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MARC A. LEVINSON (STATE BAR NO. 57613)
mal evinson@orrick.com

NORMAN C. HILE (STATE BAR NO. 57299)
nhile@orrick.com

PATRICK B. BOCASH (STATE BAR NO. 262763)
pbocash@orrick.com

ORRICK, HERRINGTON & SUTCLIFFE LLP
400 Capitol Mall, Suite 3000

Sacramento, California 95814-4497

Telephone:  +1-916-447-9200

Facsimile: +1-916-329-4900

Attorneys for Debtor
City of Stockton
UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF CALIFORNIA
SACRAMENTO DIVISION

Inre: Case No. 2012-32118
CITY OF STOCKTON, CALIFORNIA, Chapter 9
Debtor. CITY'SSUBMISSION OF REDLINED

COMPARISON OF THE FIRST
AMENDED PLAN FOR THE
ADJUSTMENT OF DEBTSOF CITY
OF STOCKTON, CALIFORNIA,
DATED NOVEMBER 15, 2013 AND
THE PLAN FOR THE ADJUSTMENT
OF DEBTSOF CITY OF STOCKTON,

CALIFORNIA, DATED OCTOBER 10,
2013

Date: November 18, 2013

Time: 1:00 p.m.

Dept: Courtroom 35

Judge: Hon. Christopher M. Klein

SUBMISSION OF REDLINED COMPARISON OF
FIRST AMENDED PLAN OF ADJUSTMENT AND
OCTOBER 10, 2013 PLAN OF ADJUSTMENT
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The City of Stockton, California (“City”), the debtor in the above-captioned case, hereby
submits the redlined comparison, attached hereto as Exhibit 1, of the City’s First Amended Plan
for the Adjustment of Debts of the City of Stockton, California, Dated November 15, 2013 and
the City’s Plan for the Adjustment of Debts of the City of Stockton, California, Dated October 10,
2013 [Dkt. No. 1133].

Dated: November 15, 2013 MARCA. LEVINSON
NORMAN C. HILE
PATRICK B. BOCASH
Orrick, Herrington & Sutcliffe LLP

By: /sl Marc A. Levinson

MARC A. LEVINSON
Attorneys for Debtor
City of Stockton

SUBMISSION OF REDLINED COMPARISON OF
OHSUSA:755350922.1 -2- FIRST AMENDED PLAN OF ADJUSTMENT AND
OCTOBER 10, 2013 PLAN OF ADJUSTMENT
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Thedraft disclosur e statement accompanying this draft plan of adjustment has not been approved by the Bankruptcy
Thedistribution of the draft disclosure statement and of this draft plan isnot intended as, and should not be construed to be
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LThedistribution of the draft disclosure statement and of thisdraft plan isnot intended as, and should not be
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ORRICK, HERRINGTON & SUTCLIFFE LLP

777 South Figueroa Street, Suite 3200
Los Angeles, California 90017-5855

Telephone:
Facsmile:

+1-213-629-2020
+1-213-612-2499

Attorneys for Debtor

City of Stockton

Inre

UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF CALIFORNIA
SACRAMENTO DIVISION

CITY OF STOCKTON, CALIFORNIA,

Debtor.

Case No. 2012-32118
Chapter 9

FIRST AMENDED PLAN FOR
THE ADJUSTMENT OF DEBTS
OF CITY OF STOCKTON,
CALIFORNIA (OCFOBER-
10.NOVEMBER 15, 2013)
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Thedraft disclosur e statement accompanying this draft plan of adjustment has not been approved by the Bankruptcy

TheQpsfit dishiedlist suttorel dbedinptirgispasl saistaticmeant cinghiphdinedt #fiphan raotisieoved lag trcsdtid dpiey [@ourt. The

di sty pneef (B Elriafé ShEdRaTehHRaVeH GneHpt trigtiEndbRrbisAR) BikRRdsdas, and should not be construed to be, the
solicitation of a vote on thisdraft plan or on any other plan.

A. Definitions

C. Plan Supplement

A. Treatment of Administrative Claims

B
C. Priority Claimsin Chapter 9
D

TREATMENT OF CLAIMS

2. Treatment

DEFINITIONS, INTERPRETATION AND RULESOF CONSTRUCTION_____ 1
1
B. Rules of Conﬂructi&% 5%%&
5229
TREATMENT AND DEADLINE FOR THE ASSERTION OF
ADMINISTRATIVE CLAIMS AND PROFESSIONAL CLAIMS 5229
5229
Treatment of Professional Claims 5229
5330
Deadline for the Filing and Assertion of Other Postpetition Claims,
Administrative Claims and Professional Claims 5330
DESIGNATION OF CLASSES OF CLAIMS 5430
5532
A. Class 1A — Claims of Ambac — 2003 Fire/Police/Library Certificates...____ 5532
1. Impairment and Voting 5532
5532
& Forbearance 56
e I e e 56
@ . : re/PolicalL il 5
Bobbsementaropent 57
3)  Applicationof Housing Set-Aside Amounts 57

@ ire/Policall il ifi | I
Trust Agreement

@ ire/PolicelL il .
Agreement

B. Class 1B — Claims of Holders of 2003 Fire/Police/Library Certificates
| mpairment and Voting

,,,,,,,,,,,,,,,,,,,, 61

1
2. Treatment

BRIK®E 8 8 8EEX S
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The draft disclosur Estasenér dgcoinp@yin thest et/ dl & b3adj US menfl &8 Bot been approved by the Bankruptcy
Court. Thedistribution of the draft disclosure statement and of thisdraft plan isnot intended as, and should not be

T heabrair dstiasbiee thatsohientaticmoniparpiegthihidraf aft| phanf ardpnsameot Haxspianbeen approved by the Bankruptcy Court. The
distribution of the draft disclosure statement and of this draft plan isnot intended as, and should not be construed to be, the
solicitation of a vote on thisdraft plan or on any other plan.

C. Class 2 — SEB Claims of the 2006 SEB Bond Trustee/NPFG — 2006 SEB

Bonds 6133
1. Impairment and Voting 6133
2. Treatment 6133
D. Class 3 — Arena Claims of the 2004 Arena Bond Trustee/NPFG — 2004
Arena Bonds 6233
L Imparment gENOENGE CONTENTS 6233
2. Treatment (continued) sPme
E. Class 4 — Parking Structure Claims of the 2004 Parking Bond
Trustee/NPFG — 2004 Parking Bonds 6234
1. Impairment and Voting 6234
2. Treatment 6234
F. Class 5 — Office Building Claims of the 2007 Office Building Bond
Trustee/Assured Guaranty — 2007 Office Building Bonds 6335
1. Impairment and Voting 6335
2. Treatment 6335
G. Class 6 — Pension Obligation Bonds Claims-ef-Assured-Guaranty 64 35
1. Impairment and Voting 6435
2. Treatment 6435
H. Class 7 — Claims of DBW 6536
1 | mpairment and Voting 36
2. Treatment 36
Class 8 — SCC 16 Claims 6637
1. Impairment and Voting 6637
2. Treatment 6637
J. Class 9 — Thunder Claims 6637
1. Impairment and Voting 6637
2. Treatment 6437
K. Class 10 — Claims of Holders of Restricted Revenue Bond and Note
Payable Obligations 6737
1. Impairment and Voting 6737
2. Treatment 6838
L. Class 11 — Claims of Holders of Special Assessment and Specia Tax
Obligations 6838
1. Impairment and Voting 6838
2. Treatment 6938

li___Workshare Compare comparison of interwovenSite://NCUSADM S01/USA/754621520/6
and interwovenSite://NCUSADM SO1/USA/754914841/7. Performed on 11/15/2013.
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The draft disclosur EstasenéR d8édnp&hyinkr thestrdt/dl B bf3adj US mentl IS Bot been approved by the Bankruptcy

Court. Thedistribution of the draft disclosure statement and of thisdraft plan isnot intended as, and should not be

T heabrair dstiasbiee thatsohientaticmoniparpiegthihidraf aft| phanf ardpnsameot Haxspianbeen approved by the Bankruptcy Court. The

distribution of the draft disclosure statement and of this draft plan isnot intended as, and should not be construed to be, the
solicitation of a vote on thisdraft plan or on any other plan.

I

A.

A
B.
C.
D
E.

Class 12 — General Unsecured Claims 6939
1. Impairment and Voting 6939
2. Treatment 6939
Class 13 — Convenience Class Claims +040
1. Impairment and Voting +040
2. Treatment _ #3140
Class 14 —-Clamso e et %’\%S e
1 Impairment and Voting +140
2. Treatment #3140
Class 15 — Claims Regarding City’ s Obligations to Fund Employee Pension
Plan Contributions to Cal PERS, as Trustee under the Cal PERS Pension
Plan for the Benefit of CalPERS Pension Plan Participants 41
1 Impairment and Voting 141
2. Treatment 141
Class 16 — Claims of Equipment Lessors 4241
1 Impairment and Voting 4241
2. Treatment 4241
Class 17 — Workers Compensation Claims 4242
1 Impairment and Voting 4242
2. Treatment +342
Class 18 — SPOA Claims +342
1. Impairment and Voting +342
2. Treatment +342
Class 19 —Price Claims 42
1 | mpairment and Voting 42
2. Treatment 43
V. ACCEPTANCE OR REJECTION; CRAMDOWN 443
Voting of Claims +443
VI. TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES . 7543
Assumption of Executory Contracts and Unexpired Leases +543
Cure Payments #543
Rejection of Executory Contracts and Unexpired Leases #544
Claims Arising From Rejection 644
Executory Contracts and Unexpired Leases Not Included in Motion__________ 644
VIl.  IMPLEMENTATION AND MEANS FOR IMPLEMENTATION OF THISPLAN. 7644

iii.___Workshare Compare comparison of interwovenSite://NCUSADM S01/USA/754621520/6
and interwovenSite://NCUSADMS01/USA/754914841/7. Performed on 11/15/2013.




© 00 N o o b~ w N P

e T N T N N N S N S N N S T e e S T S e
0o N o o M WwWODN BRPBP O O 0o N o o d WwWDN -, O

The draft disclosur Estasenér dgcoinp@yin thest et/ dl & b3adj US menfl &8 Bot been approved by the Bankruptcy

Court. Thedistribution of the draft disclosure statement and of thisdraft plan isnot intended as, and should not be
T heabrair dstiasbiee thatsohientaticmoniparpiegthihidraf aft| phanf ardpnsameot Haxspianbeen approved by the Bankruptcy Court. The
distribution of the draft disclosure statement and of this draft plan isnot intended as, and should not be construed to be, the
solicitation of a vote on thisdraft plan or on any other plan.

VIIl. RESERVATION OF THE CITY'SRIGHTS OF ACTION 7945
IX.  DISTRIBUTIONS 7945
A. Distribution Agent 7945

B. Delivery of Distributions 7945

C. Undelhverable Distributions-806_of Unclaimed Property 46

1 L : ol ble Distribut a0

Z - {eontinyed}— Pide

3 Neotification-and-Forfeiture of Unclaimed-Property 80
D. Distributions of Cash 8046
E. Timeliness of Payments 8147
F. Compliance with Tax, Withholding, and Reporting Requirements____________ 8147
G. Time Bar to Cash Payments 8147
H. No De Minimis Distributions 8248
l. No Distributions on Account of Disputed Claims 8248
J. No Postpetition Accrual 8248

X. DISPUTED CLAIMS; OBJECTIONS TO CLAIMS; PROSECUTION OF

OBJECTIONS TO DISPUTED CLAIMS 8248
A. Claims Objection Deadline; Prosecution of Objections

B. Reserves-Payments; and Distributions with Respect to Disputed Claims_____.
Xl.  EFFECT OF CONFIRMATION

Releases Among Releasing Parties and Released Parties
Good Faith Compromise
XIl.  RETENTION OF AND CONSENT TO JURISDICTION
XIll. CONDITIONS PRECEDENT

A. CongitionConditions Precedent to Confirmation

B. Conditions Precedent to Effective Date
1. Confirmation Order

A. Discharge of the City.

B. Injunction

C. Term of Existing Injunctions or Stays
D. Exculpation

E.

E.

Plan Documents

I% I% I% I% I% I% I% |§ RIS IE IE I% I% I% Ig

2
3. Authorizations, Consents, Etc
4 Timing

Iv___Workshare Compare comparison of interwovenSite://NCUSADMS01/USA/754621520/6
and interwovenSite://NCUSADMS01/USA/754914841/7. Performed on 11/15/2013.
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C. Waiver of Conditions to Effective Date 8756
D. Effect of Failure of Conditions 8756
E. No Admission of Liability 8857
XIV. MISCELLANEOUS PROVISIONS 8857
A. Dissolution of the Retirees Committee 8857
B. Severability 8857
C. Governing Law.____ %ﬁlﬁ ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, %
D. Effectuating Documents and Further Transactions 8958
E. Notice of Effective Date 9059

V___Workshare Compare comparison of interwovenSite://NCUSADM S01/USA/754621520/6
and interwovenSite://NCUSADM SO1/USA/754914841/7. Performed on 11/15/2013.
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Case 12-32118 Filed 11/15/13 Doc 1208

Thedraft disclosur e statement accompanying this draft plan of adjustment has not been approved by the Bankruptcy

Court. THeew it thsti 050k thetenadhdromy srsyahe niei s cned tob I ol affustana st s nteristesh agprol sadoyd
constrJ&l&diﬁé’,iméiﬁﬂigft&%ﬁf@bmﬁﬁgmla@fﬂ%ﬁwmﬁbpmﬂﬁ not intended as, and should not be construed to be

the solicitation of a vote on thisdraft plan or on any other plan.

TABLE OF AUTHORITIES

ineBa@kr uptcy Court

Page
-Page(s)(TO BE FILED ON NOVEMBER 18, 2013)
FEDERAL CASES
STATECASES
FEDERAL SFATUTES

11U.5C.5101 14
11U.5.C.5105 84
11U.5.C. 5501 5
11U SC 5904 4
11U.5C.5022 84
11U.5C.5041 1
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STATE STATUTES
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CHARTER OFCHY-OFSTFOCKTON

vii
and interwovenSite://NCUSADM S01/USA/754914841/7. Performed on 11/15/2013.
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Case 12-32118 Filed 11/15/13 Doc 1208
Thedraft disclosur e statement accompanying this draft plan of adjustment has not been approved by the Bankruptcy

Court. THae kgt thuti osupk arenathdis oy arsyahenaient d@neobldn o raffustandst nid nirsiesh ag pnolsadwd eBa@kr uptcy Cour
constr ede: giisk i eft s e b dicabasy it AiS ehmept-aner Gbri Risyibafiepiaans not intended as, and should not be construed to be

the solicitation of a vote on thisdraft plan or on any other plan.

The City of Stockton, California, adebtor under chapter 9 of the Bankruptcy Code
in the case styled-as In re City of Stockton, California, Case No. 2012-32118, currently pending in
the United States Bankruptcy Court for the Eastern District of California, hereby proposes the
following First Amended Plan of Adjustment of Debtsfor City of Stockton, California.
(November 15, 2013) pursuant to section 941 of the Bankruptcy Code.*

Please refer to the accompanying Disclosure Statement for a discussion of the
City’sfinancia condition, the developments throughout the Chapter 9 Case, a summary and
analysis of this Plan, and for other important information. The City encourages you to read this
Plan and the Disclosure Statement in their entirety before voting to accept or reject this Plan. No
materials other than the Disclosure Statement and the various exhibits and schedules attached to
or incorporated therein have been approved for use in soliciting acceptance or rejection of this

Plan.

l. DEFINITIONS, INTERPRETATION AND RULES OF CONSTRUCTION

A. Definitions.
1 2003 Fire/Police/L ibrary Certificates hasmeans the meaning-set-forth-Ha-

the-definition-6f2003A Fire/Police/Library Lease BackFransactionCer tificates and the 2003B
Fire/Police/L ibrary Certificates.

2. 2003 Fire/Palice/Library Certificates Reimbur sement Agreement

means thethat certain Reimbursement Agreement, dated as of June 1, 2003, by and between the

3. 4-2003 Fire/Police/Library Certificates Supplemental Trust

1The definitions of capitalized terms used throughout this Plan are set forth in Section I(A). UnlessAs set forth in
Section |.B., unless otherwise noted, all referencesto a“section” are references to a section of the Bankruptcy
Code.
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The draft disclosur Estasenér dgcoinp@yin thest et/ dl & b3adj US menfl &8 Bot been approved by the Bankruptcy
Court. Thedistribution of the draft disclosure statement and of thisdraft plan isnot intended as, and should not be

constr UEde drhad} tthiscklsuit etstat eshentaiecomipas vired t il sud tad bpl anyobdwugliarent has not been approved by the Bankruptcy Court
Thedistribution of the draft disclosure statement and of thisdraft plan isnot intended as, and should not be construed to b
the solicitation of a vote on thisdraft plan or on any other plan.

Agreement means the First Supplemental Trust Agreement, dated as of May 9, 2013, by and
among Wells Fargo, the Financing Authority, and the City, the form of which is attached as
Exhibit B to the Declaration of Robert Deis in Support of the City Ofof Stockton’s Motion Under
Bankruptcy Rule 9019 for Approval of Its Settlement with Ambac Assurance Corporation, filed in
the Chapter 9 Case on February 26, 2013 [Dkt. No. 725].

L]

4. 5-2003 Fire/Police/lL ibrary Certificates Trust Agreement ismeansthe

Trust Agreement, dated as of June 1, 2003, by and among Wells Fargo, the Financing Authority,
and the City, relating to the 2003 Fire/Police/Library Certificates.

5 6--2003 Fire/Police/L ibrary Certificates Trustee hasthemeaning-set-

forth-inthe definition-efmeans Wells Fargo, astrustee under the 2003 Fire/Police/Library
Lease BackTransactionCertificates Trust Agreement, or any SUCCESSO Jstee ther eu

8. 92004 Arena Bond Indentur e means the Indenture of Trust, dated as of

March 1, 2004, by and between the RedevelepmentSuccessor Agency and the 2004 Arena Bond

Trustee, relating to the 2004 Arena Bonds.
9. 10-2004 Arena Bond Reserve Fund-hasthemeaning set-forthinthe:

2 _Workshare Compare comparison of interwovenSite:///NCUSADM S01/USA/754621520/6
and interwovenSite://NCUSADM S01/USA/754914841/7. Performed on 11/15/2013.
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of-Arenalease BackTransactionmeans Wells Fargo, asindenture trustee under the 2004

Ar Bonds Indenture, or an r indenturetr th n

11,  12-2004 Arena Bonds hasthemeaning-set-forth-tn-the definition-of-Arena
Lease BackTFransaction—means the Successor Agency of the City of Stockton Revenue
Bon ies 2 kton Event ter —Ar Proj i n March 26, 2004 in
theorigin regate principal nt of $47

| nsur mpany, with r to the 2004 Parking Bonds.
13. 142004 Parking Bond Trustee hasthemeaning-set-forth-ta-the definition

of-Parking-Structure Lease Back Transactionmeans Wells Far go, asindentur e trustee under
the 2004 Parking Bonds I ndenture, or r indenturetr th n

14. 15-2004 Parking Bonds hasthemeantng-set-forth-tr-the- definition-of-
Poddre Shrneo Lo Boe e Teovoneionm th kton Public Financing Authorit

in theoriginal regate princi mount of $32.7 .

15. 16-2004 Parking BendsBond | ndentur e means the Indenture of Trust,
dated as of June 1, 2004, by and between the Financing Authority and the 2004 Parking Bond
Trustee, relating to the 2004 Parking Bonds.

16. 17-2006 SEB Bond ReserveFund-hasthemeaningset-forth-the-

definition-of SEB-Lease Back Transaction:l nsurance Policy meansthe Financial Guaranty
| nsur Palicy No. 47756(1) i NPE r to MBIA Insuran
rporation, with r tothe 2 EB Bonds.
17.  18-2006 SEB Bond Trustee hasthemeaning-set-forth-inthe definition-of-
SEB-Lease Back Transaction-means Wells Fargo, as indentur e trustee under the 2006 SEB
Bonds Indenture, or r indenturetr th n

3. Workshare Compare comparison of interwovenSite://NCUSADM S01/USA/754621520/6
and interwovenSite://NCUSADM S01/USA/754914841/7. Performed on 11/15/2013.
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4797 ATATA R RN N ala n--lnnn o

18. 2 EB Bonds meansth kton Public Financing Authority 2

19. 20-2006 SEB | ndentur e means the Indenture of Trust, dated as of March

1, 2006, by and between the Financing Authority and the 2006 SEB Bond Trustee, relating to the

2006 SEB Bonds.

Office Building Bond

| nsur Policy m llectively, the Financi ty Insur Policy No.
D-2007-293 and the Financi ty Insur Policy No. D-2007-2 hi
ty with r t to the 2007 Office Building Bon iesA the 2007
Office Building Bonds under-the Gy s AB-506restructuringpropesal(Series B), respectively.
22 007 Office Buildina Bond-Reserve Eund-has the meanina-set fo i

21.  23-2007 Office Building Bond Trustee hasthe meaning-setforth-ththe

definition-of- Office BuHdingLease BackTransactionmeans Wells Fargo asthe indenture
tr nder the 2007 Office Building Bonds Indenture, or an r indenturetr

th nder.

22.  24-2007 Office Building Bonds hasthe-meaning set-forth-th-the definition-

ofOffice BuHdingLease BackTransactionmeans, collectively, the 2007 Series A Bonds and
the 2007 Series B Bonds.
23. 2007 Office Building Bonds | ndenture m thelndentureof Tr

t f Nov 1, 2007 n W the Financing Authority and the 2007 Offi
Building Bond Tr relating to the 2007 Office Building Bonds.
24. 2007 ies A Bonds meansth kton Public Financing Authorit

4 Workshare Compare comparison of interwovenSite://NCUSADM S01L/USA/754621520/6
and interwovenSite://NCUSADM S01/USA/754914841/7. Performed on 11/15/2013.
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Variable Rate D nd L R Bonds, 2007 ies A (Building Acquisition

nt of $4.27
26. 2009 Golf Course/Park Bond Trustee means Wells Fargo asthe
indenturetr n the 2 If rse/Park Bonds Indenture, or r

indenturetr th nder.

21. 2 If rse/Park Bonds m th kton Public Fin

28. 252009 Golf Course/Park BendBonds | ndentur e means the Indenture
of Trust, dated as of September 1, 2009, by and between the Financing Authority and the 2009

Golf Course/Park Bond Trustee, relating to the 2009 Golf Course/Park Bonds.

30. 3%-AB 506 means Assembly Bill 506, codified at California Government
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Code 53760 et seq.;w

N-provyae oca-bub

31. 33-Additional Tax Increment Revenues has the meaning set forth in the

definition of Arena Lease Back Transaction.

32.  34-Administrative Claim means any-Claims;the costs or expenses of
administration of the Chapter 9 Case not already paid by the City, for-an-administrative
expense-of-the kind-allowed under section 503(b) and entitled to priority under section 507(a)(2);-

after-giving-effect-to-sections 901-and-904 to the extent m licablein Chapter 9: (i)
which the City agrees is an Allowed administrative expense-ctaim; or (ii) which the Bankruptcy

Court determinesis an Allowed administrative expense-laim. The City’s consent to the
Bankruptcy Court adjudicating Administrative Claim status is given without the City in any way
consenting or agreeing that ether-Claims for postpetition obligations of the City are or would be
entitled to status as Administrative Claims as “the actual necessary costs and expenses of
preserving the estate” under section 503(b), and the City reserves its right to maintain that such
Claims would instead constitute Other Postpetition Claims-as-defined-herein.

33. 35-Allowed meansaClaimthat:,

(@) withr t laim laim that

()] {a)Hashas been listed on the list of creditorsfiled by the
City, as such list may be amended from time to time pursuant to Bankruptcy Rule 1009; is not
listed as unliquidated, contingent or disputed; and for which no contrary proof of claim has been
filed (subject to objection as set forth in the next subsection);

(i)  {bylsisasserted in aproof of clam filed in compliance with
section 501 and any applicable orders of the Bankruptcy Court or listed in the list of creditors
filed by the City and asto which: (+A) no objection has been, or subsequently is, filed within the
deadline established pursuant to Section X (A) of the Plan (as such deadline may be extended by
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the Bankruptcy Court upon application of the City from timeto time); (HB) the Bankruptcy Court
has entered aFinal Order allowing all or a portion of such Claim (but only in the amount so
alowed); or (#C) the Bankruptcy Court has entered a Final Order under section 502(c)
estimating the amount of the Claim for purposes of alowance;

(iii)  feytsis subject to a stipulation between the City and the
holder of such Claim providing for the allowance of such Claim;

(v) {e)tsisdeemed “Allowed” pursuant to this Plan;

(v)  {ersisdesignated as“Allowed” in a pleading entitled

“Designation Of Allowed Claims’ (or asimilar title of the same import) filed with the Bankruptcy

Court by the City on or after the Effective Date; or

~

/

I~

~

/

I~

(b) HHsanwith referenceto any Administrative Claim or Other
Postpetition Claim, as to which the Bankruptcy Court has entered a Final Order allowing all or a

portion of such Administrative Claim or Other Postpetition Claim (but only in the amount so
allowed).

34.  36-Ambac means Ambac Assurance Corporation, a Wisconsin stock
insurance corporation.

35. 37%#-Ambac Effective Date means the first business day following the day

on which all the conditions contained in section 5.1 of the Ambac Settlement Agreement have

either occurred or been expressly waived by the parties thereto.

36. 38-Ambac Insurance Policy means the financial-guaranty-peHey-
Financial Guaranty Insurance Palicy No. 21154BE _issued by Ambac in connection with the

Fire/Police/Library Lease Back Transaction, which insures the 2003 Fire/Police/Library
Certificates executed and delivered by the 2003 Fire/Police/Library Certificates Trustee to fund
affordable housing projectsin the City.

37. 39-Ambac Settlement Agreement means the Stipulation and Settlement

Agreement, dated as of February 26, 2013, by and among the City, the Financing Authority, the
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2003 Fire/Police/Library Certificates Trustee, and Ambac, which is attached as Exhibit A to the
Declaration of Robert Deisin Support of the City of Stockton’s Motion Under Bankruptcy Rule

9019 for Approva of Its Settlement with Ambac Assurance Corporation, filed in the Chapter 9

Case on February 26, 2013 [Dkt. No. 725].

38. Arena meansthat property described as Parcel 4, as shown on the

P Map filed for record in the offi f the Recor f th nty of San in, Stat
f Californi n March 4, 2 in Book 23 of M 1 the Ar locat
th n,anin r facilit le of hostin t h asice hockey, in r football

248 West Fr nt Str in downtown Stockton.

39. 42-ArenaClaims of the 2004 Arena Bond Trustee/NPFG means the

Claims arising in connection with the Arena Lease Back Transaction (which claims were-held-oy-

ar e asserted by the 2004 Arena Bond
Trustee at the direction of NPFG (as the insurer of the 2004 Arena Bonds) as aresult of the
assignment by the RedevelepmentSuccessor Agency of al of its rights under the Arena Lease Out
and the Arena Lease Back to the 2004 Arena Bond Trustee), as modified by the NPFG

Settlement. The Arena Claims of the 2004 Arena Bond Trustee/NPFG do not include any claims
arising out of non-payment of the 2004 Arena Bonds as al such claims are claims against the
RedevelopmentSuccessor Agency and are not obligations of the City (except to the extent
specificaly provided under the terms of the NPFG Settlement).

40. 43-Arenal ease Back hasthemeaningset-forth-a-the definition-ef-Arena
e Al that certain L Agr t, dat f March 1, 2004

rsuant to which th rA I the Ar to the City.
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41, Arena L ease Back Transaction means-thetransaction-described-as-

Arenato-the Redevelopment-Agenecy-pursdant-to, collectively, all transactions
m rialized in, among other things, the 2004 Ar Bonds, Ar L

t, and the Ar L Back, and all relat mentsin connection
therewith.
42.  Arenal ease Out means that certain Site Lease, dated as of March 1,
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Encmeoioe L

47.  48-Assumption Motion means the motion to be filed by the City pursuant

to section 365(a) pursuant to which the City shall seek approval and authorization for its

assumption of such executory contracts and unexpired leases as shat-bear e identified in the-

Assumption-Metiensuch motion.

48.  49-Assured Guaranty means, collectively, Assured Guaranty
Municipal Corp. and Assured Guaranty Munrieipal-Corp.
59: Assured Guaranty-Contingent G
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Assured-Guaranty-Settlement-ts-asfelows:the settlement among the City and Assured
ranty relating to the Office Building L Back Tr ion and the Pension

ligation Bonds, the ter ms of which settl tarem rialized in the Assur t
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[lective Exhibit 1 to the Pl | t.

51.  55-Ballot meansthe ballot(s), in the form(s) approved by the Bankruptcy

Court in the Plan Solicitation Order accompanying the Disclosure Statement and provided to each
holder of a Claim entitled to vote to accept or reject this Plan.

52. 56-Bankruptcy Code meanstitle 11 of the United States Code, as

amended from time to time, as applicable to the Chapter 9 Case.

53.  57%-Bankruptcy Court means the United States Bankruptcy Court for the

Eastern District of California, Sacramento Division, or such other court that lawfully exercises
jurisdiction over the Chapter 9 Case.

54,  58-Bankruptcy Rules meansthe Federal Rules of Bankruptcy Procedure,

as amended from time to time, as applicable to the Chapter 9 Case, together with the local rules of
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the Bankruptcy Court applicable to the Chapter 9 Case. Unless otherwise indicated, referencesin
this Plan to “Bankruptcy Rule__ " areto the specifically identified rule of the Federal Rules
of Bankruptcy Procedure.

55.  59-Bar Date means the applicable date by which a particular proof of
claim must be filed, as established by the Bankruptcy Court.

56.  60-Business Day means aday other than a Saturday, a Sunday, or any

other day on which banking institutionsin New Y ork, New Y ork, are required or authorized to
close by law or executive order.
57. 61-CalPERS means the California Public Employees Retirement System.

58. 62-CalPERS Pension Plan means the pension plan contract between

CaPERS and the City, dated as of September 1, 1944, as amended (CaPERS ID 6373973665).

59. 63-CalPERS Pension Plan Participants means those current and former

City employees and their survivors and other dependents who are the beneficiaries of the
CalPERS Pension Plan.
60.  64-Cash means cash and cash equivalents, including withdrawable bank

deposits, wire transfers, checks, and other similar items.

~

/

I~

~

/

I~

61. 65-Chapter 9 Case means the case under chapter 9 of the Bankruptcy

Code commenced by the City, styled as-In re City of Stockton, California, Case No. 2012-32118,

currently pending in the Bankruptcy Court.

R

66-City means the City of Stockton, California, the debtor in the Chapter 9

~City Council means the duly elected legislative body of the City.
68-CJPRMA means California Joint Powers Risk Management Authority.

E0-Claim oameres oot ne O oo oompsnor o ol e Do
withinhas the meaning of-set forth in section 101(5).

&R B

66. 70-Class meansany group of Claims classified herein pursuant to section
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1123(a).

67. #-Confirmation Date means the date on which the Clerk of the

Bankruptcy Court enters the Confirmation Order on the docket of the Bankruptcy Court.

68. 72-Confirmation Hearing means the hearing to be conducted by the

Bankruptcy Court regarding confirmation of this Plan, as such hearing may be adjourned,
reconvened or continued from time to time.

69. #3-Confirmation Order means the order of the Bankruptcy Court

confirming this Plan pursuant to section 943.

70.  #4-Construction Agreement means that certain “ Agreement Regarding

Construction Costs’ dated as of April 29, 2008, among SCC 16, the City, and the
RedevelopmentSuccessor Agency, relating to the City’ s obligation to reimburse SCC 16 for
construction costs paid by SCC 16 that the City was otherwise liable to pay, for the construction
of improvements to certain premises located in the Edmund S. Coy Parking Structure leased by
SCC 16.

75-Controller meansthe California State Controller’'s Office.

OB

#6-Convenience Class Claim means any Allowed Claim that is greater

than $00.00 in Allowed amount and less than or equal to $100 in Allowed amount or irrevocably
reduced to $100 in Allowed amount at the election of the holder of the Allowed Claim as
evidenced by the Ballot submitted by such holder; provided, however, that an Allowed Claim
LI

may not be subdivided into multiple Claims of $100 or less for purposes of receiving treatment as
a Convenience Class Claim.

73. #-DBW meansthe California Department of Boating and Waterways,

now the Boating and Waterways division of the Department of Parks and Recreation.
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74.

82-Dexia means Dexia Crédit Local, a banking corporation duly organized

and existing under the laws of the Republic of France, acting through its New Y ork branch.

75. 83-Disallowed means a Claim or portion thereof that: (i) has been
disallowed by a Final Order of the Bankruptcy Court; (ii) has been listed by the City in itslist of
creditors, as it may be amended from time to time in accordance with Bankruptcy Rule 1009, asin
the amount of $6,0.00, contingent, disputed, or unliquidated, and as to which no proof of claim
has been filed by the applicable deadline or deemed timely filed pursuant to any Final Order of
the Bankruptcy Court; (iii) as to which the holder thereof has agreed to be equal to $00.00 or to be
withdrawn, disallowed or expunged; or (iv) has not been listed in the list of creditors and as to
which no proof of claim has been filed by the applicable deadline or deemed timely filed pursuant

to aFina Order of the Bankruptcy Court.

76.  84-Disclosure Statement means the disclosure statement, and all exhibits
and schedules incorporated therein, that relates to this Plan and that is approved by the
Bankruptcy Court pursuant to section 1125, as the same may be amended, modified, or
supplemented in accordance with the Bankruptcy Code.

71. 85-Disposition and Development Agreement means that certain

Disposition and Development Agreement between SCC 16 and the RedevelepmentSuccessor
Agency, dated as of October 8, 2002, regarding the development of the City Center Cinema
project in Stockton-Califoerntathe City.

78.  86-Disputed Claim means any Claim or portion thereof that has not

become Allowed and that is not Disallowed. In the event that any part of a Claim is a Disputed
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Claim, except as otherwise provided in this Plan, such Claim shall be deemed a Disputed Claim

inits entirety for purposes of distribution under this Plan unless the City otherwise agreesin
writing in its sole discretion. Without limiting the foregoing, a Claim that is the subject of a
pending
LI
application, motion, complaint, objection, or any other legal proceeding seeking to disallow, limit,
reduce, subordinate, or estimate such Claim shall be deemed to be a Disputed Claim.

79. Edmund S. Parking Str re meansth rkin

locat t N. Hunt tr nd E. Channel Str in the City.

80.  87-Effective Date means athefirst Business Day after the Confirmation
Date specitied-by-the- City-on which the conditions specified in Section X1 of the Plan have been
satisfied or waived.

81. Eligibilit ntest mean llectiv thetri n the City’s dliqibilit
t tor un hapt f the Bankrupt n | ancillar relat
| in iscov hearin n tion

82. Exculpated Party means each or any of the City, NPFG, Assured

83. 88-EventsCenter Prgject has the meaning set forth in the definition of

Arena Lease Back Transaction.

84.  89-Final Order means ajudgment, order, ruling, or other decree issued
and entered by the Bankruptcy Court or by any state or other federal court or other tribunal having
jurisdiction over the subject matter thereof which judgment, order, ruling, or other decree has not
been reversed, stayed, modified, or amended and as to which: (ai) the time to appeal or petition
for review, rehearing, or certiorari has expired and no appeal or petition for review, rehearing, or
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certiorari isthen pending; or (bii) any appeal or petition for review, rehearing, or certiorari has

been finally decided and no further appeal or petition for review, rehearing, or certiorari can be
taken or granted.

85.  96-Financing Authority means the Stockton Public Financing Authority,

ajoint powers authority organized and existing under the laws of the state of Californiaand that
certain Joint Exercise of Powers Agreement dated as of June 16, 1990, by and between the City
and the RedevelepmentSuccessor Agency.
L
L

86. 91i-Fire/Police/lLibrary L ease Back hasthemeaningset-forth-the

definition-of-Fire/Policelibrary-Lease BackFransaction-means that certain L ease Agreement,
t f Junel, 2 rsuant to which the Financing Authority | th

Fire/Police/Library Pr tiesto the City.
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Fire/Police/Library Pr tiesto the Financing Authority.
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94, o/PolicelL ibrary L ease O

91. 95 Fire/Police/Library L ease Out Assignment Agreement means the

Assignment Agreement by and between the Financing Authority and the 2003 Fire/Police/Library

Certificates Trustee,

in substantially the form annexed to the Ambac Settlement Agreement as Exhibit A (and referred

to in the Ambac Settlement Agreement as the “ Site Lease Assignment Agreement” ),-which-sueh-

92.  96-Fire/Palice/lLibrary Properties hasthemeantng-set-forth-inthe

definition-of-Fire/Policelibrary-Lease BackFransaction-means, collectively, the City’s Main

Palice Facility, located at 22 E. Mark reet; the M An th Branch
Library, located at 2324 Pock L ane; Fir tion No. 1, located at 1818 Fr Av . Fir
tion No. 5, locat t 3499 M anthey Road:; Fir tion No. 14, |ocat t 301

McNabb Street.

93. 9%-Fourth Floor L ease of 400 E. Main hasthemeaning-set-forth-inthe

definition-of-Office BuHdingLease Back Transactionmeans that certain 400 East Main Street
ffice L t f June 1, 2012, between Main Str kton LL C and The City of

Stockton.

94.  98-Franklin means, tegethercollectively, Franklin Advisers, Inc., Franklin
High Yield Tax -Free Income Fund, and Franklin CaliforniaHigh Yield Municipal Fund.

95, Franklin Re-ch terization Adv Pr ingm

Tax-Freelncome Fun nd Franklin California High Yi Munici Fun mm
by filing a
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LI
2 mplaint for Declaratory Reli inst the City in the Bankrupt rt. [Dkt. No. 1181
3 mmencing Adv 13-2315].
4 96. 99-General Fund meansthe City’s chief operating fund, which is used to
> account for all financial resources except those required to be accounted for in another fund (such
° asthe Restricted Funds).
! 97. 100-General Liability Claim meansatort or contract Claim filed against
8 the City pursuant to the Government Claims Act, California Government Code section 810 et seq.
? 98. 101-General Unsecured Claim means any unsecured Claim that is not
10 (1) an Administrative Claim; (2ii) a General Liability Claim; or (3iii) a Workers Compensation
H Claim;_but excluding the unsecured portion, if any, of the claims of the holders of the Claims
12 in Cl 1A 1B (Am 2 nd 4 (NPF Assur ranty), which
13
14 holders.
v 99.  102-Goalf Course/Park Claims of the 2009 Golf Cour se/Park Bond
10 Trustee/Franklin means the Claims arising from the rejection by the City of the Golf
ol Course/Park Lease Back (as limited under section 502(b)(6)) and the Claims, if any-{giventhe-
18
19 365(h}}, arising from the rejection by the City of the Golf Course/Park Lease Out, which claims
20 ar e asserted by the 2009 Golf
2 Course/Park Bond Trustee at the direction of Franklin, or its authorized successor in interest, as
22 the sole holder of the 2009 Golf Course/Park Bonds as aresult of the assignment by the Financing
23 Authority of all of itsrights under the Golf Course/Park Lease Out and the Golf Course/Park
24 Lease Back to the 2009 Golf Course/Park Bond Trustee. The Golf Course/Park Claims of the
o 2009 Golf Course/Park Bond Trustee/Franklin do not include any claims arising out of
2 non-payment of the 2009 Golf Course/Park Bonds as al such claims are non-recourse claims
2 against the Financing Authority secured only by the assignment by the Financing Authority of the
28 Golf Lease Back Rental Payments and all of its rights under the Golf Course/Park Lease Out and
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the Golf Course/Park Lease Back, and are not obligations of the City.

100. 21063-Golf Course/Park L ease Back hasthemeaningset-forth-the

rse/Park Pr tiesto the City.
101. 164-Golf Course/Park L ease Back Rental Payments hasthe-meanthg-set-
forth-inthe-definitten-efmeans the semi-annual rental paymentsin varying amountsthat the

City agreed to make astenant under the Golf Course/Park Lease Back-Fransaction.
102. 105-Golf Course/Park L ease Back Transaction meansthetransaction-

described-asfellows:, collectiv | tr ions m rialized in, among other things, th
2 i rse/Park Bonds, th i rse/Park L t, and th If rse/Park
L Back Il relat mentsin connection th ith.

27__Workshare Compare comparison of interwovenSite://NCUSADM SO01/USA/754621520/6
and interwovenSite://NCUSADM SO1/USA/754914841/7. Performed on 11/15/2013.




© 00 N o o -~ w N Pk

N N N NN NN NN R R R B B B B B B
® N o o 5 W N P O © © N o o b~ W N Rk O

The draft disclosur Estaseméri? s8cdfinpahyinkrthisirledit/dl 87 ©Badj US mentl 8 Bot been approved by the Bankruptcy

Court. Thedistribution of the draft disclosure statement and of thisdraft plan isnot intended as, and should not be

constr Uede ditedt tthedaistitatstat eshentiecomnybas viragtt i sl aaf opl anyobidduptarent has not been approved by the Bankruptcy Cour
Thedistribution of the draft disclosure statement and of thisdraft plan isnot intended as, and should not be construed to b
the solicitation of a vote on thisdraft plan or on any other plan.

28__Workshare Compare comparison of interwovenSite://NCUSADM SO01/USA/754621520/6
and interwovenSite://NCUSADM SO01/USA/754914841/7. Performed on 11/15/2013.



© 00 N o o -~ w N Pk

N N N NN NN NN R R R B B B B B B
® N o o 5 W N P O © © N o o b~ W N Rk O

The draft disclosur Estaseméri? s8cdfinpahyinkrthisirledit/dl 87 ©Badj US mentl 8 Bot been approved by the Bankruptcy
Court. Thedistribution of the draft disclosure statement and of thisdraft plan isnot intended as, and should not be

constr Uede ditedt tthedaistitatstat eshentiecomnybas viragtt i sl aaf opl anyobidduptarent has not been approved by the Bankruptcy Cour
Thedistribution of the draft disclosure statement and of thisdraft plan isnot intended as, and should not be construed to b

29__Workshare Compare comparison of interwovenSite://NCUSADM SO01/USA/754621520/6
and interwovenSite://NCUSADM SO01/USA/754914841/7. Performed on 11/15/2013.



© 00 N o o b~ w N Pk

e T N T N N N S N S N N S T e e S T S e
0o N o o M WwWODN BRPBP O O 0o N o o d WwWDN -, O

The draft disclosur Estasenér dgcoinp@yin thest et/ dl & b3adj US menfl &8 Bot been approved by the Bankruptcy

Court. Thedistribution of the draft disclosure statement and of thisdraft plan isnot intended as, and should not be

constr Uede ditedt tthedaistitatstat eshentiecomnybas viragtt i sl aaf opl anyobidduptarent has not been approved by the Bankruptcy Cour
Thedistribution of the draft disclosure statement and of thisdraft plan isnot intended as, and should not be construed to b
the solicitation of a vote on thisdraft plan or on any other plan.

ek Gl TH ¥

Course/Park Propertiesto the Financing Authority.
104. 1067-Golf Course/Park Properties hasthemeaning-set-forth-inthe

definition-of Golf-Course/Park-Lease BackTFransactionmeans, collectively, Oak Park, the Van
Buskirk Golf r th n Golf r

105. 21068-Impaired means a Claim or interest that isimpaired within the
meaning of section 1124.

106. 2109-Indenture Trustee means‘WelsFarge-togetherwith-any-sdecessor-
trustee-thrtts+ele-as the 2003 Fire/Police/Library Certificates Trustee, the 2004 Arena Bond

Trustee, the 2004 Parking Bond Trustee, the 2006 SEB Bond Trustee, the 2007 Office Building
Bond Trustee, andfor-the 2009 Golf Course/Park Bond Trustee, and/or the Pension Obligation
Bonds Trustee, as the context requires.

107. |nsur Policies means the 2004 Ar Bond Insurance Policy, th
2004 Parking Bond Insur Policy, the 2 EB Bond Insurance Policy, the 2007 Offi
Building Bond Insur Poli nd the Am Insurance Policy.

108. 110-Insured Portion meansthat portion of an Allowed Workers
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Compensation Claim or an Allowed General Liability Claim that is covered by one or more of the
excess risk-sharing pools of which the City isamember, up to the amount of the policy limits,
including any excess coverage policies.

109. 213111 eaveBuyout Claim meansaClaim of aformer City employee on

account of unpaid sick leave or other compensation or reimbursement due upon such employee's
retirement or other separation from City service.

110. 2412-Marina Construction L oan hasthemeaningsetforth-the
definition-of- DBW-Transaction-means that certain Stockton Water front Marina $13,300,000
L oan Contr t f June 21, 2004.

111. 4i3-Marina Construction L oan Agreement hasthemeaning-setforth-a-
the definitton-oF-DBW - Transactionmeans the amended M arina Construction L oan.

112, 1i5-MarinaProject has the meaning set forth in the definition-ef-

BBWNM arina Construction Loan Slaim—Agreement.
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2
s
3
113. Market Str meansthe str relocated within the City’
4
tral Parking District on Market Str w tter an iforni r
5
114. 1319-New 400 E. Main L ease means the lease to the City of a portion of
6
the 400 E. Main Office Building Property, as-deseribed f which | isincl inthe
7
Assured Guaranty Ferm-SheetSettlement Documents.
8
115. 120-Notice of the Effective Date shall have the meaning ascribed to such
9
phrase in Section XIV (E) of the Plan.
10
116. 121-NPFG means National Public Finance Guarantee Corporation, a New
11
Y ork stock insurance corporation.
12
117. 122- NPFEG Arena Settlement means the settlement between the City and
13
NPFG relating to the Arena Lease Back Transaction, the terms of which are summarized-
14
bysettlement are memorialized in the NPFG Ar ena Settlement Ferm-Sheet-which-will-be-
15
superseded-by-the terms-of the definitiveDocuments.
16
118. NPFG Arena Settlement Documents means the documents
17
implementing the NPFG Arena Settlement, copies of which documents set-forth-tr-the-
18
decumentationar e annexed as Collective Exhibit 2 to the Plan Supplement.
19
119. 123-NPFEG Parking Settlement means the settlement between the City
20
and NPFG relating to the Parking Structure Lease Back Transaction, the terms of which
21
22
23 - . :
Soeooonim rialized in the NPFG Parkin
24
120. NPFEG Parking Settlement Documents means the documents
25
impl ting the NPFG Parkin tl t ies of which ment nn
26
llective Exhibit 3 to the Pl I t.
27
L1
28 .
121. 124-NPFG /SEB Settlement means the settlement between the City and
32..Workshare Compare comparison of interwovenSite://NCUSADM S01/USA/754621520/6
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NPFG relating to the SEB Lease Back Transaction, the terms of which are-surmmarized-by-the-

122. 125-NPFEG Settlement means, collectively, the NPFG Arena Settlement,

the NPFG Parking Settlement, and the NPFG [SEB Settlement;-the terms-of-which-are-
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NLD I 1

the NPFG-SEB-Bend-Settlement—Qak Park meansthe public park of approximately 61.2
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resin the Cit n n th nion Pacific railr tracks, on thenorth by E
Fulton Str n th th by East Alpine Str n thew North Sutt
Alv r
124. 127-Office Building Claims of the 2007 Office Building Bond

Trustee/Assured Guaranty means the Claims arising in connection with the Office Building

Lease Back Transaction, {which elatmswere-held-by-the Firaneihg-Autherity-but-are-new-
eontreted-andClaims ar e asserted by the 2007 Office Building Bond Trustee at the direction of

Assured Guaranty {(as-theasdrer-of-the 2007-Office Bulding-Bends)-as aresult of the assignment
by the Financing Authority of all of its rights under the Office Building Lease Out and the Office

Building Lease Back to the 2007 Office Building Bond Trustee.—Fhe Office BuHding-Claims-of-

125. 128-Office Building L ease Back hasthemeaningset-forth-iathe
definition-of-Office BuHdingLease Back Transactionmeans that certain L ease Agreement,
t f Nov 1, 2007, pursuant to which the Financing Authority | the 400 E.

Main Office Building Property to the City.

described-asfellows:, collectiv | tr ions m rialized in, among other things, th
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127. 131-Office Building L ease Out hasthe meantng-setforth-n-the definition-

cbben b blne boeen Don s Teoneosdiorm that certain Siteand Facility L
f Nov 1, 2007, pursuant to which the City | the 400 E. Main Office Buildin

Property to the Financing Authority.
128. 132-Office Building Standby Agreement hasthemeaning-set-forth-inthe

from the sch | ttached to the Assumption Motion and the Rejection Motion, if any.

130. 134-Other Postpetition Claims means Claims asserted against the City

for services rendered to, or goods delivered to, or obligations incurred by, the City after the
Petition Date that do not constitute Administrative Claims.
131. 135-Parking Structure Claims of the 2004 Parking Bond

Trustee/NPFG means the Claims arising in connection with the Parking Structure Lease Back

40 Workshare Compare comparison of interwovenSite://NCUSADM S01/USA/754621520/6
and interwovenSite://NCUSADM S01/USA/754914841/7. Performed on 11/15/2013.




© 00 N o o b~ w N Pk

e T N T N N N S N S N N S T e e S T S e
0o N o o M WwWODN BRPBP O O 0o N o o d WwWDN -, O

The draft disclosur Estasenér dgcoinp@yin thest et/ dl & b3adj US menfl &8 Bot been approved by the Bankruptcy
Court. Thedistribution of the draft disclosure statement and of thisdraft plan isnot intended as, and should not be
constr Uede ditedt tthedaistitatstat eshentiecomnybas viragtt i sl aaf opl anyobidduptarent has not been approved by the Bankruptcy Cour

Thedistribution of the draft disclosure statement and of thisdraft plan isnot intended as, and should not be construed to b
the solicitation of avoteon this draft pIan or on any other plan

Parking Bond TFrustee), as modified by the NPFG Settlement. The Parking Structure Claims of
the 2004 Parking Bond Trustee/NPFG do not include any claims arising out of non-payment of

the 2004 Parking Bonds, as all such claims are non-recourse claims against the Financing

Authority secured only by the assignment by the Financing Authority of the Parking Structure
Lease Back Rental Payments and are not obligations of the City (except to the extent specifically

provided under the terms of the NPFG Settlement).

132. 136-Parking Structure L ease Back hasthe meaning-setforth-inthe
definitron-of-Parking-Structure Lease BackTransactionmeans that certain L ease Agreement,

133. 138-Parking Structure L ease Back Transaction meansthetransaction-

described-asfellows:, collectiv the transactions m rialized in the 2004 Parking Bon
the Parkin ructurelL t the Parkin r reL Back.
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ale il a alala alalVy a a |NAVAa

Propertiesto the Financing Authority.
135. Parkin ructure Pr ties mean llectiv the Edmun

Parking Structure, the Stockton Events Center Parking Structure—Fhis-strueture-tstocated-H-
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137. 142-Pension Obligation Bonds means the City of Stockton 2007 Taxable

Pension Obligation Bonds issued on April 5, 2007 in the aggregate principal amount of
$125,310,000 pursuant to articles 10 and 11 (commencing with section 53570) of chapter 3 of

part 1 of division 2 of title 5 of the Government Code of the State of California and an-thdenture-

Guaranty-lndenture.
138. 143-Pension Obligation Bonds Claims means the Claims of-Assured-

Guarantyarising in connection with the Pension Obligation Bonds-as-+isurer-of.
139. Pension Obligation Bonds Indenturem that certain In

Tr t f April 1, 2007 W the Cit the Pension ligation Bon

140. Pension Obligation Bond Insurance Policy meansthat certain

to Financial Security Assurance, with respect to the Pension Obligation Bonds.

141. 144-Pension Obligation Bonds Trustee hasthemeaning-set-forth-the-
definition-efmeans Wells Far indenturetr n the Pension Obligation Bonds

|ndenture, or an r indenturetr th n
142. 145-Petition Date means June 28, 2012.
143. 146-Plan meansthis Eirst Amended Plan of Adjustment of Debts of City
lifornia (Nov 15, 2013), together with any exhibits (including any Plan
Supplement and exhibits annexed to any Plan Supplement), each in their present form or as

they may be atered, amended or modified from time to time in accordance with the provisions of
this Plan, the Confirmation Order, the Bankruptcy Code, and the Bankruptcy Rules.

144. 147-Plan Document means any agreement or instrument contemplated by,

or to be entered into pursuant to, this Plan, that is in form and substance acceptable to the City,
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has been duly and validly executed and delivered, or deemed executed by the parties thereto, and

for which all conditions to its effectiveness have been satisfied or waived.

145. 149-Plan Solicitation Order means the Order Approving (i) Adequacy

of Information in Disclosure Statement with Respect to the City’s Plan of Adjustment; (2ii) Form,
Scope and Nature of Solicitation, Balloting, Tabulation and Notices with Respect Thereto; and
(3ii1) Related Confirmation Procedures, Deadlines and Notices, by which the Bankruptcy Court

on[————November __, 2013] approved the Disclosure Statement as containing adequate

information for the purpose of dissemination and solicitation of votes on and confirmation of this
Plan and established certain rules, deadlines, and procedures for the solicitation of votes with
respect to and the balloting on this Plan.

146. 150-Plan Supplement means the supplement to be filed with the

Bankruptcy Court in accordance with Section |.C. no later than 14 days prior to the deadline
established for veting-enabjecting to confirmation of the Plan, containing, without limitation-the-

forms-of-the- deeuments-effectuating, the Assured Guaranty Settlement Documents, the NPFG
Arena Settlement_Documents, the NPFG Parking Settlement_Documents, the NPFG-SEB-

I instrument cont lat rt t int rsuant to, the Plan.
151
Arenalease BackTransaction-

147. 152-PortsLicense Agreement means that certain “ Events Center Ball

Park License Agreement” dated as of March 2, 2004, between the City and 7"Seventh Inning
Stretch, LLC regarding the terms and conditions upon which the Stockton Ports baseball team
may use the Banner Island Ballpark located next to the Arenain-dewntown-Stockton.

148. 153-Pre-Confirmation Date Claims shaH-have the-meaning-aseribed-to-
sreboeraonn Conl o 0 LM | Claim inst the City that ar rior toth
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Confirmation Date.
149. 154-Price Claims mean the Claims of the Price Judgment Creditors, who
filed a proof of claim in the Chapter 9 Case in the amount of $1,423,164.

150. 355-Price Judgment Creditors mean Richard Price and five other

low-income individuals who were displaced from single-room-occupancy housing unitsin
downtown Stockton in connection with the City’ s code-enforcement activities, and the Interfaith
Council of San Joaquin (formerly Stockton Metro Ministry Inc.), who collectively filed an action
against the City, the RedevelopmentSuccessor Agency, and other parties on May 2, 2002,
captioned as Price, et al. v. City of Sockton, et al., YSU.S. District Court for the Eastern District
of California, case no. 2:02-cv-00065-LKK-KJIM .—thel-complaint-the Price Judgment-

151. Pri tl t meansth tl t between the City and the Pri
ment Creditorsregarding the Pri laims. Theterms of the Pri tl t
mmariz the Pri tl t Document
L]
152. Pri tl t Documents m th mentsimpl ting th
Pri tl t ies of which ment nn [lective Exhibit 4 to the PI
Supplement.

153. 156-Professional Claim meansa Claim required to be filed pursuant to
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Section I1(B) of the Plan for approval of amounts, if any, to be paid after the Effective Date for

services or expenses in the Chapter 9 Case or incident to this Plan.

154, 158-Reection Motion means ere-er-morethe motion_or_motionsto be

filed by the City pursuant to section 365(a) by which the City shall seek approva and

authorization for the regjection of such executory contracts and unexpired leases as shall be

identified in the Rejection-Metionsuch motion(s).

tn ts, financi visor s, attorn ntants, investment bank investment

157. 159-Restricted Funds means the approximately 200 specia purpose and

enterprise funds administered by the City, the use of which is restricted by, anong other things,
grants, federal law, the California Constitution, or other Californialaw, such that the assets of the

Restricted Funds may not lawfully be used to pay obligations of the General Fund—Ameng-the-

uses-of-the-assetsn-the Restricted-Fundsts-payment-of, but which can be used to pay the

Pension Obligation Bonds and the Restricted Revenue Bond and Note Payable Obligations.
158. 160-Restricted Revenue Bond and Note Payable Obligations means,

collectively, (i)_the City of Stockton Revenue Certificates of Participation 1998 Series A
(Wastewater System Project);, the City of Stockton Certificates of Participation 2003 Series A
(Wastewater System Project);, the Stockton Public Financing Authority 2005 Water Revenue
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Bonds, Series A (Water System Capital Improvement Project):, Stockton Public Financing
Authority Water Revenue Bonds, Series 2009A-(TFax-Exempt) (Delta Water Supply Project) &

Series2009-B(Taxable Build America Bonds);_Series 2009 B (Delta Water Supply Project),
Stockton Public Financing Authority Variable Rate Demand Water Revenue Bonds, Series 2010A

mmunities D ment Authority, to make installment ments, from certain r

f the City’swat that relatet iforni tewi mmunities D ment
Authority Water and W ter R Bonds (Pooled Financing Progr i
2002A .

159. 161-Retiree Health Benefit Claim means a Claim by aformer City

employee or dependent on account of or in any way related to the City’ s postpetition reduction of
its contribution to health benefit payments to former City employees and dependents.
160. 162-Retiree Health Benefit Claimant means aformer City employee (or

dependent) who was eligible for retiree heath benefits based on his or her collective bargaining
agreement at the time of retirement and: (ai) who was receiving City retiree health benefits as of
June 30, 2012 (which includes any retiree who had waived coverage prior to that date but was
otherwise eligible, or any retiree who had exceeded the 15-year cap for under-65 retiree health
benefits, but who was eligible for a City retiree benefit for an over-65 retiree); or (bii) who retired
prior to July 1, 2012 with his or her last day on payroll having occurred on or before June 30,
2012; or (€lii) who was a surviving spouse of a deceased retiree who was receiving retiree
benefits on June 30, 2012.

161. 163-Retirees Committee means the Official Committee of Retirees,

appointed in the Chapter 9 Case on April 1, 2013 [Dkt. No. 846], by the Office of the United
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States Trustee pursuant to sections 1102(a)(1) and 1102(b)(1), as the membership thereof may
have been reconstituted from time to time by the Office of the United States Trustee.
L1]

162. 164-Retirees Settlement means the agreement between the City and the

Retirees Committee by which the City agrees to propose a plan of adjustment containing the

provisions set forth in the Retirees Settlement.

163. 165-Rights of Action means any rights, claims, or causes of action owned |
by, accruing to, or assigned to the City pursuant to the Bankruptcy Code or pursuant to any
contract, statute, or legal theory, including without limitation any rightsto, claims, or causes of
action for recovery under any policies of insurance issued to or on behalf of the City.

164. 166-Risk Management | nternal Service Fund means the fund

established by the City to accumulate resources for interdepartmental charges expended on self
insurance for General Liability Claims. The City also has other internal service funds.

165. 167-Rust Omni means Rust Consulting/Omni Bankruptcy, the Ballot
Tabulator in the Chapter 9 Case.

166. 168-SCC 16 means Stockton City Center 16, LLC, aCdlifornialimited
liability company.

167. 169-SCC 16 Claims means any Claim of SCC 16 arising out of the

Construction Agreement-whi

168. 170-SCC 16 Promissory Note means that certain promissory note

executed by the City in favor of SCC 16 pursuant to, and in accordance with, the Construction
Agreement.
169. 1 tl tm th tl t, if any, m rialized in th
tl t Agr L.
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170. 17.-SCC16-SettlementSCC Settlement Agreement means that certain
settlement_agreement, if esnsummatedany, among the City, the 2004 Parking Structure Bond

Trustee, and SCC

171. 173-SEB Claimsof the 2006 SEB Bond Trustee/NPFG means anythe

Claims (if any) arising under the SEB Lease Back or the SEB L ease Out;-+-any.

172. 174-SEB L ease Back hasthemeaning-set-forth-in-the definition-of SEB-

Lease BackTransaction-means that certain L ease Agreement, dated as of March 1, 2006,
rsuant to which the Financing Authority | the SEB Pr tiesto the City.

173. 176-SEB L ease Back Transaction means-thetransaction-described-as-

tiv thetr ions m rialized in the 2 EB Bon
the SEB L Back.
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the SEB-Lease Back-SEB L t meansthat certain Ground L t f March 1
2 rsuant to which the City | the SEB Pr tiesto the Financing Authority.
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175. Leased-Properties—The subjectpropertiesconsist-of SEB Properties
means the Stewart/Eberhardt Building-({the“Eberhardt BuHding™} located at 22 East Weber

Avenue,in the City, and the adjacent public parking facility located at 15 North El Dorado Street-

176. 179-Secured Claim means a Claim that is secured, in whole or in part, (ai)

by alien that is not subject to avoidance or subordination under the Bankruptcy Code or

applicable non-bankruptcy law; or (bii) as aresult of rights of setoff under section 553; but in any

event only to the extent of the value, determined in accordance with section 506(a), of the
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holder’ sinterest in the City’ sinterest in property or to the extent of the amount subject to such
setoff, as the case may be.

177. 1806-SIR Claim Portion means the portion of a Workers Compensation

Claim or General Liability Claim subject to the City’s self insurance retention. For any resolved
Workers Compensation Claim, the SIR Claim Portion is the first $500,000. For any resolved
General Liability Claim, the SIR Claim Portion is the first $1,000,000. The SIR Claim Portion is
an obligation of the City rather than an obligation of any excess risk-sharing pool of which the

City isamember.

178. 181-Special Assessment and Special Tax Obligations means,
collectively:
e Stockton Public Financing Authority Reassessment Revenue Bonds
(Arch Road and Stockton Business Park Assessment Districts) Series
4998:1998, including claimsrelated to those certain:
0o Stockton Airport Business Park L td. Obligation Refundin
| mprov t Bonds Proj 4-1 Phase |V ies 229 (L ocal
Obligation Bonds);
o Stockton Airport Business Park L td. Obligation Refundin
| mprov t Bonds Proj 4-1 Phase V 1es 230 (L
Obligation Bonds);
L]
o Stockton Airport Business Park L td. Obligation Refundin
| mprov t Bonds Proj 4-1 Phase | ies 231 (L ocal
Obligation Bonds);

e City of Stockton Camera Estates Community Facilities District No.
2003-1 Special Tax Bonds, Series 2003;
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A  Stonl : ¢ Dorticina :

e City of Stockton Limited Obligation Improvement Bonds March
Lane/Holman Assessment District 2003-1;

e City of Stockton Limited Obligation Improvement Bonds M osher
Assessment District 2003-02;

e City of Stockton Limited Obligation Improvement Bonds Waterford
Estates East Phase I Assessment District 2003-03;

e Stockton Public Financing Authority Refunding Revenue Bonds (West

Eighth Street Reassessment District);

e City of Stockton South Stockton Community Facilities District No.
90-1 2005 Special Tax Refunding Bonds;
e Stockton Public Financing Authority Refunding Revenue Bonds (2005

Assessment Districts Refinancing) Series A Senior Lien Bonds and

Series B Subordinate Lien Bonds.

o Cityof kton Limit lioation Refunding Bond Bl m
Ranch A t District No. 93-1 (R t
Refunding of 2

o Cityof kton Limit lioation Refunding Bond L
M or A t District No. 96-4 (R t
Refunding of 2

o Cityof kton Limit ligation Refunding Bond M or
North A t District No. 2002-01 (R tan
Refunding of 2

L]
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kton L imit ligation Refunding Bond Mor
Ranch A t District No. 2000-01 (R t
Refunding of 2
o Cityof kton Limit ligation Refunding Bon
Waterford Estates East A t District No. 2002-
(Reassessment and Refunding of 2005);

e City of Stockton Community Facilities District No. 90-2 (Brookside
Estates) 2005 Specia Tax Refunding Bonds,

e Stockton Public Financing Authority R Bon
R ment Projects) 2 iesA T leR
Bon H ing Proj 2 i

e City of Stockton Community Facilities District No. 1 (Weston Ranch)
Specia Tax Refunding Bonds, Series 2006;

e City of Stockton Spanos Park West Community Facilities District No.
2001-1 Special Tax Refunding Bonds, Series 2006;

e City of Stockton Community Facilities District No. 2006-1 (Riverbend)
Specia Tax Bonds, Series 2006;

e City of Stockton Community Facilities District No. 2006-3
(Northbrook) Woodside Improvement Area 1 Special Tax Bonds,
Series 2007;

e City of Stockton Arch Road East Community Facilities District No.
99-02 2007 Specia Tax Bonds;

° ity of kton 2001 Combined A t District Refundin
2001 Charter W -4), North kton Interim -2
Littl hn Cr 7-01) 2001 L imit ligation
| mprov t Refunding Bonds;

e Stockton Public Financing Authority 2008 Refunding Revenue Bonds;.
L]
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kton L imit ligation Refunding Bon

R t District No. 91-1R (L ligation Bonds);
0 -Stockton Public Financing Authority WaterRevenue Bonds-

} mmunities Facilities District

No. 90-4 nos Par k ial Tax Refunding Bon L
Obligation Bonds); and

installment purch r t rit r ts, tr
indentures, reimbur t agr ts, fee lett nd oth

r tswith r th to which the City i rty an
which le from an r ial and restrict

sources of revenues.
179. 183-SPOA means the Stockton Police Officers’ Association.
180. 184-SPOA Claims means the Claims of members of the SPOA in the

approximate amount of $13 million included in and resolved under the SPOA MOU-by,-+#-

181. 185-SPOA MOU means the Memorandum of Understanding between the
City and the SPOA effective July 1, 2012, through June 30, 2014, as approved by the City, a copy
f which is attach Exhibit 5 to the PI I t.
182. kton Event ter Parkin r re meansth
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at theintersection of Fremont and Van Buren streetsin the City.
183. 186-Successor Agency means the City, acting in its capacity as Successor

Agency to the Redevel opment Agency of the City-_of Stockton following the dissolution of

184. Swenson Golf Course meansthe property in the City located on
roximately 21 r t Al ria Pl

185. 188-Thunder Claims means the Claims arising in connection with the

Thunder License Agreement, as modified by the Thunder Settlement.

L1/

186. 189-Thunder License Agreement meansthat certain agreement dated as

of March 2, 2004, titled “Team Lease for Stockton Events Center (Ice Hockey Team)” between
the City and IFG-Stockton Franchise Group, Inc. as the same may have been amended from time
to time, relating to the rights of the Stockton Thunder ice hockey team to use the facilities of the
Arena.

187. 190-Thunder Settlement means that certain settlement between the City

and SC Hockey Franchise Corporation, as successor to IFG-Stockton Franchise Group, Inc.,

regarding the treatment under this Plan of the claims arising out of the Thunder License

Haecorperated-by-reference{the”, the material terms of which agr tar forth in th

Thunder Settlement Term Sheet”)—TFhe ThunderSettlement-ts summarized-asfelows(the-
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t 18, 201 f which is attach Exhibit E to the Disclosur t t

189. 193-Unimpaired means a Claim that is not Impaired within the meaning

of section 1124.
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190. 2194-Uninsured Portion Claim means the amount in excess of the Insured |

Portion of an Allowed Workers Compensation Claim or an Allowed Genera Liability Claim that
is covered by one or more of the excess risk-sharing pools of which the City is a member.

191. 195-Unsecured Claim Payout Per centage means the percentage of the

Allowed Amount of General Unsecured Claims that will be paid to holders of Class 12 Claims,
egual to the percentage paid on account of the Retiree Health Benefit Claims (unless the amount
of the Retiree Health Benefit Claims changes, that percentage will be equal t0 0.93578% ., i.e.,
$5,100,000/ divided by $545,000,000=0-93578%), or such other amount as is determined by the
Bankruptcy Court before confirmation of this Plan to constitute a pro-rata payment on such other
General Unsecured Claims; provided, however, the dollar amount to be paid on account of
General Unsecured Claims other than the Retiree Health Benefit Claims on the Effective Date
shall not exceed $500,000. If the amounts to be paid exceed $500,000, then such excess amounts
shall be made in two equal annual installments on the first and second anniversary of the Effective
Date, together with simple interest accruing from and after the Effective Date at 5% per annum.
Such excess amounts may be prepaid at the option of the City.

192. 196-Wells Fargo means Wells Fargo Bank, National Association, acting

solely initsrole as be

ArenalLease BackTransaction-2 Fire/Police/Libr tificates Tr the 2
Bond Tr the 2004 Parking Bond Tr the 2 EB Bond Tr the 2007 Offi
Building Bond Tr the 2 If rse/Park Bond Tr the Pension ligation

t tain of the Restri R Bon Note P I ligations and th i

A t al T ligation

193. 198-Workers Compensation Claims means those Claims pursuant to

Californiaworkers compensation law (California Labor Code section 3200 et seq.) of current and
former City employees who have suffered an eligible injury while employed by the City

194. 199-Workers Compensation I nternal Service Fund means the fund
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established by the City to accumulate resources for interdepartmental charges expended on self

insurance for Workers Compensation Claims.

B. Rules of Construction.
The following rules of construction apply to this Plan: (a) unless otherwise

specified, al referencesin this Plan to “sections’ (lowercased) are references to a section of the
Bankruptcy Code; (b) unless otherwise specified, all referencesin this Plan to “ Sections’ and
“Exhibits’ (uppercased) are to the respective Section in or Exhibit to this Plan, as the same may
be amended or modified from time to time; (¢) the headingsin this Plan are for convenience of
reference only and do not limit or otherwise affect the provisions of this Plan; (d) words denoting
the singular number include the plural number and vice versa; (e) the rules of construction set
forth in section 102 apply; (f) in computing any period of time prescribed or allowed by this Plan,

the provisions of Bankruptcy Rule 9006(a) apply;-and (g) any term used in capitalized form
herein that isnot otherwi in t that i in the Bankrupt r th

the Bankruptcy Rules, asthe case may be; and (h) the words “herein,” “hereof,” *hereto,”

“hereunder,” and others of

L1
similar import refer to this Plan as awhole and not to anyan particular section, subsection, or
clause contained in this Plan.

C. Plan Supplement.
No later than 14 days prior to the deadline established by the Bankruptcy Court for

vetig-enabj ection to confirmation of the Plan, the City shall file electronically and serve a.

hard copy of the Plan Supplement_in the Bankruptcy Court. In addition, the City shall make
the P I t ronically available on its websit n the website of R

Omni. The exhibits and schedules contained in the Plan Supplement are incorporated into, and

are apart of, the Plan asif set forth herein.

. TREATMENT AND DEADLINE FOR THE ASSERTION OF ADMINISTRATIVE
CLAIMSAND PROFESSIONAL CLAIMS
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A. Treatment of Administrative Claims.
Except to the extent that the holder of an Allowed Administrative Claim agreesto

adifferent treatment, the City or its agent shall pay to each holder of an Allowed Administrative
Claim, in full satisfaction, release, and discharge of such Allowed Administrative Claim, Cashin
an amount equal to such Allowed Administrative Claim on the later of (i) the Effective Date or
(i1) the date on which such Claim becomes an Allowed Administrative Claim, or as soon
thereafter asis practicable.

B. Treatment of Professional Claims.
Pursuant to section 943(a)(3), all amounts paid following the Effective Date or to

be paid following the Effective Date for services or expenses in the Chapter 9 Case or incident to
this Plan must be disclosed to the Bankruptcy Court and must be reasonable. There shall be paid
to each holder of aProfessional Claim, in full satisfaction, release, and discharge of such Claim,
Cash in an amount equal to that portion of such Claim that the Bankruptcy Court approves as
reasonable, on or as soon as reasonably practicabl e following the date on which the Bankruptcy
Court enters a Final Order determining such reasonableness. The City, in the ordinary course of
its business, and without the requirement for Bankruptcy Court approval, may pay for
professional services rendered and costs incurred following the Effective Date.

C. Priority Claimsin Chapter 9.
The only priority claims incorporated into chapter 9 through section 901 are

Administrative Claims allowed under section 503(b) and entitled to priority under section
507(a)(2). Thetreatment of all such Administrative Claimsis set forth immediately above in
Sections11(A) and 11(B). No other kinds of priority claims set forth in section 507 are recognized
in chapter 9 cases, and Claims that are not Administrative Claims herein and that would constitute
administrative elalmsexpenses in a case under another chapter of the Bankruptcy Code, including
Other Postpetition Claims, are treated in chapter 9 and in this Plan as General Unsecured
Claims.

D. Deadlinefor the Filing and Assertion of Other Postpetition Claims,
Administrative Claims and Professional Claims.
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All proofsof claim for Other Postpetition Claimsarising on or after August

16, 2013,* and requests for payment or any other means of preserving and obtaining
payment of Administrative Claimsthat have not been paid, released, or otherwise settled,
and all requestsfor approval of Professional Claims, must be filed with the Bankruptcy
Court and served upon the City no later than thirty (30) days after the date on which the
Notice of Effective Date is matedserved. Any proof of claim for Other Postpetition Claims, or
request for payment of an Administrative Claim or aProfessional Claim, that is not timely filed

by such date will be forever barred, and holders of such Claims shall be barred from asserting

such Claimsin any manner against the City._For the avoidance of doubt, proofs of claim for
ther Post-Petition Claimsthat ar reA 16, 2013 must hav fil
A 16,2013, in order t ns tim

[1l. DESIGNATION OF CLASSES OF CLAIMS
Pursuant to sections 1122 and 1123(a)(1), all Claims other than Administrative

Claims and Professional Claims are classified for al purposes, including voting, confirmation,
and distribution pursuant to this Plan, as follows:

Class 1A — Claims of Ambac — 2003 Fire/Police/Library Certificates;

Class 1B — Claims of Holders of 2003 Fire/Police/Library Certificates;

Class 2 — SEB Claims of the 2006 SEB Bond Trustee/NPFG;

Class 3 — Arena Claims of the 2004 Arena Bond Trustee/NPFG;

Class 4 — Parking Structure Claims of the 2004 Parking Bond Trustee/NPFG —

2004 Parking Structure Bonds,

Class 5 — Office Building Claims of the 2007 Office Building Bond

Trustee/Assured Guaranty — 2007 Office Building Bonds,
Class 6 — Pension Obligation Bonds Claims-ef-Assured-Guaranty,
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Class 7 — Claims of DBW;

Class 8 — SCC 16 Claims;

Class 9 — Thunder Claims,

Class 10 — Claims of Holders of Restricted Revenue Bond and Note Payable

Obligations;

Class 11 — Claims of the Holders of Special Assessment and Specia Tax

Obligations;

Class 12 — General Unsecured Claims.

This Class includes:

e General Unsecured Claims;

e theGolf Course/Park Claims of the 2009 Golf Course/Park Bond
Trustee/Franklin;

o theRetiree Health Benefit Claims;

e thel eave Buyout Claims;

e thePrice Clams; and

e Other Postpetition Claims.

Class 13 — Convenience Class Claims;

Class 14 — Claims of Certain Tort Claimants;

Class 15 — Claims Regarding City’s Obligations to Fund Employee Pension Plan
Contributions to CaPERS, as Trustee under the CaPERS Pension Plan for the
Benefit of CaPERS Pension Plan Participants,

Class 16 — Claims of Equipment Lessors;

Class 17 — Workers Compensation Claims;,—and

Class 18 — SPOA_Claims; and

Class 19 —Price Claims.

V. TREATMENT OF CLAIMS

A. Class 1A —Claims of Ambac — 2003 Fire/Palice/Library Certificates.
1 Impairment and Voting.
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Class 1A isImpaired by this Plan since the treatment of this Class will affect the
legal, equitable, or contractual rights of Ambac, the holder of the Claims. Accordingly, this Class

is entitled to vote to accept or reject this Plan in accordance with the Plan Solicitation Order.

2. Treatment-Treatment.

Thetreatment of the Class 1A Claimswill be as set forth in the Ambac

Settlement Agreement
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r alter the amount to the hol f the 2003 Fire/Police/L ibr tificat

Fire/Police/L ibrar tificat wh h amount m nder the 2
Fire/Police/L ibrar tificates Trust Agr t, which ment [l bem Am
in rdance with ject to, theterms of the Am Insurance Policy. Am th
hal f the Class 1A Claims, isentitled to votet t or reject thisPlan in rdan

with the Plan Solicitation Order.

B. Class 1B — Claims of Holders of 2003 Fire/Police/Library Certificates.
1 Impairment and Voting.
Class 1B is Impaired by this Plan since the treatment of this Class will affect the
legal, equitable, or contractual rights of the holders of the Claims, and, accordingly, Ambac, as
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the heldersdeemed holder of the Claimsin this Classare, is entitled to vote to accept or reject

this Plan in accordance with the Plan Solicitation Order.

EEE

2. Treatment.

The treatment of the Class 1B claimants, the 2003 Fire/Police/Library Certificates
holders, isidentical to the treatment of Ambac, the Class 1A claimant.

C. Class 2 — SEB Claims of the 2006 SEB Bond Trustee/NPFG — 2006 SEB

Eo_nds. Impairment and Voting.

Class 2 is not Impaired by this Plan since the treatment of this Class will not affect
the legal, equitable, or contractual rights of the holders of the Claims, and, accordingly, NPFG, as
the deemed holder of the Claimsin this Class, is not entitled to vote to accept or reject thisPlanin
accordance with the Plan Solicitation Order.

2. Treatment.

On the Effective Date, the City will assume the SEB Lease Back and the SEB
Lease Out under section 365(a) pursuant to the NPFG /SEB Settlement. The finding by the

Bankruptcy Court that the Plan is feasible shall constitute adequate assurance of future

performance of the SEB Lease Back and the SEB Lease Out._The Plan does not modify,

r alter the 2 EB Bondsor th ligations of NPFG t rinci r
r tion price of, or int n, the 2 EB Bon nd wh h nt m
nder the 2 EB Bond Indenture, which ment | bem NPEG in
r with, an ject to, theterms of the 2 EB Bond Insurance Poli

D. Class 3 — Arena Claims of the 2004 Arena Bond Trustee/NPFG — 2004 Arena
Bonds.
1 Impairment and Voting.

Class 3 isImpaired by this Plan since the treatment of this Class will affect the

legal, equitable, or contractual rights of the holders of the Claims, and, accordingly, NPFG, as the
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deemed holder of the Claimsin this Class, is entitled to vote to accept or reject thisPlanin

accordance with the Plan Solicitation Order.
2. Treatment.

The treatment of the Class 3 Clams will be as set forth in the NPFG Arena

Settlement, which should be consulted for the precise terms of the treatment. Ha-surmmary,-with-

and-control-of-theArenal he Plan not modif r alter the 2

Ar Bon wh h amount m n the 2004 Ar Bon

| ndenture, which ment I m NPFEG in rdance with ject to, th

terms of the 2 Parking Bond | nsur Pali

E. Class 4 — Parking Structure Claims of the 2004 Parking Bond Trustee/NPFG
— 2004 Parking Bonds.

1 Impairment and Voting.

Class 4 isImpaired by this Plan since the treatment of this Class will affect the
legal, equitable, or contractual rights of the holders of the Claims, and, accordingly, NPFG, as the
deemed holder of the Claimsin this Class, is entitled to vote to accept or reject thisPlanin
accordance with the Plan Solicitation Order.

2. Treatment.

The treatment of the Class 4 Claims will be as set forth in the NPFG Parking

Settlement_Documents, which should be consulted for the precise terms of the treatment. 7
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dhder-the Parking-Structure Lease Back-The effectiveness of the NPFG Settlement is contingent

upon the entry into the SCC 16 Settlement Agreement. In the event the parties are unable to agree

to the terms of such settlement that is acceptable to NPFG_and the 2004 Parking Bond Trustee,
then the City, at the request or direction of-the 2004-Parking-Bend Trustee- or NPFG-shall-take-

settlement:_the 2004 Parking Bond Tr r NPF
m requir the 2004 Parking Bond Tr r NPEG to terminate the Parkin
r rel Back t of an alternativearran tthat i tableto the Cit
the 2004 Parking Bond Tr that isnot condition n th rr f such
settlement.

Parking Bon wh h amount m n the 2004 Parking Bon

| ndenture, which ment I m NPFEG in rdance with ject to, th

terms of the 2 Parking Bond | nsur Pali

L1
L1

F. Class 5 — Office Building Claims of the 2007 Office Building Bond
Trustee/Assured Guaranty — 2007 Office Building Bonds.

1 Impairment and Voting
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Class 5 is Impaired by this Plan since the treatment of this Class will affect the
legal, equitable, or contractual rights of the heldersholder of the Claims, and, accordingly,
Assured Guaranty, asthe heldersholder of the Claimsin this Classare, is entitled to vote to
accept or rgject this Plan in accordance with the Plan Solicitation Order.

2. Treatment.

The treatment of the Class 5 Claims will be as set forth in the Assured Guaranty
Settlement, which should be consulted for the precise terms-ef-the treatment—A-summary of the
treatment-felows:
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G. Class 6 — Pension Obligation Bonds Claims-of-Assured-Guaranty.
1 Impairment and Voting.

Class 6 is Impaired by this Plan since the treatment of this Class will affect the
legal, equitable, or contractual rights of the holders of the Claims, and, accordingly, the-
heldersAssured Guaranty, asthe deemed holder of the Claimsin this Classare, is entitled to
vote to accept or rgject this Plan in accordance with the Plan Solicitation Order._The Plan does

not modif r alter the Pension ligation Bon r th ligations of Assur

f the Pension ligation Bond I nsurance Palicy.

2. Treatment.
The treatment of the Class 6 Claims will be as set forth in the Assured Guaranty

Settlement, which should be consulted for the precise terms of the treatment. A-surmmary-ast-

relatestothese Claimsfollows. The Pl not modify, am r alter theP

riceof, or int n P n Obligation Bon wh h amount m
nder P n Obligation Bond Indenture, which ment [l bem
L

Assur ranty in r with, an ject to, theterms of the Pension
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H. Class 7 — Claims of DBW.
1 Impairment and Voting.

Class 7 is Impaired by this Plan since the treatment of this Class will affect the
legal, equitable, or contractual rights of the holders of the Claims, and, accordingly, the
heldersholder of the Claimsin this Class areis entitled to vote to accept or reject this Plan in
accordance with the Plan Solicitation Order.

2. Treatment.

The General Fund will have no obligation to pay debt service on this obligation, or
to reimburse operating expenses to DBW should DBW take over operations of the Marina
Project. DBW will retain its pledge of rents and |eases generated from the Marina Project.
However, the pledge of gross revenues will be converted to a pledge of revenues net of all
reasonable and direct operating expense of the Marina Project, calculated on afiscal year basis
ending June 30 of each year pursuant to section 928(b). Should DBW decide to take over
operations of the Marina Project, DBW will be responsible for payment of all operating expenses
of the Marina Project, and the City will have theright to (i) ensure that the Marina Project is
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operated in aresponsible and safe manner, including providing adequate security;; and the-City-
shall-have the rightte(ii) compel DBW to alter its manner of operations if such operations pose a
threat to the public welfare or if such operations abet a public nuisance. The General Fund shall
have no liability, directly or indirectly, for the Claims of DBW, and the City may decide at any

time to cease subsidizing the operating deficits of the operation of the Marina Project. DBW has

stated to the City an interest in exercising its remedy of taking possession of the Marina Project._

Class 8 -— SCC 16 Claims.
1 Impairment and Voting.

Class 8 isnot Impaired by this Plan since the treatment of this Class will_not affect
the legal, equitable, or contractual rights of the holders of the Claims, and, accordingly, the

holders of the Claims in this Class are not entitled to vote to accept or reject this Plan in

accordance with the Plan Solicitation Order.
2. Treatment.
To the extent SCC 16 has any offset rights arising under the Construction

Agreement or the Disposition and Development Agreement, SCC 16 shall apply any such offsets

against amounts owing under the SCC 16 Promissory Note. Fo-theextent SCC-16-hasan-

J. Class9 — Thunder Claims.
1 Impairment and Voting.

Class 9 is Impaired by this Plan since the treatment of this Class will affect the
legal, equitable, or contractual rights of the holders of the Claims, and, accordingly, the holders of
the Claimsin this Class are entitled to vote to accept or reject this Plan in accordance with the
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Plan Solicitation Order.

2. Treatment.

The treatment of the Class 9 Claims will be as set forth in the Thunder Settlement—

K. Class 10 — Claims of Holders of Restricted Revenue Bond and Note Payable

Obligations.
1 Impairment and Voting.

Class 10 is not Impaired by this Plan since the treatment of this Class will not
affect the legal, equitable, or contractual rights of the holders of the Claims, and, accordingly, the
holders of the Claimsin this Class are not entitled to vote to accept or reject thisPlan in

accordance with the Plan Solicitation Order.
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2. Treatment.

Class 10 consists of Claims of the holders of Restricted Revenue Bond and Note
Payable Obligationsthat, which are secured by special and restricted sources of revenues-and-are-
ool o e ol e

Restricted Revenue Bond and Notes Payable Obligations. The City' s Restricted

Revenue Bond and Notes Payable Obligations are secured by a pledge of and lien on revenues of
various of the City’s systems and enterprises, which are restricted revenues pursuant to the
Cdlifornia Constitution, and are “special revenues’ as defined in section 902(2). These revenues
are not apart of or available to the General Fund, and the General Fund is not obligated to make
any payment on the Restricted Revenue Bond and Note Payable Obligations. The City may
transfer amounts from the restricted revenues to the General Fund only to pay costs which are
incurred by the General Fund to provide the facility or enterprise-related services and which are
allocated to the enterprises on a reasonable basis in accordance with the City’ s accounting and
allocation policies and pursuant to the provisions of the relevant documents related to the
Restricted Revenue Bonds and Notes Payable Obligations. Such transfers are treated by the
facility or enterprise as operation and maintenance expenses. The City will continue to apply
restricted revenues to pay the Restricted Revenue Bond and Notes Payable Obligations as
required by the terms of such obligations.

L. Class 11 — Claims of Holders of Special Assessment and Special Tax
Obligations.

1 Impairment and Voting.

Class 11 is not Impaired by this Plan since the treatment of this Class will not
affect the legal, equitable, or contractua rights of the holders of the Claims, and, accordingly, the
holders of the Claims in this Class are not entitled to vote to accept or reject thisPlan in

accordance with the Plan Solicitation Order.
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2. Treatment.

Class 11 consists of Claims of the holders of Special Assessment and Special Tax

Obligationsthat, which are secured by specia and restricted sources of revenues consisting of

specific levies on real property within certain financing districts created by the City-and-are-noet-
payable from the General Fund.

Special Assessment and Special Tax Obligations. The Specia Assessment and

Specia Tax Obligations are secured by certain special assessments and special taxes levied on
specific real property within the respective districts for which these obligations were issued.
These specia assessment and special tax revenues are legally restricted to the payment of debt
service on the Special Assessment and Special Tax Obligations under California statutes and the
California Constitution, are “special revenues’ as defined in section 902(2), and cannot be used
for any other purpose or be transferred to the General Fund. The General Fund is not obligated to
pay debt service on the Special Assessment and Special Tax Obligations. The City will continue
to apply revenues from the applicable special assessments and special taxes to pay the Special
Assessment and Special Tax Obligations as required by the terms of such obligations.

M. Class 12 — General Unsecured Claims.
1 Impairment and Voting.

Class 12 is Impaired by this Plan since the treatment of this Class will affect the
legal, equitable, or contractual rights of the holders of the Claims, and, accordingly, the holders of
the Claimsin this Class are entitled to vote to accept or reject this Plan in accordance with the
Plan Solicitation Order.

2. Treatment.

The majer-elaimsClaims in this Class include without limitation: (4i) the Retiree

Health Benefit Claims; (2ii) the Golf Course/Park Claims of the 2009 Golf Course/Park Bond
Trustee/Franklin; (3iii) the Leave Buyout Claims; {4}-thePrice Claims-and (51v) Other
Postpetition Claims.
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, 5545,000,00 05 Pursuant to the Retirees Settlement, on

the Effective Date, the City will pay the RetireesRetiree Health Benefit Claimants an aggregate
amount of $5,100,000 in full satisfaction of_the Allowed Retiree Health Benefit Claims, and no
other retiree health benefits will be provided by the City. If required by state or federal law, the
City will withhold from the aggregate $5,100,000 payment any taxes or other deductions to be
withheld from the individual payment to each Retiree Health Benefit Claimant. The individual
recipient is responsible for any tax liability for this payment, and the City will not provide any
advice to any recipient as to the taxable impact of this payment.

All other General Unsecured Claims shall receive cash on the Effective Date in the
amount equal to a percentage of the Allowed Amount of such Claims, which-sueh percentage
eguals the Unsecured Claim Payout Percentage, or such other amount as is determined by the
Bankruptcy Court before confirmation of this Plan to constitute a pro-rata payment on such other

General Unsecured Claims; provided, however, that the dollar amount to be paid on account of

General Unsecured Claims other than the Retiree Health Benefit Claims on the Effective Date
shall not exceed $500,000. If the amounts to be paid exceed $500,000, then such excess amounts
shall be made in two equal annual installments on the first and second anniversary of the Effective
Date, together with simple interest accruing from and after the Effective Date at 5% per annum.
Such excess amounts may be prepaid at the option of the City without penalty.

N. Class 13 — Convenience Class Claims.

1 Impairment and Voting.

Class 13 is not Impaired by this Plan since the treatment of this Class will not
affect the legal, equitable, or contractua rights of the holders of the-Cenvenience Class Claims,
and, accordingly, the holders of the Claimsin this Class are not entitled to vote to accept or reject
this Plan in accordance with the Plan Solicitation Order.

2. Treatment.

Holders of Convenience Class Claims will receive cash on the Effective Datein
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the amount of their Allowed Convenience Class Claim, but not to exceed $100.

0. Class 14 — Claims of Certain Tort Claimants.
1 Impairment and Voting.

Class 14 is Impaired by this Plan since the treatment of this Class will affect the
legal, equitable, or contractual rights of the holders of the Claims, and, accordingly, the holders of
the Claimsin this Class are entitled to vote to accept or reject this Plan in accordance with the
Plan Solicitation Order.

2. Treatment.

The SIR Claim Portion of each Allowed General Liability Claim will be paid on
the Effective Date from the Risk Management Internal Service Fund, and will receive the same
percentage payment on the dollar of Allowed Claim aswill the holders of Allowed Class 12
Claims. The Insured Portion of each Allowed General Liability Claim is not Impaired, and shall
be paid by the applicable excess risk-sharing pool.

P. Class 15 — Claims Regarding City’s Obligations to Fund Employee Pension
Plan Contributionsto CalPERS, as Trustee under the CalPERS Pension Plan

for the Benefit of CalPERS Pension Plan Participants.
1 Impairment and Voting.

Class 15 isnot Impaired by this Plan because the treatment of this Class will not
affect the legal, equitable, or contractua rights of the holder of such Claims, and, accordingly, the

holder of the Claimsin this Classis not entitled to vote to accept or reject this Plan.

2. Treatment.

Hr-a-separate Class—TFhe Plan-expresshy-provides that—Cal PERS will continue as the
Frusteetrustee for the City’s pension plan for its employees, and that-the eentractCalPERS

Pension Plan will be assumed by the City. The City will continue to honor its obligations to its
employees and retirees to fund employee retirement benefits under the CalPERS Pension Plan,
and CalPERS as trustee and the CaPERS Pension Plan Participants retain all of their rights and
remedies under applicable nonbankruptcy law. Thus, CalPERS and the CalPERS Pension Plan

Participants will be entitled to the same rights and benefits to which they are currently entitled




© 00 N o o b~ w N Pk

e T N T N N N S N S N N S T e e S T S e
0o N o o M WwWODN BRPBP O O 0o N o o d WwWDN -, O

The draft disclosur EstasenéR d8édnp&hyinkr thestrdt/dl B bf3adj US mentl IS Bot been approved by the Bankruptcy

Court. Thedistribution of the draft disclosure statement and of thisdraft plan isnot intended as, and should not be

constr UEde drhad} tthiscklsuit etstat eshentaiecomipas vired t il sud tad bpl anyobdwugliarent has not been approved by the Bankruptcy Court
Thedistribution of the draft disclosure statement and of thisdraft plan isnot intended as, and should not be construed to b

the solicitation of a vote on thisdraft plan or on any other plan.

under the CaPERS Pension Plan.” CalPERS, pursuant to the CalPERS Pension Plan, will
continue-te-bemade-avaitable to provide pension benefits for participants in the manner indicated
under the provisions of the CaPERS Pension Plan and remedies-under-applicable nonbankruptcy
law.

Q. Class 16 — Claims of Equipment L essors.
1 Impairment and Voting.

Class 16 is not Impaired by this Plan because the treatment of this Class will not
affect the legal, equitable, or contractua rights of the holder of such Claims, and, accordingly, the
holders of the Claims in this Class is not entitled to vote to accept or reject this Plan.

2. Treatment.

Any equipment leases not specifically rejected by the Rejection Motion will be
assumed under this Plan. The City believesthat it is current on al such equipment leases and
therefore no cure payments are required.

R. Class 17 —Workers Compensation Claims.
1 Impairment and Voting.

Class 17 is not Impaired by this Plan since the treatment of this Class will not
affect the legal, equitable, or contractua rights of the holders of the Claims, and, accordingly, the
holders of the Claims in this Class are not entitled to vote to accept or reject thisPlan in
accordance with the Plan Solicitation Order.

2. Treatment.

The City must pay Allowed SIR Claim Portions related to Workers Compensation

Claimsin full. If not, the City will lose its State workers compensation insurance for those claims

in excess of the SIR Claim Portions, exposing the City’s current and former workers to grave risk.
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The City will pay the SIR Claim Portions related to Worker Compensation Claims from the

Workers Compensation Internal Service Fund.

S. Class 18 — SPOA Claims.
1 Impairment and Voting.

Class 18 is Impaired by this Plan since the treatment of this Class will affect the
legal, equitable, or contractual rights of the holders of the Claims, and, accordingly, the holders of
the Claimsin this Class are entitled to vote to accept or reject this Plan in accordance with the
Plan Solicitation Order.

2. Treatment.

The City will honor the SPOA Claims held by SPOA members on the terms and
conditions set forth in the SPOA MOU-whi
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Settlement, which should be consulted for the precise terms of the treatment.

V. ACCEPTANCE OR REJECTION; CRAMDOWN

A. Voting of Claims.

Each holder of an Allowed Claim_(and, as applicable as specified herein,
Ambac, NPFG, and Assured) classified into Classes 1A, 1B, 3, 4,5, 6, 7, 8-9, 12, 13,14, 18,

and 4819 shall be entitled to vote each such Claim to accept or reject this Plan.
With respect to any Class of Impaired Claims that fails to accept this Plan, the
City, as proponent of this Plan, intendstewill request that the Bankruptcy Court nonethel ess

confirm this Plan pursuant to the so-called “ cramdown” powers set forth in section 1129(b).

VI. TREATMENT OF EXECUTORY CONTRACTSAND UNEXPIRED LEASES

A. Assumption of Executory Contracts and Unexpired L eases.
Except as otherwise provided in this Plan, as to any executory contract or

unexpired lease that the City elects to assume, the City shall makefile the Assumption Motion,

which, if granted,-shal-cause the City-to-assumein an order of the Bankruptcy Court, will
authorize the City’s assumption of such contracts and |easespursuant-to-orderof-the-
Bankruptcy Court.

B. Cure Payments.
After the provision of notice and the opportunity for a hearing on the Assumption

Motion, in accord with the Bankruptcy Rules, the Bankruptcy Court shall resolve all disputes
regarding: (al) the amount of any cure payment to be made in connection with the assumption of
any contract or lease; (bii) the ability of the City to provide “adequate assurance of future
performance” within the meaning of section 365 under the contract or lease to be assumed; and

(€lll) any other matter pertaining to such assumption and assignment. Any party to an executory

contract or unexpired lease that isincluded in the Assumption Motion that asserts that any
payment or other performance is due as a condition to the proposed assumption shall file with the
Bankruptcy Court and serve upon the City awritten statement and accompanying declaration in
support thereof, specifying the basis for its Claim within such deadline and in the manner

established for filing objections as shall be set forth in the Assumption Motion. The failure to
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timely file and serve such a statement in accordance with the instructions set forth in the
Assumption Motion shall be deemed to be awaiver of any and all objections to the proposed

assumption and any claim for cure amounts of the agreement at issue.

C. Rejection of Executory Contracts and Unexpired L eases.
The Rejection Motion shall seek authority to reject al executory contracts and

unexpired leases that that the City in the exercise of its business judgment deems warranted. Fhe-

D. Claims Arising From Rejection.

Proofs of claim arising from the rejection of executory contracts or unexpired
leases must be filed with the Bankruptcy Court and served on the City no later than 3028 days
after the date on which notice of entry of the order approving the Rejection Motion is served on
the parties to the executory contracts and expired |eases subject to the Rejection Motion. Any
Claim for which a proof of claim is not filed and served within such time will be forever barred
and shall not be enforceable against the City or its assets, properties, or interests in property.
Unless otherwise ordered by the Bankruptcy Court, al such Claimsthat aretimely filed as
provided herein shall be classified into Class 12 (General Unsecured Claims) and treated

accordingly.

E. Executor_v Contracts and Unexpired L eases Not Included in I_Vlotion.

deemed assumed as of the Effective Date, provided, however, that any non-debtor counter -party
to an Omitted Agreement may, within 6663 days efafter receiving notice from the City that

such agreement is being assumed, file amotion in the Bankruptcy Court seeking an order

reconsidering the assumption of the agreement.
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VII. IMPLEM ENTATION AND MEANS FOR IMPLEM ENTATION OF THISPLAN

Following the Effective Date, the City will continue to operate pursuant to the City
Charter, the California Constitution, and other applicable laws. —Whiethe City-Counet-adopted-

ByPursuant to the Rejection Motion, the City will reject;-ameng-other_certain (i)

unexpired leases, including, without limitation, the Office Building Standby Agreement, the
Golf Course/Park Lease Out, and the Golf Course/Park Lease Back-—Rejection-of-theseleaseswill-
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On the Effective Date, {H-pursuant to the NPFG-SEB Settlement, the City will
assume, among other leases, (i) the SEB Lease Out and the SEB Lease Back; (ii) pursuant-to-the-
NPFG-Arena-Settlement;the CHy-witk-assume the Arena Lease Out and the Arena Lease Back, as

modified by the NPFG Arena Settlement; and (iii)-pursuant-to-the NPFGParking-Settlement;the-
City-wit-assume the Parking Structure Lease Out and the Parking Structure Lease Back, as

modified by the NPFG Parking Settlement (alternatively, the Parking Structure Lease Back will
be terminated as provided in the NPFG Parking Settlement).
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VIIl. RESERVATION OF THE CITY'SRIGHTS OF ACTION

All of the City’s claims, causes of action, rights of recovery, rights of offset,
recoupment rights to refunds, and similar rights shall be retained by the City. Thefailuretolistin
the Disclosure Statement any potential or existing Right of Action retained by the City is not
intended to and shall not limit the rights of the City to pursue any such action. Unless aRight of
Action is expressly waived, relinquished, released, compromised, or settled (in this Plan_or_
otherwise), the City expressly reserves all Rights of Action for later adjudication and, as aresult,
no preclusion doctrine, including the doctrines of res judicata, collateral estoppel, issue
preclusion, claim preclusion, estoppel (judicial, equitable, or otherwise), or laches, shall apply to
such Rights of Action upon or after the confirmation or consummation of this Plan or the
Effective Date. In addition, the City expressly reserves the right to pursue or adopt against any
other entityEntity any claims alleged in any lawsuit in which the City is a defendant or an

interested party.

90.. Workshare Compare comparison of interwovenSite://NCUSADM S01/USA/754621520/6
and interwovenSite://NCUSADM S01/USA/754914841/7. Performed on 11/15/2013.




© 00 N o o b~ w N Pk

e T N T N N N S N S N N S T e e S T S e
0o N o o M WwWODN BRPBP O O 0o N o o d WwWDN -, O

The draft disclosur Estasenér dgcoinp@yin thest et/ dl & b3adj US menfl &8 Bot been approved by the Bankruptcy
Court. Thedistribution of the draft disclosure statement and of thisdraft plan isnot intended as, and should not be

constr UEde drhad} tthiscklsuit etstat eshentaiecomipas vired t il sud tad bpl anyobdwugliarent has not been approved by the Bankruptcy Court
Thedistribution of the draft disclosure statement and of thisdraft plan isnot intended as, and should not be construed to b
the solicitation of a vote on thisdraft plan or on any other plan.

IX. DISTRIBUTIONS

A. Distribution Agent.
On or after the Effective Date, the City may retain one or more agents (including

Rust Omni) to perform or assist it in performing the distributions to be made pursuant to this
Plan, which agents may serve without bond. The City may provide reasonable compensation to
any such agent(s) without further notice or Bankruptcy Court approval.

B. Delivery of Distributions.
All distributions to any holder of an Allowed Claim shall be made at the address of

such holder as set forth in the books and records of the City or its agents, unless the City has been
notified by such holder in awriting that contains an address for such holder different from the
address reflected in the City’ s books and records. All such notifications of address changes and all
address confirmations should be mailed to: Rust Consulting/Omni Bankruptcy, 5955 DeSoto
Avenue, Suite 100, Woodland Hills, CA 91367. All distributions to the Indenture Trustee shall
be made in accordance with the relevant indenture, as applicable.

C. Undeliverable Distributions of Unclaimed Property.

N Il  Unddli hlo Distributions

If any distribution to any holder of a Claim is returned to the City or its agent as

undeliverable, no further distributions shall be made to such holder unless and until the City is

notified in writing of such holder’ s then-current address. Unless-and-unti-the City-s-so-netified -

unclaimed distributions shall be set aside and held in a segregated account to be

maintained by the City pursuant to the terms of this Plan.
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D.

E.

= Mobtbecbenond—orlodape ol Lpdlopaed Dropechs. No later
than 6063 days after the date of the first distributions under the Plan, the City wiHshall
file with the Bankruptcy Court alist of Unelaimed-Propertyunclaimed distributions,
together with a schedule that identifies the name and | ast-known addressaddr esses of _
the holders of the-Unelaimed-Property;-the City-otherwise- wiany unclaimed
distributions. The City shall not be required to make any further attempt to locate
the holders of any sueh-entity—Onthe 60th-dayunclaimed distributions. Any
distribution under the Plan that remains unclaimed after 91 days following the

date of the first distributions made under-the Plan-al-remaining-Unclaimed-Property

the Plan (including, without limitation thedistribution m

have been made and, together with any accrued interest or dividends earned thereon-
wiH, shall be remittedtransferred to and vest in the City for any sueh-use as the City

seesfit._TheCit | not ligated to m ny furth i
nt of the Claim with r t to which h distribution wasm n h
laim | betreat Disallow laim. Nothin ntained herein |

ffect the dischar f the Claim with r t to which h distribution w
m the hol f h Claim Il befor red from enforcin h

Distributions of Cash.
Any payment of Cash to be made by the City or its agent pursuant to this Plan shall

be made by check drawn on a domestic bank or by wire transfer, at the sole option of the City.

Timeliness of Payments.
Any payments or distributions to be made pursuant to this Plan shall be deemed to

N NN
0 N O

be timely made if made within 14 days after the dates specified in this Plan. Whenever any
distribution to be made under this Plan shall be due on a day that is a-Saturday,-Sunday,-or-tegal-
helidaynot a Business Day, such distribution instead shall be made, without interest_on such

distribution, on the immediately succeeding day-that-ts-het-a-Saturday-Sunday,-or-tegal-
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helidayBusiness Day, but shall be deemed to have been timely made on the date due.

F. Compliance with Tax, Withholding, and Reporting Requirements.
The City shall comply with al tax, withholding, reporting, and like requirements

imposed on it by any government unit, including without limitation, any payments related to
CaPERS srequired pension obligations, and all distributions pursuant to this Plan shall be
subject to such withholding and reporting requirements. In connection with each distribution with
respect to which the filing of an information return (such as Internal Revenue Service Forms W-2,
1099, or 1042) or withholding is required, the City shall file such information return with the
Internal Revenue Service and provide any required statements in connection therewith to the
recipients of such distribution, or effect any such withholding and deposit all moneys so withheld
to the extent required by law. With respect to any entity from whom atax identification number,
certified tax identification number, or other tax information which is required by law to avoid
withholding has not been received by the City, the City at its sole option may withhold the
amount required and distribute the balance to such entity or decline to make such distribution
until the information is received.

G. Time Bar to Cash Payments.
Checks issued by the City on account of Allowed Claims shall be null and void if

not negotiated within 9691 days from and after the date of issuance thereof. Requests for
reissuance of any check shall be made directly to the City by the holder of the Allowed Claim
with respect to which such check originally wasissued. Any claim in respect of such avoided
check must be made on or before the second anniversary of the Effective Date. After such date,
al Claimsin respect of voided checks will be discharged and forever barred and the City will

retain all moneys related thereto.

H. No De Minimis Distributions.
Notwithstanding any other provision of this Plan, no Cash payment of less than

$10.0010 will be made by the City on account of any Allowed Claim.

No Distributions on Account of Disputed Claims.
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Notwithstanding anything to the contrary in this Plan, no distributions shall be
made on account of any part of any Disputed Claim until such Claim becomes Allowed (and then
only to the extent so Allowed). Distributions made after the Effective Date in respect of Claims
that were not Allowed as of the Effective Date (but which later became Allowed) shall be deemed
to have been made as of the Effective Date.

J. No Postpetition Accrual.
Unless otherwise specifically provided in this Plan or Allowed by order of the

Bankruptcy Court, the City will not be required to pay to any holder of a Claim any interest,
penalty, or |late charge accruing with respect to such claim on or after the Petition Date. This
provision does not apply to holders of the 2003 Fire/Police/Library Certificates, the 2004 Arena
Bonds, the 2004 Parking Bonds, the 2006 SEB Bonds, the 2007 Office Building Bonds, and the
2009 Golf Course/Park Bonds, which bonds are not_themselves obligations of the City and

therefore are not Claims. Therefore, the holders of such bonds and certificates will retain all of

their rights to postpetition interest, penalties, and late charges. _This provision also does not

tl t Documents on nt of h Pension ligation Bon laims, which

ments ar failuret ti r waiveth nditionsto the Effective Date.

X. DISPUTED CLAIMS; OBJECTIONSTO CLAIMS; PROSECUTION OF

OBJECTIONSTO DISPUTED CLAIMS

A. Claims Objection Deadline; Prosecution of Objections.
The City will have the right to object to the allowance of Claims filed with the

Bankruptcy Court with respect to which liability or alowance is disputed in whole or in part.
Unless otherwise ordered by the Bankruptcy Court, the City must file and serve any such
objections to Claims by not later than 180182 days after the Effective Date (or, in the case of
Claims lawfully filed after the Effective Date, by not later than 180182 days after the date of filing
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of such Claims).
B. Reserves-Payments: and Distributions with Respect to Disputed Claims. ‘

After the Effective Date has occurred, at such time as a Disputed Claim becomes
an Allowed Claim, in whole or in part, the City or its agent will distribute to the holder thereof the
distributions, if any, to which such holder is then entitled under this Plan. Such distributions, if
any, will be made as soon as practicable after the date that the order or judgment of the
Bankruptcy Court allowing such Disputed Claim becomes a Final Order (or such other date as the
Claim becomes an Allowed Claim), but in no event more than 6063 days thereafter. Unless
otherwise specifically provided in this Plan or Allowed by order of the Bankruptcy Court, no

interest will be paid on Disputed Claims that later become Allowed Claims.

Xl.  EFFECT OF CONFIRMATION

A. Discharge of the City.
Pursuant to section 944, upon the Effective Date, the City will be discharged from

al debts(asdefinedinthe Bankruptey-Code) of the City and Claims against the City other than
(al) any debtDebt specifically and expressly excepted from discharge by this Plan or the

Confirmation Order, or (bii) any debtDebt owed to an entity that, before the Confirmation Date,
had neither notice nor actual knowledge of the Chapter 9 Case.
Therights afforded in this Plan and the treatment of all holders of Claims, be-

theywhether such Claimsare Impaired or Unimpaired under this Plan, will be in exchange for

and in complete satisfaction, discharge, and release of al Claims of any nature whatsoever arising
on or before the Effective Date, known or unknown, including any interest accrued or expenses
incurred thereon from and after the Petition Date, whether against the City or any of its properties,
assets, or interests in property. Except as otherwise provided herein, upon the Effective Date, all

“Pre-Confirmation Date

Claims>} will be and shall be deemed to be satisfied, discharged, and released in full, be they

Impaired or Unimpaired under this Plan.

B. I njunction.
Except as otherwise expressly provided in this Plan, al entities who have held,
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hold, or may hold Pre-Confirmation Date Claims shall be permanently enjoined from and after the

Confirmation Date from: (al) commencing or continuing in any manner any action or other
proceeding of any kind with respect to any such Pre-Confirmation Date Claim against the City or
its property; (bii) enforcing, attaching, collecting, or recovering by any manner or means any
judgment, award, decree, or order against the City or its property with respect to such
Pre-Confirmation Date Claims; (€lii) creating, perfecting, or enforcing any lien or encumbrance of
any kind against the City or its property; and (€iv) asserting any right of setoff, subrogation, or
recoupment of any kind against any obligation due to the City with respect to any such
Pre-Confirmation Date Claim, except as otherwise permitted by section 553.

C. Term of Existing Injunctions or Stays.
Unless otherwise provided, al injunctions or stays provided for in the Chapter 9

Case pursuant to sections 105, 362, or 922, or otherwise, and in existence on the Confirmation

Date, will remain in full force and effect until the Effective Date.

D.

Except with r t ligation ificall isin rsuant to or

r ved in this Pl includin t not limited to the I nsurance Palicies, no Exculpat

ising prior to or on the Effective Date for an t tak r omitted t t in

nnection with, or related to, (i) th ministration of the Chapt ii) th

instrument ent into in connection with, or relating to, the Plan or th tl t

nnection with the Plan; provi how that nothing in thi ion X1.D Il
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EFFECTIVE A§ OF THE EFFECTIVE DATE. FOR GOOD AND
VAL UABL E CONSIDERATION PROVIDED BY EACH OF THE RELEASED PARTIE

THE ADEQUACY OF WHICH ISHEREBY NEFIRMED, TO THE FULLE
EXTENT PERMISSIBLE UNDER APPLICABLE LAW, () THE CITY AND EACH OF
ITSRELATED PERSON LLECTIVELY, THE “CITY RELEASING PARTIES’
HALL, AND SHALL BE DEEMED T MPLETELY NCLUSIVELY
ABSOLUTELY, UNCONDITIONALLY,IRREVOCABLY, AND FOREVER REL EASE
WAIVE, VOID, EXTINGUISH, AND DISCHARGE EACH AND ALL OF THE
RELEASED PARTIES (AND EACH H RELEASED PARTY RELEASED SHALL
BE DEEMED FOREVER RELEASED, WAIVED AND DISCHARGED BY THE CITY
RELEASING PARTIES) AND THEIR RESPECTIVE PROPERTIESAND RELATED
PERSONS; AND (ii) EACH OF NPFG, A RED GUARANTY, AMBAC, THE
INDENTURE TR EEINALL CAPACITIESEXCEPT ASTHE 2 LF
RSE/PARK BOND TR EE LLECTIVELY WITH THE CITY RELEASIN
PARTIES, THE "RELEASING PARTIES’) SHALL, AND SHALL BE DEEMED T
MPLETELY NCLUSIVELY, ABSOLUTELY, UNCONDITIONALLY
IRREVOCABLY,AND FOREVER REL EASE, WAIVE, VOID, EXTINGUISH, AND
DISCHARGE THE CITY (AND THE CITY SHALL BE DEEMED FOREVER
RELEASED, WAIVED AND DISCHARGED BY H RELEASING PARTIE E
AND FROM ANY ANDALL OF THE FOLLOWING: CLAIM AUSES OF ACTION
LITIGATION CLAIMS, AVOIDANCE ACTIONSAND ANY OTHER DEBT
BLIGATIONS, RIGHT ITS, DAMAGES, ACTIONS, REMEDIE DGMENT
AND LIABILITIESWHATSOEVER (INCLUDING, WITHOUT LIMITATION, THE AB
PROCESSAND THE ELIGIBILITY NTE WHETHER KNOWN OR
NKNOWN, FORESEEN OR UNFORESEEN, LIQUIDATED OR UNLIQUIDATED
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FIXED OR NTINGENT, MATURED OR UNMATURED, EXISTING ASOF THE
EFFECTIVE DATE OR THEREAFTER ARISING, INLAW, AT EQUITY WHETHER
FOR TORT NTRACT, OR OTHERWISE, BASED INWHOLE OR IN PART UPON
ANY ACT OR OMISSION, TRAN TION, EVENT OR OTHER RRENCE OR
IRCUMSTANCESEXISTIN R TAKING PLACE PRIOR T RONTHE
EFFECTIVE DATE ARISING FROM OR RELATED IN ANY WAY IN WHOLE OR IN
PART TOTHE CITY ORITSASSETSAND PROPERTY, THE CHAPTER 9 CASE
THE DISCL RE STATEMENT, THISPLAN OR THE SOLICITATION OF VOTE
NTHISPLAN THAT H RELEASING PARTY WOULD HAVE BEEN LEGALLY
ENTITLED TO ASSERT (WHETHER INDIVIDUALLY OR LLECTIVELY)OR
THAT ANY HOLDER OF A CLAIM OREQUITY INTEREST OROTHER ENTITY
WOULD HAVE BEEN LEGALLY ENTITLED TO ASSERT FOR OR ON BEHALF OF

SUCH RELEASING PARTY (WHETHER DIRECTLY OR DERIVATIVELY) AGAINST
ANY OF THE RELEASED PARTIESORTHE CITY, ASAPPLICABLE; PROVIDED

HOWEVER, THAT THE FOREGOING PROVISIONSOF THISRELEASE SHALL NOT
PERATE TO WAIVE OR RELEASE (i) ANY CAUSESOF ACTION, CLAIM R
AGREEMENTSEXPRESSLY SET FORTH IN AND/OR PRESERVED BY THISPLAN

OR ANY PLAN SUPPLEMENT, INCLUDING BUT NOT LIMITED TO THE
INSURANCE POLICIES; AND/OR (ii) THE RIGHTS OF H RELEASING PARTY

TO ENFORCE THISPLAN AND THE NTRACTS, INSTRUMENTS, REL EASE
AND OTHER AGREEMENTSOR D MENTSDELIVERED UNDER OR IN
NNECTIONWITH THISPLAN OR A MED PURSUANT TO THISPLAN OR
A MED PURSUANT TO FINAL ORDER OF THE BANKRUPTCY RT. THE
FOREGOING RELEASE SHALL BE EFFECTIVE ASOF THE EFFECTIVE DATE
WITHOUT FURTHER NOTICE T R ORDER OF THE BANKRUPTCY RT
ACT ORACTION UNDER APPLICABLE LAW, REGULATION, ORDER, OR RULE
RTHE VOTE NSENT, AUTHORIZATION OR APPROVAL OF ANY PERSON.
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E.  Good Faith Compromise.
Pursuant to Bankruptcy Rul 19, to the extent licabl in

nsi tion for the distributions and oth its provi nder thisPlan, th
Article X1, constitut faith compromi tl t of all Claim f action
r controversiesrelating to therightsthat a hol f a Claim may have with r tt
laim inst the City, any distribution t m rsuant to the Plan on nt of

h Claim an nd all Claims or f action of an ty arisin t of or relatin
tothe AB Pr r the Eligibilit ntest. Theentry of th nfirmation Or
congtitutes the Bankruptcy Court’s approval, as of the Effective Date, of the compromise or
tl t of all such Claimsor controvers the Bankrupt rt’sfinding that all

h compromi r settl t in th int f the City and the hol f
laims, an fair itabl r nable.

X1l.  RETENTION OF AND CONSENT TO JURISDICTION

Following the Effective Date, the Bankruptcy Court shall retain and have exclusive
jurisdiction over any matter (4i) arising under the Bankruptcy Code and relating to the City, (2ii)
arising in or related to the Chapter 9 Case or this Plan, and (3lii) otherwise for the following:

1. to resolve any matters related to the assumption, assumption and assignment, or
rejection of any executory contract or unexpired lease to which the City is a party or with respect
to which the City may be liable, and to hear, determine and, if necessary, liquidate any Claims
arising therefrom, including those matters related to the amendment after the Effective Date of
this Plan, and to add any executory contracts or unexpired leases to the Rejection Motion, as
necessary;

2. to enter such orders as may be necessary or appropriate to implement or
consummate the provisions of this Plan, and all other contracts, settlement agreements,
instruments, releases, exculpations, and other agreements or documents related to this Plan;

3. to determine any and all motions, adversary proceedings, applications, and
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contested or litigated matters that may be pending on the Effective Date or that, pursuant to this
Plan, may be instituted by the City after the Effective Date or that are instituted by any holder of a
Claim before or after the Effective Date concerning any matter based upon, arising out of, or
relating to the Chapter 9 Case, whether or not such action initialy isfiled in the Bankruptcy Court

or any other court;

4, to ensure that distributions to holders of Allowed Claims are accomplished as
provided herein;
5. to hear and determine any objections to Claims or to proofs of Claim filed, both

before and after the Effective Date, including any objections to the classification of any Claim,
and to alow, disallow, determine, liquidate, classify, estimate, or establish the priority of or
secured or unsecured status of any Claim, in whole or in part;

6. to enter and implement such orders as may be appropriate in the event the
Confirmation Order isfor any reason stayed, revoked, modified, reversed, or vacated;

7. to issue such ordersin aid of execution of this Plan, to the extent authorized by
section 1142(b);

8. to consider any modifications of this Plan, to cure any defect or omission, or to
reconcile any inconsistency in any order of the Bankruptcy Court, including the Confirmation
Order;

0. to the extent that the City elects to bring such matters before the Bankruptcy Court,
to hear and determine al applications for awards of compensation for services rendered and
reimbursement of expenses incurred prior to the Effective Date;

10.  to hear and determine al disputes or controversies arising in connection with or
relating to this Plan or the Confirmation Order or the interpretation, implementation, or
enforcement of this Plan or the Confirmation Order or the extent of any entityEntity’s obligations
incurred in connection with-er, released, enjoined, or exculpated under this Plan or the
Confirmation Order;

11.  toissueinjunctions, enter and implement other orders, or take such other actions as
may be necessary or appropriate to restrain interference by any entity with consummation or
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enforcement of this Plan;

~

/

I~

~

/

I~

12.  to determine any other matters that may arise in connection with or are related to
this Plan, the Disclosure Statement, the Confirmation Order, or any contract, instrument, release
or other agreement or document related to this Plan or the Disclosure Statement;

13.  to hear any other matter for any purpose specified in the Confirmation Order that is
not inconsistent with the Bankruptcy Code;

14.  to hear and determine al disputes or controversies arising in connection with or
relating to the terms or enforcement of any relevant agreements; and

15.  toenter afina decree closing the Chapter 9 Case.

XI11. CONDITIONS PRECEDENT

A. ConditienConditions Precedent to Confirmation.
The conditions precedent to confirmation of the Plan are: (i) the entry of the

Confirmation Order that-tsin form and substance satisfactory to the City, and thatwhich is

reasonably satisfactory to ———ts-a-conditionprecedent-to-confirmation-of-this Plan—

FheAssured Guaranty, Ambac, NPEG, and the Indenture Trustee; and (ii) the approva of
the State of California Department of Finance of the restructuring of the Arena Pledge Agreement

as described in the NPFG Settlement-is-alse-a-conditionprecedent-to-confirmation-of-thisPlan.

B. Conditions Precedent to Effective Date.
The “effective date of the plan,” as used in section 1129, shall not occur, and this

Plan shall be of no force and effect, until the Effective Date. The occurrence of the Effective Date
is subject to the satisfaction (or waiver as set forth in Section X111(C)) of the following conditions
precedent:

1. Confirmation Order. The Confirmation Order shall have been

entered, shall bein full force and effect, and shall be a Final Order (but the
requirement that the Confirmation Order be aFinal Order may be waived by the City
at any time).
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C.

2. Plan Documents. All agreements and instruments
contemplated by, or to be entered into pursuant to, this Plan shall be in form and
substance acceptabl e to the City (and in the case of all agreements and instruments
between the City and Ambac, Assured Guaranty, and-NPFG, and the Indenture
Trustee, acceptableto Ambac, Assured Guaranty, and-NPFG, and the | ndenture

Trustee, respectively); shall have been duly and validly executed and delivered

(including, but not limited to, any documents necessary to be executed on or prior to
the Effective Date so as to implement the Ambac Settlement, the Assured Guaranty
Settlement, and the NPFG Settlement, respectively, and the satisfaction or waiver of
the conditions precedent to the Ambac Settlement, the Assured Guaranty Settlement,
and the NPFG Settlement, respectively), or deemed executed by the parties thereto;
and all conditionsto their effectiveness shall have been satisfied or waived.

3. Authorizations, Consents, Etc. The City shall have received

any and all authorizations, consents, regulatory approvals, rulings, no-action letters,
opinions, and documents that are necessary to implement the Plan and that are
required by law, regulation or order.

4. Timing. The Effective Date shall occur on athefir st Business

Day specified-by-the-City-on which the conditions set forth in Section X111(B)(1) and
(B)(2) are setisfied or waived; provided that, unless otherwise ordered by the
Bankruptcy Court, the Effective Date must occur by no later than sxmenths182 days
after the Confirmation Date.

Waiver of Conditionsto Effective Date.
The City may waive in whole or in part any condition to effectiveness of this Plan.

N N DN DN
0o N o O

If a condition to the occurrence of the Effective Date is the occurrence of the conditionsto

the effectiveness of the Ambac Settlement Agreement, the Assured Guaranty Settlement, or
the NPFG Settlement, then such condition may not be waived without the prior written
consent of Ambac, Assured Guaranty, of NPEG, as applicable. Any such waiver of a

condition may be effected at any time, without notice or leave or order of the Bankruptcy Court
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and without any formal action, other than the filing of a notice of such waiver with the

Bankruptcy Court.

D. Effect of Failure of Conditions.
In the event that the conditions to effectiveness of this Plan have not been timely

satisfied or waived, and upon notification submitted by the City to the Bankruptcy Court, (al) the
Confirmation Order shall be vacated, (bii) no distributions under this Plan shall be made, (€lii) the
City and al holders of Claims shall be restored to the status quo ante as of the day immediately
preceding the Confirmation Date as though the Confirmation Date never occurred, and (div) all of
the City’ s obligations with respect to the Claims shall remain unchanged and nothing contained
herein shall be deemed to constitute awaiver or release of any claims by or against the City or any
other entity or to prejudice in any manner the rights, remedies, or claims of the City or any entity
in any further proceedings involving the City.

E. No Admission of Liability.
The Plan constitutes a settlement and compromise between and among the City

and various parties. The Plan shall not be deemed an admission or concession by any party with

respect to any factual or legal contention, right, defense, or position taken by the City.

X1V. MISCELLANEOUSPROVISIONS

A. Dissolution of the Retirees Committee.
On the Effective Date, the Retirees Committee shall be released and discharged of

and from all further authority, duties, responsibilities, and obligations relating to and arising from
and in connection with the Chapter 9 Case, and the Retirees Committee shall be deemed dissolved
and its appointment terminated.

B. Sever ability.
If-prierte-the Confirmation-Date; any term or provision of this Plan is held by the

Bankruptcy Court or any other court having jurisdiction, including on appeal, if applicable, to be
invalid, void, or unenforceable, the Bankruptcy Court, in each such case at the election of and
with the consent of the City, shall have the power to alter and interpret such term or provision to
make it valid or enforceable to the maximum extent practicable, consistent with the original
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purpose of the term or provision held to beinvalid, void, or unenforceable, and such term or
provision shall then be applicable as atered or interpreted. Notwithstanding any such holding,
alteration, or interpretation, the remainder of the terms and provisions of this Plan shall remainin
full force and effect and shall in no way be affected, impaired, or invalidated by such holding,
alteration, or interpretation. The Confirmation Order shall constitute ajudicial determination and
shall provide that each term and provision of

L]

this Plan, asit may have been altered or interpreted in accordance with the foregoing, is valid and
enforceable pursuant to its terms.

C. Governing Law.
Except to the extent that the Bankruptcy Code or other federal law is applicable, or

to the extent that an exhibit hereto or Plan Document provides otherwise, the rights, duties, and
obligations arising under this Plan shall be governed by, and construed and enforced in
accordance with, the laws of the State of California, without giving effect to principles of
conflicts of laws.

D. Effectuating Documents and Further Transactions.
Each of the officials and employees of the City is authorized to execute, deliver,

file, or record such contracts, instruments, releases, indentures, and other agreements or
documents and take such actions as may be necessary or appropriate to effectuate and further

evidence the terms and provisions of this Plan.
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Iy
Iy
Iy
Iy
Iy

E. Notice of Effective Date.
On or before 14 days after occurrence of the Effective Date, the City or its agent

shall mail or cause to be mailed to all holders of Claims the Notice of the Effective Date, which
will inform such holders of: (a) entry of the Confirmation Order; (b) the occurrence of the
Effective Date; (c) the assumption and rejection of the City’ s executory contracts and unexpired
leases pursuant to this Plan, as well as the deadline for the filing of Claims arising from such
rejection; (d) the deadline established under this Plan for the filing of Administrative Claims; (€)
the procedures for changing an address of record pursuant to Section 1X; and (f) such other

matters as the City deems to be appropriate.

DATED: Oectober-10;November , 2013  CITY OF STOCKTON, CALIFORNIA |

By:
[nterim City Manager

Submitted By:

ORRICK, HERRINGTON & SUTCLIFFE
EPue

By: /sl Marc A. Levinson

Marc A. Levinson
Jeffery D. Hermann
Norman C. Hile
Patrick B. Bocash
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John A. Farmer

Attorneys for the City of Stockton
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