneficial Holder and each Insurer of securities giving rise to Impaired Claims in Classes 1A, 1B, 1C,
1D, 1E or IF (or any subclass thereof) will receive separate ballots for each CUSIP or series of securities
giving rise to Impaired Claims in Classes or subclasses in which it holds or insures Impaired Claims.

e  Each of the Beneficial Holders of securities giving rise to Impaired Claims in Classes 1E and 1F shall receive
a Ballot from the Balloting Agent that is required to be returned directly to the Balloting Agent by the Voting
Deadline.

e Each Beneficial Holder or each Insurer of securities giving rise to a Class 9 COP Claim is permitted to elect to
participate in the Plan COP Settlement (as such term is defined in the Plan) (the "COP Settlement Election").
The Bankruptcy Court has authorized the City to use the Class 9 Ballots as the mechanism for each Class 9
Beneficial Holder and Insurer to make the COP Settlement Election.
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e Each Beneficial Holder or each Insurer of securities giving rise to an Impaired Claim in Classes 1A, 1B, 1C or
1D (or any subclass thereof) is permitted to elect the form of payment they are entitled to receive under the
Plan (the "Distribution Elections"). The Bankruptcy Court has authorized the City to use the Ballots for
Classes 1A, 1B, 1C and 1D (and any subclass thereof) for each Beneficial Holder and each Insurer of these
Classes as the mechanism for each such Beneficial Holder and Insurer to make the Distribution Elections.
The Distribution Elections will be made for each individual CUSIP of securities giving rise to Impaired
Claims in such Classes which each Beneficial Holder or each Insurer holds or insures.

e The COP Settlement Elections and Distribution Elections (collectively with the Convenience Class Elections,
the "Elections") made on the Ballots will be deemed irrevocable and legally binding obligations of the
electing creditors, each Beneficial Holder or each Insurer, as applicable, upon the execution of the Ballots and
confirmation of the Plan.

e A CClass 1A, 1B, 1C or 1D Ballot that (1) neither accepts nor declines its respective Election, (2) elects both to
accept and decline the Election or (3) otherwise attempts to partially accept and partially decline the Election
will be deemed to decline the Election.

e A Class 9 Ballot that (1) neither accepts nor declines the COP Settlement Election or (2) elects both to accept
and decline the COP Settlement Election with respect to all Class 9 Claims voted thereon will be deemed to
decline the COP Settlement Election.

D. Special Procedures for Pension Claims and OPEB Claims

Holders of Pension Claims and OPEB Claims will receive the Benefit Supplement in addition to the general
Solicitation Materials. Additionally, in the Supplemental Solicitation Procedures Motion, the City intends to seek
authorization to establish certain special procedures governing the solicitation and tabulation of votes to accept or reject the
Plan cast by Holders of Pension Claims and OPEB Claims, including but not limited to the following procedures:

e Unless otherwise provided in the Pension and OPEB Tabulation Rules, and regardless of any proofs of
claim that actually may have been, or may be, filed with respect to a Pension Claim or OPEB Claim, the
Pension Claim or OPEB Claim will be deemed temporarily allowed for voting purposes in the amount
calculated pursuant to certain claim estimation procedures to be described in the Supplemental
Solicitation Procedures Motion.

e Any Holder of a Pension Claim or OPEB Claim with more than one Claim in a particular Class (e.g., a
surviving spouse who is receiving a survivor's pension from the City, but who also worked for and is
retired from the City and receives his or her own separate City pension) must vote all such Claims in that
Class either to accept the Plan or to reject the Plan. If any such Holder casts a Ballot or Ballots
purporting to split its vote with respect to Claims in the same Class, the Ballot or Ballots would not be
counted.

e Any Holder of a Pension Claim or OPEB Claim with Claims in more than one Class must submit a
separate Ballot for each Class. If such a Holder uses a single Ballot to vote Claims in more than one
Class, that Ballot would not be counted. Thus, a retiree who receives both a pension and retiree health
insurance benefits from the City would be required to submit a separate Ballot for his or her Pension
Claim and OPEB Claim.

The Supplemental Solicitation Procedures Motion further contemplates that, in addition to the Pension and OPEB
Tabulation Rules, certain of the Primary Tabulation Rules also would apply to Pension Claims and OPEB Claims.

E. Plan Supplement Documents

The Plan Supplement Documents consist of all exhibits to the Plan not Filed as of the date of the entry of the
Disclosure Statement Order on the docket of the City's chapter 9 case. A Plan Supplement or Plan Supplements containing
Exhibits 1.A.148.a, 1.A.202.a, 1.A.210 and I1.D.6 to the Plan will be Filed no later than five business days prior to the
Voting Deadline. All other Plan Supplements will be Filed no later than ten days before the Confirmation Hearing.
All Plan Supplement Documents will be made available on the Document Website at http://www.kccllc.net/detroit once
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they are Filed. The City reserves the right to modify, amend, supplement, restate or withdraw any of the Plan Supplement
Documents after they are Filed and shall promptly make such changes available on the Document Website.

F. Confirmation Hearing and Deadline for Objections to Confirmation

The Bankruptcy Code requires the Bankruptcy Court, after notice, to hold a hearing on whether the City has
fulfilled the confirmation requirements of sections 943 and 1129 of the Bankruptcy Code (the "Confirmation Hearing").
The Confirmation Hearing has been scheduled to commence on July 16, 2014 at 9:00 a.m., Eastern Time, before the
Honorable Steven W. Rhodes, United States Bankruptcy Judge for the Eastern District of Michigan, at Courtroom 100,
Theodore Levin United States Courthouse, 231 West Lafayette Boulevard, Detroit, Michigan 48226. The Confirmation
Hearing may be adjourned from time to time by the Bankruptcy Court without further notice, except for an announcement
of the adjourned date made at the Confirmation Hearing or at any subsequent adjourned Confirmation Hearing.

Any objection to Confirmation must (1) be in writing, (2) state the name and address of the objecting party and the
nature of the Claim of such party and (3) state with particularity the basis and nature of such objection. Any such
objections must be Filed and served upon the persons designated in the Confirmation Hearing Notice in the manner and by
the deadline described therein.

II.

SUMMARY OF CLASSIFICATION
AND TREATMENT OF CLAIMS UNDER THE PLAN

The following Plan summary is a general overview only, which is qualified in its entirety by, and should be read in
conjunction with, the more detailed information appearing elsewhere in this Disclosure Statement and the Plan.

A. Overview
1. Introduction to the Plan

The Plan provides for the resolution of a variety of complex financial and operational issues faced by the City.
The City believes that adjustment of the City's debts pursuant to the Plan will provide the greatest recovery for creditors of
the City, while simultaneously allowing for meaningful and necessary investment in the City. The Plan contemplates the
City's emergence from chapter 9 this year and represents a crucial step toward the City's rehabilitation and recovery from a
decades-long downward spiral.

The Plan includes settlements that the City believes will inure to the benefit of the City's creditors and its residents.
The City settled controversial and sensitive issues relating to the Detroit Institute of Arts (the "DIA"), which settlement is
expected to yield at least $466 million to provide a source of recovery for the approximately 33,000 individuals who
participate in the City's retirement systems — the General Retirement System and the Police and Fire Retirement System
(together, the "Retirement Systems") and which will free up other funds for distribution to other creditors — and negotiated
a settlement with the State of Michigan (the "State") for the benefit of Holders of Pension Claims.

Except in the case of Subordinated Claims, the Plan provides a recovery to all classes of Claims. The Plan also
allows for investment in the City of approximately $1.5 billion over ten years, which the City believes is critical and
meaningful, in order to, among other things: (a) provide basic, essential services to City residents; (b) attract new residents
and businesses to foster growth and redevelopment; (c) reduce crime; (d) demolish blighted and dangerous properties;
(e) provide functional streetlights that are aligned with the current population footprint; (f) improve information technology
systems, thereby increasing efficiency and decreasing costs; and (g) otherwise set the City on a path toward a better future.

The City believes that the Plan gives the City the best chance of effectively adjusting its debts and reestablishing
itself as a prosperous and productive American city. All creditors entitled to vote are encouraged to vote in favor of the
Plan.

2. Special Information Regarding Pension Claims

THE PLAN, AND THE TREATMENT OF ALLOWED PENSION CLAIMS IN THE PLAN, ASSUME THE
EXISTENCE AND THE IMPLEMENTATION OF THE DIA SETTLEMENT AND THE RECEIPT OF THE FULL
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AMOUNT OF THE STATE CONTRIBUTION. IF THE DIA SETTLEMENT DOES NOT, IN FACT, OCCUR, OR IF
THE FULL AMOUNT OF THE STATE CONTRIBUTION IS NOT, IN FACT, RECEIVED, THEN THE TREATMENT
OF ALLOWED PENSION CLAIMS IN CLASSES 10 AND 11 WILL BE AT THE LOWER END OF THE
TREATMENT PROVIDED FOR CLASSES 10 AND 11 IN THE PLAN. THE TREATMENT OF ALLOWED CLAIMS
IN CLASSES 10 AND 11, AND THE SOURCES OF FUNDING FOR SUCH TREATMENT, ARE DISCUSSED
BELOW.

In connection with the Bankruptcy Court's determination that the City is eligible to be a debtor under chapter 9 of
the Bankruptcy Code, numerous City retirees, employees, their representatives (including the Retiree Committee) and other
parties (including the Attorney General of the State of Michigan) advanced the argument that the Bankruptcy Court may
not impair pension benefits because they are protected under Article IX, Section 24 (the "Pensions Clause") of Michigan's
State Constitution of 1963 (the "Michigan Constitution"). As more fully described in Section VIIL.D of this Disclosure
Statement, however, on December 3, 2013, in a bench decision, the Bankruptcy Court ruled that the federal Bankruptcy
Code authorizes impairment of the City's pension obligations, notwithstanding the Pensions Clause. Several objectors,
including the Retiree Committee, have requested and obtained permission to appeal the Bankruptcy Court's eligibility
ruling directly to the United States Court of Appeals for the Sixth Circuit (the "Sixth Circuit Court of Appeals"). It is
uncertain what would be the effect of a reversal or modification of the Eligibility Order. In that event, the range of
potential outcomes might include dismissal of City's chapter 9 case or a determination that the chapter 9 case may not
impose reductions in accrued vested pension benefits for retirees or active employees even if assets sufficient to pay vested
benefits in full did not exist.

The Plan provides that, on the Effective Date, the City will assume the obligations related to the already accrued
benefits under the GRS pension plan and the PFRS pension plan as those benefits will have been modified in the Plan. This
means that the City will not seek to terminate the GRS or the PFRS, although their respective pension plans will be closed
to new participants and vested active employees will not continue to accrue additional pension benefits under the terms and
conditions of the current plans, i.e., the two plans will be "frozen." For a discussion of benefits to be accrued by active
employees on or after July 1, 2014, see Sections 1.A.201 and 1.A.147 of the Plan, regarding the PFRS Hybrid Pension
Formula and the GRS Hybrid Pension Formula. The City will continue to retain the responsibility to fund all amounts
necessary to provide the adjusted (reduced) pension benefits to its employees and retirees who will have accrued benefits in
either of the GRS or PFRS pension plans as of the Effective Date, although the City's contributions will be fixed during the
period ending June 30, 2023. Thereafter, the City will be required to contribute all amounts necessary to fund the modified
accrued pensions regardless of the actual future investment performance of the pension plan assets. Although, pursuant to
the Plan, the City will provide necessary funding to support the reduced pension benefit levels after 2023, the level of
funding necessary to support those reduced pension benefits will depend upon, among other things, future actuarial
assumptions, changes in retiree mortality and investment returns. Using the assumptions adopted by the City in proposing
the Plan, between 2023 and 2053 the City will contribute $2.698 billion, the present value of which is $992 million.

Based on reports prepared by the Retirement Systems' independent auditors, as of June 30, 2013, there were
approximately 32,427 individuals who are entitled to benefits under the GRS and PFRS. As of June 30, 2013, in the PFRS
pension plan there were 3,272 active employee members, 9,054 retiree members receiving benefits, and 111 members who
are neither working for the City nor yet receiving benefits. As of June 30, 2013, in the GRS pension plan, there were
5,658 active employee members, 12,118 retiree members receiving benefits and 2,214 terminated plan members who are
entitled to but not yet receiving benefits. The total number of current retirees is approximately 21,172. As of June 30,
2012, there were approximately 7,200 retirees in both systems over age 75. There were approximately 6,500 retirees who
are age 65 or younger. According to the most recent annual reports published by the Retirement Systems, the average
annual pension for a GRS retiree or beneficiary as of June 30, 2012 was $19,213, and the average annual pension for a
PFRS retiree or beneficiary as of June 30, 2012 was $30,607.

In the past, the Retirement Systems engaged in a variety of practices that contributed considerably to the
underfunding of the pension plans, particularly with respect to the GRS pension plan. As more fully discussed in
Section VII.B.5.b, these practices included: (a) consuming pension fund assets to pay promised returns under the separate
"annuity savings plan," whether or not such returns actually were realized; (b) dissipating pension fund assets during the
years when returns on investment exceeded expectations through the so-called "13th check" program and (c) deferring
required pension fund contributions from the City each year and financing the deferred amounts at a rate of 8%. Serious
allegations also have been made that former officials of the Retirement Systems accepted bribes and misappropriated assets
of the Retirement Systems for their own personal gain. In addition, the Retirement Systems have made many poor
investments that have reduced the funded status of the two pension plans. Finally, it appears that a large portion of the
assets of the respective Retirement Systems is invested in alternative investments for which no recognized market exists,
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requiring valuation methodologies that generate estimates of value rather than prices drawn from active markets. As of
June 30, 2013, approximately 24% of PFRS assets and 33% of GRS assets had estimated, rather than readily ascertainable,
market values.

As a result of, among other things, these past practices, both the GRS and the PFRS are underfunded. Each of the
Retirement Systems has reported unfunded actuarial accrued liabilities ("UAAL") that are substantially lower than the
amounts disclosed by the City in the List of Claims. In particular, as of June 30, 2012, the GRS reported that it was 77.0%
funded with a UAAL of $837.7 million out of $3.644 billion in accrued liabilities. As of June 30, 2012, the PFRS reported
that it was 96.2% funded with a UAAL of $147.2 million out of $3.823 billion in accrued liabilities. Thus, based on
actuarial assumptions and methods employed by the Retirement Systems prior to the commencement of the City's chapter 9
case, the estimated UAAL as of the end of Fiscal Year 2012 for both Retirement Systems combined was $984.9 million.

The City believes that the UAAL figures reported by the Retirement Systems were substantially understated
because they were based upon various actuarial assumptions and methods that substantially understate the Retirement
Systems' UAAL. The assumptions and methods included: (a) annual net rates of return on investments (GRS — 7.9%;
PFRS — 8.0%) that were and are unrealistic in light of the Retirement Systems' demographics and the average of actual
returns realized by both pension plans over the past 10-15 years, the targeted mix of the Retirement Systems' assets and the
inability of the City to budget for and fund pension investment loss in the event the sought-after returns were not achieved;
(b) the "smoothing" (reallocation over several years) of asset gains and losses over a seven year period, which masks the
funding shortfall; and (c) the use of 29-year (PFRS) and 30-year (GRS) amortization periods for funding UAAL — which is
applied anew each year to the full amount of unfunded liability — that allows unfunded liabilities to continue to grow
rapidly as a result of compounding.

In the List of Claims, the City set forth what it believes is a more realistic total UAAL for the Retirement Systems
of $3.474 billion, consisting of $2.037 billion in UAAL owed to the GRS and $1.437 billion in UAAL owed to the PFRS.
The City's actuary, Milliman Inc., calculated this UAAL figure merely by substituting the estimated market value of the
Retirement Systems' assets for their actuarial value and using a more achievable assumed rate of return of 7.0% instead of
the rates of return of 7.9% or 8.0% assumed by the Retirement Systems. If one were to apply even more realistic assumed
rates of return of 6.25% for GRS and 6.50% for PFRS, respectively, the UAAL totals increase to $2.299 billion for the GRS,
and $1.588 billion for the PFRS, as of the end of Fiscal Year 2012

To reduce the risk that the City has experienced from the past investment and discretionary benefit allowance
practices of the GRS and PFRS pension funds, which contributed to the current underfunding in each of the pension funds,
and to ensure that pension funding obligations do not impair the crucial Plan objective of assuring that the City will have
sufficient funds to operate and to improve infrastructure and public safety, the City has developed the following pension
restructuring approach: (a) the City has set a goal of achieving a 70% and 75% funded status for GRS and PFRS, based
upon assumed investment rates of return of 6.25% and 6.50%, respectively, by June 30, 2023 (based on the market value of
assets, not a smoothed value of assets); (b) the City has determined the cash contributions it can reasonably afford to make
to each pension plan during the period ending June 30, 2023; and (c) the City has utilized a conservative investment return
rate for each pension plan (discussed below). Based on these parameters, which were chosen to achieve predictable
pension contributions over the long term and sufficient pension funding to provide benefits as modified, and to align the
City's required future cash contributions to the plans with its reasonably projected revenues, the City has determined what
pension benefit cuts are necessary from the participants in each pension plan.

Specifically, the calculation of the aggregate amount of the Allowed PFRS Claims in Class 10 utilizes, among
other assumptions, a 6.50% discount rate to value liabilities and a 6.50% investment return rate for future growth of assets.
This investment return rate is less than the net 8% investment return rate historically utilized by PFRS in calculating the
actuarial underfunding of the PFRS pension plan. The calculation of the aggregate amount of the Allowed GRS Claims in
Class 11 utilizes, among other assumptions, a 6.25% discount rate to value liabilities and a 6.25% investment return rate for
future growth of assets. This investment return rate is less than the net 7.9% investment return rate historically utilized by
GRS in calculating the actuarial underfunding of the GRS pension plan. In both cases, the City has utilized the lower rate
as a measure to ensure that both GRS and PFRS utilize prudent and conservative investment policies going forward to
protect the assets in both pension plans from unnecessary and imprudent risk of depletion to the detriment of the plan
beneficiaries and also to insulate the City — given its extremely limited cash resources — from unforeseen and unbudgeted
increases in required future contributions to the pension plans that could cause the City to experience budget deficits in the
future. The Retiree Committee specifically disputes the City's contention that the proposed investment return and discount
rates are appropriate given the asset allocation targets of the plans. The City's use of these revised investment return
assumptions, however, is consistent with the trend by governmental entities to reduce pension investment return
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assumptions, and (b) the particular rates used in the Plan — although lower than most jurisdictions — nonetheless align with
the unique financial inability of the City to weather unanticipated pension investment loss. The City further believes that
these conservative assumptions are also appropriate given the large percentage of investments held by the pension funds
that do not have a readily determinable market value and the uncertainty to actual asset values held by the pension plans as
a result.

Based on the City's projected cash flows, as more fully discussed in Section XI and Exhibit J, there is insufficient
funding generated solely by projected City revenues in the first 10 years after the Effective Date to provide the returns to all
creditors — including the higher returns to Holders of GRS Pension Claims and PFRS Pension Claims — that are
contemplated in the Plan. As noted above, the Plan, and the higher level of treatment of Allowed GRS Claims and Allowed
PFRS Claims (together, the "Allowed Pension Claims"), assume the existence and the implementation of the DIA
Settlement and the receipt of the full amount of the State Contribution. If the DIA Settlement does not occur, or if the full
amount of the State Contribution is not received, then the recoveries on account of all Unsecured Claims, including Pension
Claims, will be materially diminished to the lower level of recoveries set forth in the Plan for Classes 10 and 11.
See Comparison Chart, below.

Because the higher recoveries specified in the Plan for Classes 10 and 11 assume the existence of the DIA
Settlement, and the State Contribution, the Plan assumes that, through June 30, 2023, the sole sources of funding for
Allowed Pension Claims in Classes 10 and 11 consist of: (a) for PFRS, certain DIA Proceeds and certain funds from the
State Contribution Agreement; and (b) for GRS, amounts received on an accelerated basis from DWSD for its portion of
the GRS pension plan underfunding and certain proceeds from the DIA Settlement. There is no funding available to the
pension funds from the City's General Fund through June 30, 2023. Instead, any excess cash not required for City
operations in this time frame will be utilized for reinvestment in City services and payments to the Holders of Allowed
Unsecured Claims in Classes 7, 9, 12, 13 and 14. For the 10 years following June 30, 2023, the Plan assumes that the
sources of funding for Allowed Pension Claims in Classes 10 and 11 consist of: (a) for PFRS, amounts received from the
City's General Fund; and (b) for GRS, amounts received from the DIA Settlement and the remaining portion of the State
Contribution, as well as amounts from the City's General Fund. Importantly, the Plan assumes that DWSD will accelerate,
or prefund, the majority of its full allocable share of the GRS UAAL such that, after the initial 10 year period through June
30, 2023 is completed and the unused DIA Settlement and State settlement moneys are received by the GRS, DWSD will
have very small contributions, if any, to make to the GRS. The City believes that such prefunding is consonant with
applicable state and local law that permits DWSD to be charged, and pay directly to the GRS, its allocable share of the
periodic contributions required to be made to the GRS as a cost and expense of operating the City's water and sewer
systems. Although DWSD will be prefunding most or all of its full allocable share of the City's GRS pension funding
obligations (i.e., funding the majority of such share over 10 years instead of a longer period), it will not be funding any
more than its full actual, allocable share of the GRS UAAL. If DWSD cannot prefund its actual allocable share to the GRS
pension fund, then the cuts to GRS pension beneficiaries would have to be higher than those contemplated in the Plan.

After 2033, the GRS and PFRS pension plans will no longer receive funds arising from the DIA Settlement, the
State Contribution Agreement or the prefunding provided by DWSD. After 2033, the City itself will bear the obligation of
making required contributions to the GRS and PFRS pension plans.

If the pension plan contribution amounts through June 30, 2023 are not approved as part of confirming the
Plan, then the cuts to accrued pension benefits will be at the higher levels of the cuts set forth in the treatment of
Classes 10 and 11 in the Plan. See Comparison Chart, below.
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Holders of PFRS Pension Claims and GRS Pension Claims will generally receive the following amounts:

Estimated Adjustments to Pension Benefits if Classes 10 and 11 Vote Yes
on the Plan and DIA Settlement and State Contribution Funding is Received

PFRS GRS

6% reduction in current and future monthly pension
payments + elimination of cost of living adjustment
("COLA") (i.e., receipt of 94% of current pension but
no COLA adjustments)

26% reduction in current and future monthly pension payments
+ elimination of COLA (i.e., receipt of 74% of current pension
but no COLA adjustments)

. . 0
COLA is approximately 18% of benefits COLA is approximately 13% of benefits

Estimated Adjustments to Pension Benefits if either Class 10 or Class 11 Votes No
on the Plan and the DIA Settlement and State Contribution Funding is NOT Received

PFRS GRS

14% reduction in current and future monthly pension | 34% reduction in current and future monthly pension payments
payments + elimination of COLA (i.e., receipt of 86% | + elimination of COLA (i.e., receipt of 66% of current pension
of current pension but no COLA adjustments) but no COLA adjustments)

COLA is approximately 18% of benefits COLA is approximately 13% of benefits

(a) PFRS Pension Claim Holders

Retired Beneficiaries. A Holder of a PFRS Pension Claim who is retired from the City, or disabled, or who is a
surviving beneficiary and is drawing a monthly pension from PFRS will have his or her pension reduced by an estimated
14%, and will receive a monthly pension equal to an estimated 86% of the amount currently being received. In addition,
such Holder will not receive the value of any future cost of living adjustments — also known as COLA payments — to his or
her monthly pension. In Fiscal Year 2013, COLA payments amounted to approximately 18% of the value of PFRS retirees'
pension benefit. If at least one half in number and two thirds in amount of Holders of PFRS Pension Claims and
Holders of GRS Pension Claims separately vote in favor of the Plan, then the Holders of all such Claims shall be
deemed to have entered into a timely settlement with the City and the State. In this event, the monthly pension of
Holders of PFRS Pension Claims would be reduced by an estimated 6% (instead of 14%), and such Holders would
receive a monthly pension equal to an estimated 94% of the current monthly amount, with no future COLA payments.
The Plan also contemplates that benefits may be reduced more than 6% if one of the Foundations or the DIA Corp. does not
make its promised contribution. It cannot be predicted with any certainty at this time how much of a reduction may occur if
such a funding default were to happen.

Active and Terminated Vested Beneficiaries. A Holder of a PFRS Pension Claim who is an active employee of the
City, or who is a former employee who is not yet receiving a pension, and who has accrued a pension from PFRS as of
July 1, 2014 will have such accrued pension frozen and then reduced by an estimated 14%. In addition, he or she will not
receive COLA payments. If at least one half in number and two thirds in amount of Holders of PFRS Pension Claims
and Holders of GRS Pension Claims separately vote in favor of the Plan, then the Holders of all such Claims shall be
deemed to have entered into a timely settlement with the City and the State. In this event, the monthly pension of
Holders of PFRS Pension Claims would be reduced by an estimated 6% (instead of 14%), and such Holders would
receive a monthly pension equal to an estimated 94% of the current monthly amount, with no future COLA payments.
The Plan also contemplates that benefits may be reduced more than 6% if one of the Foundations or the DIA Corp. does not
make its promised contribution. It cannot be predicted with any certainty at this time how much of a reduction may occur if
such a funding default were to happen. Moreover, in the event the unfunded liabilities of the PFRS for the Fiscal Year
ending June 30, 2014 exceed the unfunded PFRS liabilities as of June 30, 2013, active employees who are Holders of PFRS
Pension Claims will have their monthly pension amounts further reduced to take account of the increase in the unfunded
liabilities.
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These reductions for both retired beneficiaries and active beneficiaries will remain in effect for the 10-year period
ending June 30, 2023. If, during this 10-year period, the returns on PFRS' invested assets, other actuarial experience or
other contributions result in an improvement to the funding level (based on the market value of assets) of PFRS so that
PFRS is projected to have a funding level of more than 80% by June 30, 2023 (based on the market value of assets),
modified accrued benefits reduced as described herein — including future COLA payments — may be restored, but only by
an amount such that, when taking into account the value of the restored benefits, PFRS will still have a projected 80%
funding level. Any pension restoration will first be used to increase the PFRS Adjusted Pension Amount to existing
retirees; additional pension restoration will be used to increase the PFRS Adjusted Pension Amount to terminated vested
employees and active employees. Any additional pension restoration beyond increasing the PFRS Adjusted Pension
Amount will then be used to provide a COLA. The precise amount of the restoration within these categories will be
determined by the PFRS trustees, and at least a majority of such trustees will be independent trustees. Under the Plan, the
PFRS trustees may not increase the PFRS Adjusted Pension Amount if it causes PFRS to fall below an 80% funding level
determined as of June 30, 2023. On or after June 30, 2023, the City and the applicable unions representing safety
employees, with the consent of the PFRS trustees, may restore any pension cuts without regard to the 80% funding level
and increase the PFRS Adjusted Pension Amount to the extent it is prudent to do so and such increase is legally permitted.
Restoration of benefits, particularly until 2023, cannot be assured. After 2023, restoration of certain benefits may be
possible, but it cannot be predicted at this time whether or when any restoration will occur.

Members of PFRS who are active employees and who continue to work for the City after July 1, 2014, will earn a
new monthly pension under a new hybrid pension plan (the "PFRS Hybrid Pension Formula") that will be paid at retirement
along with the PFRS Adjusted Pension Amount. The pension formula for years of service after July 1, 2014 will be less
generous than the formula that currently applies to PFRS pensions. For further information regarding the PFRS Hybrid
Pension Formula, see Section I.A.201 of the Plan.

(b) GRS Pension Claim Holders

Retired Beneficiaries. A Holder of a GRS Pension Claim who is retired from the City, or disabled, or a surviving
beneficiary, and is drawing a monthly pension from GRS will have such pension reduced by an estimated 34%, and will
receive a monthly pension equal to an estimated 66% of the amount currently being received. In addition, such Holder will
lose eligibility for, and will not receive the value of, any future cost of living adjustments — also known as COLA payments
— to his or her monthly pension. In Fiscal Year 2013, COLA payments amounted to approximately 13% of the value of
each GRS retirees' pension benefit. If at least one half in number and two thirds in amount of Holders of PFRS Pension
Claims and Holders of GRS Pension Claims separately vote in favor of the Plan, then the Holders of all such Claims
shall be deemed to have entered into a timely settlement with the City and the State. In this event, the monthly pension
of Holders of GRS Pension Claims would be reduced by an estimated 26% (instead of 34%), and such Holders would
receive a monthly pension equal to an estimated 74% of the current monthly amount, with no future COLA payments.
The Plan also contemplates that benefits may be reduced more than 26% if one of the Foundations or the DIA Corp. does
not make its promised contribution. It cannot be predicted with any certainty at this time how much of a reduction may
occur if such a funding default were to happen.

Active and Terminated Vested Beneficiaries. A Holder of a GRS Pension Claim who is an active employee of the
City, or who is a former employee who is not yet receiving a pension, and who has accrued a pension from the GRS as of
July 1, 2014, will have such accrued pension frozen and then reduced by an estimated 34% and will not receive COLA
payments. If at least one half in number and two thirds in amount of Holders of PFRS Pension Claims and Holders of
GRS Pension Claims separately vote in favor of the Plan, then the Holders of all such Claims shall be deemed to have
entered into a timely settlement with the City and the State. In this event, the reduction to the pension that will be
earned as of July 1, 2014 would be 26% (instead of 34%), and such Holder will receive a monthly pension at retirement
equal to an estimated 74% of the amount earned as of July 1, 2014, with no COLA payments. The Plan also
contemplates that benefits may be reduced more than 26% if one of the Foundations or the DIA Corp. does not make its
promised contribution. It cannot be predicted with any certainty at this time how much of a reduction may occur if such a
funding default were to happen. Moreover, in the event the unfunded liabilities of the GRS for the Fiscal Year ending
June 30, 2014 exceed the unfunded GRS liabilities as of June 30, 2013, active employees who are Holders of GRS Pension
Claims will have their monthly pension amounts further reduced to take account of the increase in the unfunded liabilities.

Members of GRS who are active employees and who continue to work for the City after July 1, 2014, will earn a
new monthly pension under a new hybrid pension plan (the "GRS Hybrid Pension Formula") that will be paid at retirement
along with the GRS Adjusted Pension Amount. The pension formula for years of service after July 1, 2014 will be less
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generous than the formula that currently applies to GRS pensions. For further information regarding the GRS Hybrid
Pension Formula, see Section 1.A.147 of the Plan.

The City believes that allocations to the Annuity Savings Fund ("ASF") accounts maintained by GRS participants
during the period beginning July 1, 2003 and ending June 30, 2013, were imprudent and excessive, draining GRS assets
that should have been used to fund accrued GRS pensions. GRS employees who maintained ASF accounts during the
period July 1, 2003 through June 30, 2013 received annual interest credits to their respective accounts of no less than 7.9%,
and in some years more than 7.9%. This was true regardless of the actual investment returns on the assets in the ASF
accounts. Consequently, to shore up GRS' underfunding, the Plan also provides for a recoupment of a portion of such
excess. GRS members who maintained an ASF account at any time during the period July 1, 2003 through June 30, 2013
will be subject to a pension adjustment. As part of the Plan, the City will seek to recoup certain amounts related to the ASF
program in addition to the other reductions to GRS pensions, as follows:

e Active or Terminated Employee Recoupment. For each active employee, or terminated employee, who
continues to maintain an ASF account in GRS, the City will recalculate that employee's ASF account
value by applying the "Actual Return." The "Actual Return" means the actual net return percentage on
invested GRS assets for each year from July 1, 2003 through June 30, 2013 unless the return is greater
than 7.9% (in which case 7.9% will be used) or less than 0% (in which case 0% will be used).
The difference between the value of such participant's re-calculated ASF account using the Actual Return
and the actual value of such participant's ASF account as of June 30, 2013 is the "Annuity Savings Fund
Excess Amount." The Annuity Savings Fund Excess Amount will then be deducted from such GRS
participant's ASF account and contributed to the pool of all GRS assets. The pool of all GRS assets can
be used to fund all GRS pensions. Class 10 GRS Ballots will show any Annuity Savings Fund Excess
Amount. Even with the recouped amount, the value of each Annuity Savings Fund account after
recoupment will be greater than the amounts actually contributed by the holder of such Annuity
Savings Fund account into the Annuity Savings Fund.

e Recoupment from Persons who Previously Took Annuity Savings Fund Account Distributions. For each
GRS participant who participated in the ASF at any time during the period from July 1, 2003 through
June 30, 2013, but who has already received a distribution from the ASF, the City will re-calculate that
participant's ASF account value by applying the Actual Return, as defined above. The difference between
the value of such participant's re-calculated ASF account using the Actual Return and the actual value of
such participant's ASF account as of June 30, 2013 is the Annuity Savings Fund Excess Amount, as
defined above. For each such GRS participant, the Annuity Savings Fund Excess Amount will then be
converted into an annual annuity amount based on such participant's life expectancy and other factors.
This Annuity Savings Fund Excess Amount — expressed in the form of an annual annuity — will then be
recouped by deducting it from such participant's annual pension amount. Class 10 GRS Ballots will show
(1) the difference between the ASF payout received and the Annuity Savings Fund Excess Amount and
(i1) the converted lifetime annuity equal in value to Annuity Savings Fund Excess Amount (expressed in a
monthly amount), which monthly amount will then be deducted from such participant's monthly GRS
pension payments.

Restoring Reduced Pensions. These reductions for both retired beneficiaries and active beneficiaries will remain
in effect for the 10-year period ending June 30, 2023. If, during this 10 year period, the returns on GRS' invested assets,
other actuarial experience or other contributions result in an improvement of the funding level (based on the market value
of assets) of GRS so that GRS is projected to have a funding level of more than 80% by June 30, 2023 (based on the market
value of assets), modified accrued benefits reduced as described herein — including future COLA payments — may be
restored, but only by an amount such that, when taking into account the value of the restored benefits, GRS will still have a
projected 80% funding level. Any pension restoration will first be used to increase the GRS Adjusted Pension Amount to
existing retirees; additional pension restoration will be used to increase the GRS Adjusted Pension Amount to terminated
vested employees and active employees. Any additional pension restoration beyond increasing the GRS Adjusted Pension
Amount will then be used to provide a COLA. The precise amount of the restoration within these categories will be
determined by the GRS trustees, and at least a majority of such trustees will be independent. Under the Plan, the GRS
trustees may not increase the GRS Adjusted Pension Amount if it causes GRS to fall below an 80% funding level
determined as of June 30, 2023. On or after June 30, 2023, the City and the applicable unions representing GRS
employees, with the consent of the GRS trustees, may restore any pension cuts and increase the GRS Adjusted Pension
Amount without regard to the 80% funding level to the extent it is prudent to do so and such increase is legally permitted.
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Restoration of benefits, particularly until 2023, cannot be assured. After 2023, restoration of certain benefits may be
possible, but it cannot be predicted at this time whether or when any restoration will occur.

() All Holders of Pension Claims

Hardship Fund for Pensioners. Additional benefits may be provided to those Holders of PFRS Pension Claims and
GRS Pension Claims who are most in need.

RELEASE OF STATE. WITHOUT LIMITING ANY OTHER APPLICABLE PROVISIONS OF, OR
RELEASES CONTAINED IN, THE PLAN OR ANY CONTRACTS, INSTRUMENTS, RELEASES, AGREEMENTS
OR DOCUMENTS TO BE ENTERED INTO OR DELIVERED IN CONNECTION WITH THE PLAN, AS OF THE
EFFECTIVE DATE, IN CONSIDERATION FOR THE OBLIGATIONS OF THE CITY UNDER THE PLAN AND THE
CONSIDERATION AND OTHER CONTRACTS, INSTRUMENTS, RELEASES, AGREEMENTS OR DOCUMENTS
TO BE ENTERED INTO OR DELIVERED IN CONNECTION WITH THE PLAN (INCLUDING THE STATE
CONTRIBUTION AGREEMENT), IF THE STATE CONTRIBUTION AGREEMENT IS CONSUMMATED AND THE
RELEASE SET FORTH AT SECTION III.D.7.b OF THE PLAN IS APPROVED BY THE BANKRUPTCY COURT,
EACH HOLDER OF A PENSION CLAIM WILL BE DEEMED TO FOREVER RELEASE, WAIVE AND DISCHARGE
ALL LIABILITIES ARISING FROM OR RELATED TO THE CITY, THE CHAPTER 9 CASE, THE PLAN, ALL
EXHIBITS, THE DISCLOSURE STATEMENT, PA 436 AND ITS PREDECESSOR OR REPLACEMENT STATUTES,
AND ARTICLE IX, § 24 OF THE MICHIGAN CONSTITUTION THAT SUCH PARTY HAS, HAD OR MAY HAVE
AGAINST THE STATE AND ANY STATE RELATED ENTITIES. See Section III.D.7 of the Plan.

THE LOWER LEVELS OF ESTIMATED PENSION REDUCTIONS DESCRIBED ABOVE FOR CLASSES 10
AND 11 ASSUME THE EXISTENCE AND THE IMPLEMENTATION OF THE DIA SETTLEMENT AND THE
RECEIPT OF THE FULL AMOUNT OF THE STATE CONTRIBUTION AS WELL AS DWSD'S MAKING
ACCELERATED PENSION CONTRIBUTIONS TO THE GRS OVER THE FISCAL PERIOD ENDING JUNE 30, 2023.
IN THE EVENT THAT ANY OF THESE EVENTS DO NOT OCCUR, THE REDUCTIONS TO ACCRUED BENEFITS
DESCRIBED IN THIS SECTION WILL BE MATERIALLY GREATER AS DESCRIBED IN THE HIGHER LEVEL OF
ESTIMATED PENSION REDUCTIONS DESCRIBED ABOVE FOR CLASSES 10 AND 11. See Section VI of this
Disclosure Statement.
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B. Classification and Treatment of Claims Under the Plan

Except for Administrative Claims, which are not required to be classified, all Claims that existed on July 18, 2013
(the "Petition Date") are divided into classes under the Plan. The following summarizes the treatment of the classified

Claims under the Plan.

Description and
Amount of Claims

Treatment

Class 1A - DWSD Class A Water
Claims (with subclasses for each
CUSIP of DWSD Class A Water
Bonds): Consists of all Claims arising
under or evidenced by the DWSD Class
A Water Documents, including a Claim
for principal and interest on the DWSD
Class A Water Bonds.

Estimated Aggregate Allowed Amount:
$322,000,000

Impaired. Unless such Holder agrees to a different treatment of such Claim, each Holder
of an Allowed DWSD Class A Water Claim, in full satisfaction of such Allowed Claim,
shall receive on or as soon as reasonably practicable after the Effective Date, New
Water/Sewer Bonds having a principal amount equal to the principal amount of the
DWSD Class A Water Bonds held by such Holder; provided that, in lieu of the foregoing
treatment, the City alternatively may elect to: (1) if a DWSD Transaction is consummated
on the Effective Date, provide a Holder of an Allowed DWSD Class A Water Claim with
Cash in the full amount of such Allowed DWSD Class A Water Claim; or (2) if a DWSD
Transaction is not consummated on the Effective Date, Reinstate any DWSD Class A
Water Bonds by filing a notice of such Reinstatement prior to the commencement of the
Confirmation Hearing.

Treatment Option for Classes that Accept the Plan: Each Holder of an Allowed DWSD
Class A Water Claim in a Class of DWSD Class A Water Claims that accepts the Plan
may elect to receive New Existing Rate Water/Sewer Bonds having a principal amount
equal to the principal amount of the DWSD Class A Water Bonds held by such Holder in
lieu of New Water/Sewer Bonds. An election to receive New Existing Rate Water/Sewer
Bonds pursuant to the foregoing sentence constitutes an irrevocable waiver of any and all
rights to object to the Plan on any grounds, and any such objection may be disregarded by
the Bankruptcy Court solely on the basis of such election.

Estimated Percentage Recovery: 100% of principal amount

Class 1B - DWSD Class B Water
Claims (with subclasses for each
CUSIP of DWSD Class B Water
Bonds): Consists of all Claims arising
under or evidenced by the DWSD Class
B Water Documents, including a Claim
for principal and interest on the DWSD
Class B Water Bonds.

Estimated Aggregate Allowed Amount:
$2,162,925,000

Impaired. Unless such Holder agrees to a different treatment of such Claim, each Holder
of an Allowed DWSD Class B Water Claim, in full satisfaction of such Allowed Claim,
shall receive on or as soon as reasonably practicable after the Effective Date, New
Water/Sewer Bonds having a principal amount equal to the principal amount of the
DWSD Class B Water Bonds held by such Holder; provided that, in lieu of the foregoing
treatment, the City alternatively may elect to: (1) if a DWSD Transaction is consummated
on the Effective Date, provide a Holder of an Allowed Class B Water Claim with Cash in
the full amount of such Allowed DWSD Class B Water Claim; or (2) if a DWSD
Transaction is not consummated on the Effective Date, Reinstate any DWSD Class B
Water Bonds by filing a notice of such Reinstatement prior to the commencement of the
Confirmation Hearing.

Treatment Option for Classes that Accept the Plan: Each Holder of an Allowed DWSD
Class B Water Claim in a Class of DWSD Class B Water Claims that accepts the Plan
may elect to receive New Existing Rate Water/Sewer Bonds having a principal amount
equal to the principal amount of the DWSD Class B Water Bonds held by such Holder in
lieu of New Water/Sewer Bonds. An election to receive New Existing Rate Water/Sewer
Bonds pursuant to the foregoing sentence constitutes an irrevocable waiver of any and all
rights to object to the Plan on any grounds, and any such objection may be disregarded by
the Bankruptcy Court solely on the basis of such election.

Estimated Percentage Recovery: 100% of principal amount
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Description and
Amount of Claims

Treatment

Class 1C - DWSD Class A Sewer
Claims (with subclasses for each
CUSIP of DWSD Class A Sewer
Bonds): Consists of all Claims arising
under or evidenced by the DWSD Class
A Sewer Documents, including a Claim
for principal and interest on the DWSD
Class A Sewer Bonds.

Estimated Aggregate Allowed Amount:
$439,035,000

Impaired. Unless such Holder agrees to a different treatment of such Claim, each Holder
of an Allowed DWSD Class A Sewer Claim, in full satisfaction of such Allowed Claim,
shall receive on or as soon as reasonably practicable after the Effective Date, New
Water/Sewer Bonds having a principal amount equal to the principal amount of the
DWSD Class A Sewer Bonds held by such Holder; provided that, in lieu of the foregoing
treatment, the City alternatively may elect to: (1) if a DWSD Transaction is consummated
on the Effective Date, provide a Holder of an Allowed DWSD Class A Sewer Claim with
Cash in the full amount of such Allowed DWSD Class A Sewer Claim; or (2) if a DWSD
Transaction is not consummated on the Effective Date, Reinstate any DWSD Class A
Sewer Bonds by filing a notice of such Reinstatement prior to the commencement of the
Confirmation Hearing.

Treatment Option for Classes that Accept the Plan: Each Holder of an Allowed DWSD
Class A Sewer Claim in a Class of DWSD Class A Sewer Claims that accepts the Plan
may elect to receive New Existing Rate Water/Sewer Bonds having a principal amount
equal to the principal amount of the DWSD Class A Sewer Bonds held by such Holder in
lieu of New Water/Sewer Bonds. An election to receive New Existing Rate Water/Sewer
Bonds pursuant to the foregoing sentence constitutes an irrevocable waiver of any and all
rights to object to the Plan on any grounds, and any such objection may be disregarded by
the Bankruptcy Court solely on the basis of such election.

Estimated Percentage Recovery: 100% of principal amount

Class 1D - DWSD Class B Sewer
Claims (with subclasses for each
CUSIP of DWSD Class B Sewer
Bonds): Consists of all Claims arising
under or evidenced by the DWSD Class
B Sewer Documents, including a Claim
for principal and interest on the DWSD
Class B Sewer Bonds.

Estimated Aggregate Allowed Amount:
$2,348,280,054

Impaired. Unless such Holder agrees to a different treatment of such Claim, each Holder
of an Allowed DWSD Class B Sewer Claim, in full satisfaction of such Allowed Claim,
shall receive on or as soon as reasonably practicable after the Effective Date, New
Water/Sewer Bonds having a principal amount equal to the principal amount of the
DWSD Class B Sewer Bonds held by such Holder; provided that, in lieu of the foregoing
treatment, the City alternatively may elect to: (1) if a DWSD Transaction is consummated
on the Effective Date, provided a Holder of an Allowed DWSD Class B Sewer Claim with
Cash in the full amount of such Allowed DWSD Class B Sewer Claim; or (2) if a DWSD
Transaction is not consummated on the Effective Date, Reinstate any DWSD Class B
Sewer Bonds by filing a notice of such Reinstatement prior to the commencement of the
Confirmation Hearing.

Treatment Option for Classes that Accept the Plan: Each Holder of an Allowed DWSD
Class B Sewer Claim in a Class of DWSD Class B Sewer Claims that accepts the Plan
may elect to receive New Existing Rate Water/Sewer Bonds having a principal amount
equal to the principal amount of the DWSD Class B Sewer Bonds held by such Holder in
lieu of New Water/Sewer Bonds. An election to receive New Existing Rate Water/Sewer
Bonds pursuant to the foregoing sentence constitutes an irrevocable waiver of any and all
rights to object to the Plan on any grounds, and any such objection may be disregarded by
the Bankruptcy Court solely on the basis of such election.

Estimated Percentage Recovery: 100% of principal amount
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Description and
Amount of Claims

Treatment

Class 1E - DWSD Revolving Sewer
Bond Claims (with subclasses for each
DWSD Series of DWSD Revolving
Sewer Bonds): Consists of all Claims
arising under or evidenced by the
DWSD Revolving Sewer Bond
Documents, including a Claim for
principal and interest on the DWSD
Revolving Sewer Bonds.

Estimated Aggregate Allowed Amount:
$486,047,364

Impaired. If a DWSD Transaction is not consummated on the Effective Date, each Holder
of an Allowed DWSD Revolving Sewer Bond Claim shall have its Allowed DWSD
Revolving Sewer Bond Claim Reinstated, unless such Holder agrees to a different
treatment of such Claim.

If a DWSD Transaction is consummated on the Effective Date, each Holder of an
Allowed DWSD Revolving Sewer Bond Claim, in full satisfaction of such Allowed
Claim, shall receive on or as soon as reasonably practicable after the Effective Date, New
GLWA Revolving Bonds having a principal amount equal to the principal amount of the
DWSD Revolving Sewer Bonds held by such Holder, unless such Holder agrees to a
different treatment of such Claim.

Estimated Percentage Recovery: 100% of principal amount

Class 1F - DWSD Revolving Water
Bond Claims (with subclasses for each
DWSD Series of DWSD Revolving
Water Bond): Consists of all Claims
arising under or evidenced by the
DWSD  Revolving Water Bond
Documents, including a Claim for
principal and interest on the DWSD
Revolving Water Bonds.

Estimated Aggregate Allowed Amount:
$21,589,986

Impaired. If a DWSD Transaction is not consummated on the Effective Date, each Holder
of an Allowed DWSD Revolving Water Bond Claim shall have its Allowed DWSD
Revolving Water Bond Claim Reinstated, unless such Holder agrees to a different
treatment of such Claim.

If a DWSD Transaction is consummated on the Effective Date, each Holder of an
Allowed DWSD Revolving Water Bond Claim, in full satisfaction of such Allowed
Claim, shall receive on or as soon as reasonably practicable after the Effective Date, New
GLWA Revolving Bonds having a principal amount equal to the principal amount of the
DWSD Revolving Water Bonds held by such Holder, unless such Holder agrees to a
different treatment of such Claim.

Estimated Percentage Recovery: 100% of principal amount

Class 2A - Secured GO Series 2010
Claims: Consists of all Claims arising
under or evidenced by the Secured GO
Series 2010 Bond Documents, including
a Claim for principal and interest on the
Secured GO Series 2010 Bonds.

Estimated Aggregate Allowed Amount:
$252,475,366

Unimpaired. On the Effective Date, each Holder of an Allowed Secured GO Series 2010
Claim shall have its Allowed Secured GO Series 2010 Claim Reinstated, unless such
Holder agrees to a different treatment of such Claim.

Estimated Percentage Recovery: 100%

Class 2B - Secured GO Series 2010(A)
Claims: Consists of all Claims arising
under or evidenced by the Secured GO
Series 2010(A) Bond Documents,
including a Claim for principal and
interest on the Secured GO Series
2010(A) Bonds.

Estimated Aggregate Allowed Amount:
$101,707,848

Unimpaired. On the Effective Date, each Holder of an Allowed Secured GO Series
2010(A) Claim shall have its Allowed Secured GO Series 2010(A) Claim Reinstated,
unless such Holder agrees to a different treatment of such Claim.

Estimated Percentage Recovery: 100%
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Description and
Amount of Claims

Treatment

Class 2C - Secured GO Series
2012(A)(2) Claims: Consists of all
Claims arising under or evidenced by the
Secured GO Series 2012(A)(2) Bond
Documents, including a Claim for
principal and interest on the Secured GO
Series 2010(A)(2) Bonds.

Estimated Aggregate Allowed Amount:
$39,254,171

Unimpaired. On the Effective Date, each Holder of an Allowed Secured GO Series
2012(A)(2) Claim shall have its Allowed Secured GO Series 2012(A)(2) Claim
Reinstated, unless such Holder agrees to a different treatment of such Claim.

Estimated Percentage Recovery: 100%

Class 2D - Secured GO Series
2012(A2-B) Claims: Consists of all
Claims arising under or evidenced by the
Secured GO Series 2012(A2-B) Bond
Documents, including a Claim for
principal and interest on the Secured GO
Series 2012(A2-B) Bonds.

Estimated Aggregate Allowed Amount:
$54,055,927

Unimpaired. On the Effective Date, each Holder of an Allowed Secured GO Series
2012(A2-B) Claim shall have its Allowed Secured GO Series 2012(A2-B) Claim
Reinstated, unless such Holder agrees to a different treatment of such Claim.

Estimated Percentage Recovery: 100%

Class 2E - Secured GO Series 2012(B)
Claims: Consists of all Claims arising
under or evidenced by the Secured GO
Series 2012(B) Bond Documents,
including a Claim for principal and
interest on the Secured GO Series
2012(B) Bonds.

Estimated Aggregate Allowed Amount:
$6,469,135

Unimpaired. On the Effective Date, each Holder of an Allowed Secured GO Series
2012(B) Claim shall have its Allowed Secured GO Series 2012(B) Claim Reinstated,
unless such Holder agrees to a different treatment of such Claim.

Estimated Percentage Recovery: 100%

Class 2F - Secured GO Series
2012(B2) Claims: Consists of all
Claims arising under or evidenced by the
Secured GO Series 2012(B2) Bond
Documents, including a Claim for
principal and interest on the Secured GO
Series 2012(B2) Bonds.

Estimated Aggregate Allowed Amount:
$31,037,724

Unimpaired. On the Effective Date, each Holder of an Allowed Secured GO Series
2012(B2) Claim shall have its Allowed Secured GO Series 2012(B2) Claim Reinstated,
unless such Holder agrees to a different treatment of such Claim.

Estimated Percentage Recovery: 100%

Class 3 - Other Secured Claims:
Consists of all Secured Claims, other
than COP Swap Claims, DWSD Class A
Sewer Claims, DWSD Class A Water
Claims, DWSD Class B Sewer Claims,
DWSD Class B Water Claims, DWSD
Revolving Bond  Claims, HUD
Installment Note Claims, Parking Bond
Claims or Secured GO Bond Claims.

Estimated Aggregate Allowed Amount:
$8,855,456

Unimpaired. On the Effective Date, each Holder of an Allowed Other Secured Claim
shall have its Allowed Other Secured Claim Reinstated, unless such Holder agrees to a
different treatment of such Claim.

Estimated Percentage Recovery: 100%
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Description and
Amount of Claims

Treatment

Class 4 - HUD Installment Note
Claims: Consists of all Claims arising
under or evidenced by the HUD
Installment Note Documents, including a
Claim for principal and interest on the
HUD Installment Notes.

Estimated Aggregate Allowed Amount:
$90,075,004

Unimpaired. On the Effective Date, each Holder of a HUD Installment Note Claim shall
have its Allowed HUD Installment Note Claim Reinstated, unless such Holder agrees to a
different treatment of such Claim.

Estimated Percentage Recovery: 100%

Class 5 - COP Swap Claims: Consists
of all Claims by the Swap
Counterparties arising under the COP
Swap Documents.

Estimated Aggregate Allowed Amount:
$288,000,000

Impaired. The COP Swap Claims shall be deemed Allowed as Secured Claims, which,
solely for purposes of distributions from the City, will be equal to the Distribution
Amount. Each Holder of an Allowed COP Swap Claim, in full satisfaction of such
Allowed Claim, shall receive, either: (1) within thirty days following the Effective Date,
the Net Amount in full in cash, provided that until paid in cash in full, such Secured
Claims will remain secured by the Pledged Property; or (2) solely in the case of a
Liquidity Event, the Net Amount in cash in full within 180 days following the Effective
Date, provided that (a) other than with respect to net proceeds used to repay the
Postpetition Financing Agreement, to the extent permitted by law but without taking into
consideration any limitations imposed by the City, including in any ordinance or
resolution of the City, the first dollars of any net cash proceeds of any financing or
refinancing consummated in connection with, or subsequent to, the consummation of such
Plan and either (i) supported by the full faith and credit of the City or (ii) payable from the
general fund of the City, will be used to pay the Net Amount, (b) the City will continue to
comply with its obligations under the COP Swap Settlement and the COP Swap
Settlement Approval Order until the Net Amount is paid in cash in full, (c) until paid in
cash in full, such Secured Claims will remain secured by the Pledged Property, (d) from
and after the Effective Date, the unpaid Net Amount will accrue interest at the rate
applicable to obligations under the Postpetition Financing Agreement plus 1.5% with the
interest obligation likewise being secured by the Pledged Property, and (e) the COP Swap
Counterparties will receive from the City on the Effective Date a deferral fee in cash equal
to 1.0% of the Net Amount to be shared equally between them.

Estimated Percentage Recovery: 30% of the Swap Termination Payment

Class 6 — Parking Bonds Claims:
Consists of all Claims arising under or
evidenced by the Parking Bond
Documents, including a Claim for
principal and interest on the Parking
Bonds.

Estimated Aggregate Allowed Amount:
$8,099,287

Unimpaired. On the Effective Date, each Holder of an Allowed Parking Bonds Claim
shall have its Allowed Parking Bonds Claim Reinstated, unless such Holder agrees to a
different treatment of such Claim.

Estimated Percentage Recovery: 100%

Class 7 - Limited Tax General
Obligation Bond Claims: Consists of
all Claims arising under or evidenced by
the Limited Tax General Obligation
Bond Documents, including a Claim for
principal and interest on the Limited Tax
General Obligation Bonds.

Estimated Aggregate Allowed Amount:
$163,543,187

Impaired. Unless such Holder agrees to a different treatment of such Claim, each Holder
of an Allowed Limited Tax General Obligation Bond Claim, in full satisfaction of such
Allowed Claim, shall receive, on or as soon as reasonably practicable after the Effective
Date, an Unsecured Pro Rata Share of New B Notes.

Estimated Percentage Recovery: 15%
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Description and
Amount of Claims

Treatment

Class 8 — Unlimited Tax General
Obligation Bond Claims: Consists of
all Claims arising under or evidenced by
the Unlimited Tax General Obligation
Bond Documents, including a Claim for
principal and interest on the Unlimited
Tax General Obligation Bonds.

Estimated Aggregate Allowed Amount:
$374,661,332

Impaired. Unless such Holder agrees to a different treatment of such Claim, each Holder
of an Allowed Unlimited Tax General Obligation Bond Claim, in full satisfaction of such
Allowed Claim, shall receive its Pro Rata share of Plan UTGO Notes on or as soon as
reasonably practicable after the Effective Date. The maturity(ies) of the Plan UTGO
Notes shall be no longer than the existing maturity(ies) of each series of Unlimited Tax
General Obligation Bonds receiving Plan UTGO Notes. The Plan UTGO Notes shall
contain such other terms as will result in each Holder of an Allowed Unlimited Tax
General Obligation Bond Claim receiving a payment stream, the present value of which is
equal to approximately 15% of such Holder's Allowed Unlimited Tax General Obligation
Bond Claim as of the Effective Date.

Estimated Percentage Recovery: 15%
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Description and
Amount of Claims

Treatment

Class 9 - COP Claims: Consists of all
Claims under or evidenced by the COP
Service Contracts.

Estimated Aggregate Allowed Amount:
To Be Determined

The COP Claims are Disputed Claims and are not Allowed by the Plan, and the City
reserves all rights to (1) object to, avoid or subordinate such Claims on any and all
available grounds, including through the assertion of any and all grounds asserted in the
COP Litigation, and (2) assign the right to object to, avoid or subordinate such Claims or
the City's rights in the COP Litigation to the Creditor Representative. The treatment set
forth below in respect of the COP Claims is afforded only if and to the extent that such
Claims ultimately become Allowed Claims.

Impaired. Solely for purposes of facilitating Distributions under this Plan and for no other
purpose, on and as of the Effective Date, those portions of COP Claims that relate to, and
are measured by, the payment schedule under the COPs shall be deemed assigned to the
beneficial holders of the COPs on a Pro Rata basis, with each beneficial holder deemed to
receive such portions of COP Claims in an amount equal to the proportion that the unpaid
principal amount of such holder's COPs bears to the aggregate unpaid principal amount of
all COPs. Each beneficial holder of COPs may elect to participate in the Plan COP
Settlement in respect of some or all of those portions of COP Claims that would be
deemed assigned to it and its Affiliates in the event that the Effective Date occurs.

Each beneficial holder of COPs may settle issues relating to allowance of the COP Claims
that are deemed assigned to it and become a Settling COP Claimant as to some or all
COPs held by it and its Affiliates by electing to participate in the Plan COP Settlement on
a timely-returned Ballot accepting the Plan. Each Settling COP Claimant shall have its
COP Claims deemed to be Allowed Claims in an amount equal to 40% of the aggregate
unpaid principal amount of COPs held by such Settling COP Claimant and shall receive,
on or as soon as reasonably practicable after the Effective Date, an Unsecured Pro Rata
Share of New B Notes.

Each beneficial holder of COPs shall receive the following treatment on account of its
COP Claims unless such holder agrees to a different treatment of such Claims:

On the Effective Date, the City shall establish the Disputed COP Claims Reserve.
The Disputed COP Claims Reserve shall contain no less than (1) an Unsecured Pro Rata
Share of New B Notes, calculated as if such Disputed COP Claims were Allowed (a) in an
amount equal to the aggregate unpaid principal amount as of the Petition Date for the
COPs not subject to the Plan COP Settlement or (b) in such lesser amount as may be
required by an order of the Bankruptcy Court, and (2) any distributions made on account
of New B Notes held in the Disputed COP Claims Reserve.

If and to the extent that Disputed COP Claims become Allowed Claims, the Holders of
such Allowed Claims shall be sent a Distribution from the Disputed COP Claims Reserve
of no less than (1) the portion of New B Notes held in the Disputed COP Claims Reserve
initially allocated to the Disputed COP Claims that became Allowed Claims; and (2) any
distributions received by the Disputed COP Claims Reserve on account of such portion of
New B Notes. Upon the entry of an order by the trial court having jurisdiction over the
objections to the Disputed COP Claims resolving all objections to the Disputed COP
Claims and after all Distributions on account of Allowed COP Claims have been made or
provided for, 70% of any New B Notes and distributions thereon remaining in the
Disputed COP Claims Reserve shall be distributed to holders of Claims entitled to receive
New B Notes under the Plan, each of which shall receive their Unsecured Pro Rata Share
of such property. The remaining 30% of any New B Notes and distributions thereon shall
be cancelled (with respect to the New B Notes) or revert to the City and be transferred to
the General Fund (with respect to the distributions on such portion of New B Notes).

Estimated Percentage Recovery: Unknown
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Amount of Claims
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Class 10 - PFRS Pension Claims:
Consists of all Claims (other than OPEB
Claims), whether asserted by current or
former employees of the City, their heirs
or beneficiaries or by the PFRS or any
trustee thereof or any other Entity acting
on the PFRS's behalf, against the City or
any fund managed by the City
(including, but not limited to, the
General Fund, the Police and Fire
Retirement System Service Corporation
fund or the pension funds) based upon,

arising under or related to any
agreement, commitment or other
obligation, whether evidenced by

contract, agreement, rule, regulation,
ordinance, statute or law for (1) any
pension, disability, or other post
retirement payment or distribution in
respect of the employment of such
current or former employees or (2) the
payment by the PFRS to persons who at
any time participated in, were
beneficiaries of or accrued post-
retirement pension or financial benefits
under the PFRS.

Estimated Aggregate Allowed Amount:
$1,588,000,000

Impaired. During the Fiscal Years from the Effective Date through Fiscal Year 2023,
annual contributions shall be made to the PFRS only in the amounts identified on
Exhibit II.B.3.t.ii.A to the Plan. The exclusive source for such contributions shall be
certain DIA Proceeds and certain funds from the State Contribution Agreement. After
June 30, 2023, the City will contribute sufficient funds required to pay each Holder of a
PFRS Pension Claim his or her PFRS Adjusted Pension Amount in accordance with and
as modified by the terms and conditions contained in the Plan.

During the period that ends on June 30, 2023, the trustees of the PFRS, or the trustees of
any successor trust or pension plan, shall adopt and maintain an investment return
assumption and discount rate for purposes of determining the assets and liabilities of the
PFRS that shall not be higher than 6.50%.

During the period that ends no earlier than June 30, 2023, the pension benefits payable to
each Holder of a PFRS Pension Claim shall be equal to the PFRS Adjusted Pension
Amount for such Holder, provided that such PFRS Adjusted Pension Amount shall be
(1) automatically reduced by the DIA Proceeds Default Amount in the event of a DIA
Proceeds Payment Default and (2) increased by any PFRS Restoration Payment.

Each Holder of a PFRS Pension Claim who is an Active Employee shall receive, in
addition to his or her PFRS Adjusted Pension Amount, as may be modified herein, such
additional pension benefit for service on or after July 1, 2014 consistent with the terms
and conditions of the PFRS Hybrid Pension Formula and the PFRS Hybrid Pension Plan.

The composition of the board of trustees of the PFRS and the manner in which it is
operated and administered shall be consistent with the terms of the PFRS Trust
Agreement.

The Confirmation Order shall include an injunction against the subsequent amendment of
the terms and conditions, and rules of operation, of the PFRS, or any successor plan or
trust, that governs the calculation of pension benefits (including the PFRS Adjusted
Pension Amount, accrual of additional benefits, the DIA Proceeds Default Amount, the
PFRS Restoration Payment and the PFRS Hybrid Pension Formula and terms of the PFRS
Hybrid Pension Plan) or against any action that governs the selection of the investment
return assumption described in Section I1.B.3.t.ii.B of the Plan, the contribution to the
PFRS or the calculation or amount of PFRS pension benefits for the period ending June
30, 2023, notwithstanding whether that su