EMERGENCY MANAGER
CITY OF DETROIT

ORDER No. 44

FINAL EMERGENCY MANAGER ORDER

BY THE AUTHORITY VESTED IN THE EMERGENCY MANAGER
For THE CITY OF DETROIT
PURSUANT TO MICHIGAN’S PuBLIC ACT 436 OF 2012,
KEVYN D. ORR, THE EMERGENCY MANAGER,
ISSUES THE FOLLOWING ORDER:

Whereas, on March 28, 2013, Michigan Public Act 436 of 2012 (“PA 436”) became
effective and Kevyn D. Orr became the Emergency Manager (the “EM”) for the City of Detroit
(the “City”) with all of the authority, powers and duties provided under PA 436; and

Pursuant to Section 9(2) of PA 436, the EM *“shall act for and in the place and stead of”
the City’s Mayor (the “Mayor”) and the Detroit City Council (the “Council”); and

Section 9(2) of PA 436 also grants the EM “broad powers in receivership to rectify the
financial emergency and assure the fiscal accountability of the [City] and the [City’s] capacity to
provide or cause to be provided necessary governmental services essential to the public health,
safety, and welfare;” and

Section 10(1) of PA 436 provides, in part, that “[a]n emergency manager shall issue to
the appropriate local elected and appointed officials and employees, agents, and contractors of
the local government the orders the emergency manager considers necessary to accomplish the
purposes of this act, including, but not limited to, orders for the timely implementation of a
financial and operating plan..., or to take actions or refrain from taking actions, to enable
the orderly accomplishment of the financial and operating plan. An order issued under this
section is binding on the local elected and appointed officials and employees, agents, and
contractors of the local government to whom it is issued. Local elected and appointed officials
and employees, agents, and contractors of the local government shall take and direct those
actions that are necessary and advisable to maintain compliance with the financial and operating
plan;” and



The EM has developed and implemented a written financial and operating plan for the
City consistent with the requirements of Section 11 of PA 436, the objective of which has been
to enable City officials to provide, or cause to be provided, governmental services essential to
the public health, safety and welfare of residents of the City, and assure the fiscal accountability
of the City; and

Section 12 of PA 436 authorizes the EM, “notwithstanding any charter provision to the
contrary,” to exercise certain rights and powers, along with the other rights, duties and powers
set forth in PA 436; and

Section 21 of PA 436 states, “[b]efore the termination of receivership and the completion
of the emergency manager’s term, or if a transition advisory board is appointed under section 23,
then before the transition advisory board is appointed, the emergency manager shall adopt and
implement a 2-year budget, including all contractual and employment agreements, for the local
government commencing with the termination of receivership;” and

On July 18, 2013, consistent with the authorization of the Governor of the State of
Michigan (the “Governor”) provided under Section 18(1) of PA 436, the City filed a petition for
relief pursuant to chapter 9 of title 11 of the United States Code, 11 U.S.C. 8§ 101-1532 (as it
may be amended, the “Bankruptcy Code”) in the United States Bankruptcy Court for the Eastern
District of Michigan (the “Bankruptcy Court”); and

By an order dated December 5, 2013 (Docket No. 1945) (the “Eligibility Order”),
the Bankruptcy Court determined that the City is eligible for relief under chapter 9 of
the Bankruptcy Code; and

On October 22, 2014, the City filed the Eighth Amended Plan for the Adjustment of
Debts of the City of Detroit in the Bankruptcy Court (Docket No. 8045) (as it may be further
amended, modified or supplemented, the “Plan of Adjustment”);* and

By an order dated November 12, 2014 (the “Confirmation Order”) (Docket No. 8272),
the Bankruptcy Court confirmed the Plan of Adjustment pursuant to the Bankruptcy Code; and

In connection with the Plan of Adjustment, the City, Title Source, Inc. (the “Title
Company”), The Detroit Institute of Arts (the “DIA”) and the Foundation for Detroit’s Future
(“FDF”) have entered into that certain Deposit Escrow Agreement dated September 19, 2014
(the “Deposit Escrow Agreement”), whereby the parties thereto have agreed to deposit certain
agreements relating to the conveyance of the assets of the Detroit Institute of Arts to the DIA to
be held in perpetual charitable trust, including, but not limited to, the Omnibus Transaction
Agreement by and among the City, the DIA and the FDF (the “Omnibus Agreement”);
the Settlement Conveyance and Charitable Trust Agreement by and between the City and the
DIA (the “Conveyance Agreement”); the Quit Claim Deed from the City to the DIA granting the
DIA the City’s interest in the cultural center garage (the “Garage Deed”); the Quit Claim Deed
from the City to the DIA granting the DIA the City’s interest in the real property of the Detroit

! Capitalized terms not otherwise defined herein have the meanings given to them in the Plan of Adjustment.



Institute of Arts (the “DIA Deed”); the Bill of Sale by and between the City and the DIA
(the “Bill of Sale™); and the Intellectual Property Transfer Agreement by and between the City
and the DIA (together with the Omnibus Agreement, the Conveyance Agreement, the Garage
Deed, the DIA Deed, the Bill of Sale and any other document referenced in Schedule 1 of the
Deposit Escrow Agreement, the “DIA Transfer Documents”); and

The City also is entering into various settlement agreements and other resolutions as set
forth in the Plan of Adjustment and the exhibits thereto (collectively, the “Plan Settlements™),
which will be effective upon effective date of the Plan of Adjustment (the “Effective Date”),
including, without limitation, the following (as further defined or described in the Plan of
Adjustment): (a) the UTGO Settlement Agreement, in substantially the form as Exhibit 1.A.360
to the Plan of Adjustment, (b) the LTGO Settlement Agreement, in substantially the form as
Exhibit 1.A.237 of the Plan of Adjustment, (c) the 36th District Court Settlement, as outlined in
Exhibit 1.A.9 to the Plan of Adjustment; (d) the settlement of OPEB Benefits, as set forth in
Section 1V.G of the Plan of Adjustment and the Retiree Health Care Settlement Agreement
attached as Exhibit 1.A.298 to the Plan of Adjustment; (e) the DIA Settlement, as outlined in
Exhibit LA.126 of the Plan of Adjustment and pursuant to the DIA Settlement Documents
substantially in the form as Exhibit 1.A.127 of the Plan of Adjustment; (f) the State Contribution
Agreement in substantially the form as Exhibit 1.A.332 of the Plan of Adjustment (the “State
Contribution Agreement”); (g) matters relating to the DWSD Authority; (h) the Syncora
Settlement, including the Syncora Development Agreement in substantially the form as
Exhibit .LA.340 of the Plan of Adjustment and the other Syncora Settlement Documents in
substantially the forms as Exhibit 1.A.344 of the Plan of Adjustment; (i) the FGIC/COP
Settlement, including the FGIC Development Agreement in substantially the form as
Exhibit .A.198 to the Plan of Adjustment and the other FGIC/COP Settlement Documents in
substantially the forms as Exhibit 1.A.197; and (j) all other compromises and settlements
included in, incorporated into or related to the Plan of Adjustment; and

On September 25, 2014, in accordance with Section 9(6)(c) of PA 436, the Council voted
unanimously to remove the EM as of the Effective Date (the period from the appointment of the
EM through such removal, the “EM Tenure”). By a letter to the Governor, the Mayor approved
of the Council’s vote on the same day; and

On September 25, 2014, in connection with the vote of Council to, and the Mayor’s
approval of, the removal of the EM as of the Effective Date, the EM adopted and issued his
Order No.42. By Order No. 42, the EM, among other things, (a) restored the authority of
the Mayor and the Council over day-to-day operations and activities effective immediately as
permitted by PA 436, (b) agreed not to exercise his powers under PA 436 to interfere with the
powers restored to the Mayor and the Council and (c) agreed that he will exercise his powers
through the conclusion of the EM Tenure only with respect to any action (or the prevention of
any action) that is necessary or convenient for (i) the management of the case captioned “In re
City of Detroit, Michigan, Case No 1353846” (the “Bankruptcy Case”) and related bankruptcy
proceedings and (ii) the implementation of the Plan of Adjustment; and



The EM has concluded that, as of and conditioned on the occurrence of the Effective
Date, the financial conditions of the City will have been corrected in a sustainable fashion
consistent with the requirements of Section 9(7) of PA 436; and

Section 22(1) of PA 436 provides that “[i]f an emergency manager determines that the
financial emergency that he or she was appointed to manage has been rectified, the emergency
manager shall inform the governor and the state treasurer;” and

By letter dated December 8, 2014, the EM will notify the Governor and the Treasurer of
the State of Michigan (the “State Treasurer”) of the EM’s determination that the financial
emergency he was appointed to manage within the City will have been rectified as of, and
conditioned on the occurrence of, the Effective Date; and

As the EM Tenure approaches its conclusion and in anticipation of the Effective Date,
the EM has determined that this Order is appropriate to: (a) promote the successful conclusion
of the City’s restructuring efforts and its capacity to provide or cause to be provided necessary
governmental services essential to the public health, safety and welfare; and (b) otherwise fulfill
the intents and purposes of PA 436 and chapter 9 of the Bankruptcy Code; and

As part of this Order, the EM has determined, among other things, that the terms hereof
are appropriate to provide for a smooth transition at the conclusion of the EM Tenure and to
promote the long-term financial recovery of the City and the health, safety and welfare of the
public; and

Pursuant to Order No. 42, the EM has consulted with the Mayor and the Council
regarding the terms of this Order.
It is hereby ordered that:
Restoration of City Governance
1. To the extent not already restored pursuant to the EM’s Order No. 42, and except as
provided by this Order or other or applicable Michigan or Federal statute, the powers and

authority of the Mayor and the Council previously exercised by the EM shall be restored
as of, and conditioned upon the occurrence of, the Effective Date.

Cooperation and Compliance by City Officials

2. The Mayor, Council members, department heads and other employees, agents and
contractors of the City shall promptly and fully do all of the following:

a. Cooperate with the EM through the end of the EM Tenure to the extent necessary to

effectuate the implementation of a Plan of Adjustment, the Confirmation Order or
other orders entered or that may be entered in connection therewith by
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the Bankruptcy Court in the Bankruptcy Case or in any related proceeding or appeal
from any order entered or that may be entered by the Bankruptcy Court.

b. Comply with requests from the Michigan Financial Review Commission
(the “Commission”) created by Michigan Public Act 181 of 2014 (“PA 181”), known
as the Michigan Financial Review Commission Act, to the extent necessary or
appropriate to effectuate the purposes of PA 181. Such compliance shall include, at a
minimum and without limitation, all of the following:

i. Providing to the Commission any documents, records or other information
requested of City officials by the Commission or its staff, including any
documents, records or other information specifically required by PA 181.

ii. Appearing before the Commission to provide testimony, documents, records or
other information as and when requested by the Commission or its staff.

iii. Providing to the Commission upon its request verification of compliance by
the City with all of the following consistent with the requirements of Section 6(3)
of PA 181:

A. Section 8 of Michigan Public Act 152 of 2011, the Publicly Funded Health
Insurance Contribution Act;

B. Sections 4i, 4p, 4s and 4t of Michigan Public Act 279 of 1909, the Home Rule
City Act;

C. Michigan Public Act 34 of 2001, the Revised Municipal Finance Act; and
D. Michigan Public Act 2 of 1968, the Uniform Budgeting and Accounting Act;

provided that nothing herein shall limit, modify or excuse the City's obligation to
comply with the applicable law, whether or not listed herein.

Plan of Adjustment Matters

3. Without limiting the terms of paragraph 2 above, the Mayor, the Council and all City
officers, department heads and other employees, agents and contractors shall take such
steps as are necessary or appropriate from and after the Effective Date to pursue the
prompt implementation of the Plan of Adjustment, the Confirmation Order and all
agreements necessary thereto, including the Plan Settlements. For the avoidance of
doubt, such steps include, without limitation, the following:



a. The City shall defend any appeals of the Confirmation Order and any appeals of the
Eligibility Order or other orders of the Bankruptcy Court necessary for the success
of the Plan of Adjustment.

b. On or promptly after the Effective Date and provided that the conditions set forth in
the Deposit Escrow Agreement and the DIA Transfer Documents have been
otherwise satisfied, the City shall provide the certification described in Schedule 2 of
the Deposit Escrow Agreement to the Title Company, and, upon release of the DIA
Transfer Documents in accordance with the Deposit Escrow Agreement, the City
shall cause the transfer of the assets of the Detroit Institute of Art described in the
DIA Transfer Documents and the governance thereof to The Detroit Institute of Arts
in accordance with the DIA Transfer Documents.

c. The City shall comply with all covenants set forth in Sections 5.2 and 5.3 of the
Omnibus Agreement.

d. Without limiting any other provision hereof, the City shall make such distributions
and take such actions as are contemplated in the Plan of Adjustment for the
establishment of and distribution to the Detroit General VEBA and Detroit Police
and Fire VEBA (as such terms are defined in the Plan of Adjustment), in
substantially the form provided in the Plan of Adjustment, and consistent with the
measures set forth in the letter agreement filed at Docket No. 8183, all of which are
hereby specifically adopted, approved and ratified in all respects.

e. Upon the negotiation of documentation mutually acceptable to the parties, the City
shall be authorized and is directed to take such actions and sign such documents as
are necessary or appropriate to establish the DWSD Authority (i.e., the Great Lakes
Water Authority) and implement the DWSD Authority Transaction consistent with
the Memorandum of Understanding (as defined in the Confirmation Order).

f. The City is authorized to enter into and implement, and the EM hereby approves,
the Memorandum of Understanding Between the City of Detroit and Wayne County
Community College in the form approved by the Council on December 8, 2014.

4. All Plan Settlements and related agreements (including, without limitation, the DIA
Transfer Documents), to the extent not previously approved by an order of the EM, are
hereby expressly adopted, approved and ratified in all respects.

Restructuring Advisors

5. The Mayor or his designee may determine whether to retain the restructuring advisors
listed on the attached Exhibit A (collectively, the “Restructuring Advisors”) for such
period as is necessary or appropriate to complete their work to implement the Plan of
Adjustment and defend the appeals thereof (the “Restructuring Period”), subject to the
terms of the Restructuring Advisors' contracts with the City, provided that the Mayor
shall consult with the Commission with respect to any decision not to retain a
Restructuring Advisor through the conclusion of the Restructuring Period.



6. The Emergency Manager, on behalf of the City, hereby restates and ratifies his approval
of all fees and expenses for the City's restructuring professionals that have been subject to
the Fee Examiner review process in the City’s bankruptcy case (including the
Restructuring Advisors) for services rendered through the Effective Date, subject to the
Bankruptcy Court’s independent review of reasonableness. The City is directed to
continue to process and pay invoices of the City’s restructuring professionals (including
the Restructuring Advisors) for their work through the Effective Date based on the
invoices presented, subject only to the Bankruptcy Court’s independent review of
reasonableness. For the avoidance of doubt, the City also shall pay any creditor advisors
or court-appointed professionals and experts consistent with orders of the Bankruptcy
Court. The City's Chief Financial Officer (“CFO”) shall be responsible for the foregoing
on behalf of the City, under the supervision of the Mayor.

7. Consistent with the foregoing, the City shall: (a) set aside a reserve account solely for the
payment of restructuring fees consistent with full funding of the amounts identified for
“Restructuring Professional Fees” in the City of Detroit Ten-Year Financial Projections;
and (b) otherwise implement the fee provisions of the Plan of Adjustment,
the Confirmation Order and any further orders of the Bankruptcy Court. The CFO shall
be responsible for the foregoing on behalf of the City, under the supervision of the
Mayor.

Two-Year Budget

8. Attached hereto as Exhibit B is the City’s two-year budget consistent with the
requirements of Section 21(1) of PA 436 (the “Two-Year Budget™).

9. Consistent with the requirements of Section 21(2) of PA 436, the City shall not amend
the Two-Year Budget without the written approval of the State Treasurer. In addition to
approval by the State Treasurer, an amendment by the City to the Two-Year Budget shall
not take effect unless approved by the Commission consistent with Section 7(c) of
PA 181.

Labor Matters

10. All Collective Bargaining Agreements (“CBAs”) set forth on Exhibit 11.D.5 of the Plan of
Adjustment and all CBAs identified on the attached Exhibit C (including CBAs relating
to the Detroit Water and Sewerage Department), and any addenda, exhibits, schedules,
appendices, supplements or related agreements though the date of this Order, are hereby
adopted, approved and ratified in all respects. In addition to the foregoing, all City
Employment Terms (“CETs”) and other labor-related agreements approved or authorized
by the EM are hereby adopted, ratified and approved in all respects, including, without
limitation, the CETs and other agreements identified on the attached Exhibit C. The EM
also ratifies and approves the CETs that were implemented prior to the EM Tenure and
that remain in effect as of the date of this Order, including the CETs identified on the
attached Exhibit C.



Pension Plan Matters

11.

12.

13.

14.

15.

16.

For the avoidance of doubt, and without limiting anything herein, the EM hereby
expressly reaffirms his Order Nos. 25, 26, 29, 30 and 43 with respect to the changes to
the City’s pension plans and related ordinances, subject to the additional provisions
below.

Pursuant to Section 16.4 of Component | of the Combined Plan for the General
Retirement System of the City of Detroit, Michigan (the “Combined GRS Plan”),
the EM, on behalf of the City, adopts the Combined GRS Plan, as amended and restated,
in the form attached hereto as Exhibit D, which document (a) conforms the Combined
GRS Plan to the terms of the confirmed Plan of Adjustment and (b) makes other
clarifying modifications.

Pursuant to Section 17.5 of Component | of the Combined Plan for the Police and Fire
Retirement System of the City of Detroit, Michigan (the “Combined PFRS Plan”),
the EM, on behalf of the City, adopts the Combined PFRS Plan, as amended and restated,
in the form attached hereto as Exhibit E, which document: (a) reflects changes in the
terms and conditions of retirement benefits as provided in the CBAs and memoranda of
understanding negotiated with certain of the employee representatives; (b) conforms the
Combined PFRS Plan to the terms of the confirmed Plan of Adjustment; and (c) makes
other clarifying modifications.

Copies of the Combined GRS Plan, as amended and restated, and the Combined PFRS
Plan, as amended and restated, will be kept in the Office of the City Clerk for the City of
Detroit and shall be available for public inspection.

The appropriate City officers, department heads and other employees shall cause
the Boards of Trustees of the General Retirement System of the City of Detroit (“GRS”)
and the Police and Fire Retirement System of the City of Detroit (“PFRS”) to timely file
or cause to be filed on behalf of GRS and PFRS applications for Favorable Determination
Letters with the Internal Revenue Service pursuant to Revenue Procedure 2014-6 (or any
successor procedure) to obtain rulings that the Combined GRS Plan and the Combined
PFRS Plan satisfy the requirements for favorable tax treatment under Sections 401(a) and
501(a) of the Internal Revenue Code. City officers, department heads and other
employees, agents and contractors shall cooperate with and provide such information as
the Boards of Trustees and their legal counsel may require in connection with such
Favorable Determination Letter applications.

The Mayor, Council members and appropriate City officers, department heads and other
employees shall cause the Boards of Trustees of the GRS and the PFRS to: (a) comply
with the governance requirements set forth in Section 2 of the State Contribution
Agreement (including, with respect to the GRS, the requirements of Exhibit A and, with
respect to the PFRS, the requirements of Exhibit B) at all times during the 20-year period
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following the disbursement to the GRS and the PFRS of the State Contribution (as
defined in the State Contribution Agreement); and (b) establish and implement an income
stabilization program that complies in all respects with Section 3 of the State
Contribution Agreement.

Other EM Orders and Bond Orders

17.

18.

19.

All prior Orders of the EM, to the extent that they are not otherwise inconsistent with this
Order and have not previously been modified or rescinded (the “Prior Orders”), shall be
incorporated by reference into this Order.

The reaffirmation herein of specific Orders of the EM shall not render the Orders not
explicitly mentioned herein revoked, rescinded or altered in any way unless such Orders
are otherwise inconsistent with this Order.

The bond orders issued by the EM, including the bond orders identified on the attached
Exhibit F (collectively, the “Bond Orders™), are hereby ratified and affirmed.

Administrative Matters

20.

21.

22,

23.

24,

25.

The City shall maintain access to the EM page via the City’s website for a period of at
least one year following the end of the EM Tenure.

Nothing in this Order shall be construed as contrary to applicable law.

Nothing in this Order shall be construed to restrict or impair the authority of
the Governor, in the Governor’s sole discretion, to determine that the financial conditions
of the City have not been corrected in a sustainable fashion as required by Section 9(7) of
PA 436 and appoint a new emergency manager pursuant to Section 24 of PA 436.

If any provision of this Order is declared by a court of competent jurisdiction to be
illegal, unenforceable or ineffective, such provision shall be deemed severable to the
extent necessary so that all other provisions contained in this Order shall remain valid,
enforceable and effective.

The City shall, and is directed to, maintain all insurance called for by Article 8 of the
EM's Contract for Emergency Manager Services dated March 27, 2013 between Mr. Orr
and the State of Michigan (the “EM Contract™), including, without limitation, any general
liability, professional liability or errors and omissions policy under Sections 8.1 and 8.3
of the EM Contract, and any tail coverage for such insurance.

The City shall, and is directed to, fulfill its obligations under Section 8.2 of the EM

Contract after the end of the EM Tenure, including, without limitation, by paying the
costs of any judgment, settlement or attorneys' fees relating to any uninsured claim,
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26.

217.

28.

demand or lawsuit against the EM or any employee, agent, appointee or contractor of the
EM for actions taken during the EM Tenure. If Mr. Orr is sued personally for any action
performed within the scope of his official capacity as the EM, Mr. Orr shall have the right
to direct the defense of any such action, and the Mayor, the Council, the Corporation
Counsel and the other employees, officers, department heads and agents of the City shall
not take any action contrary to, or to interfere with, Mr. Orr's right to direct such defense.

Prior to the Effective Date, and pursuant to Section 5.1 of the Financial Stability
Agreement, as Amended and Restated on November 7, 2013 (the “FSA”), the EM hereby
consents, with the mutual consent of the State Treasurer, to amend Section 6.1(c) of the
FSA for the purpose of terminating the FSA as of the Effective Date. To that end,
the Addendum to the Financial Stability Agreement in the form attached hereto as
Exhibit G (the “FSA Amendment”) is approved and ratified in all respects. For the
avoidance of doubt, the mutual execution of the FSA Amendment by the EM and
the State Treasurer shall not preclude the Council from voting to ratify execution of the
FSA Amendment prior to the Effective Date.

This Order shall be distributed to the Governor, the State Treasurer, the Mayor, Council
members, the CFO and all department heads.

This Order is effective immediately.

Modification of This Order and Prior EM Orders

29.

30.

Prior to the Effective Date, the EM may modify, amend, rescind, replace, supplement or
otherwise revise this Order at any time. Further, nothing herein shall preclude the EM
from issuing any other appropriate Orders, consistent with EM Order No. 42, prior to
the Effective Date.

Pursuant to Section 21(2) of PA 436, the Council shall not revise this Order or any other
Orders or ordinances implemented by the EM during his term, and that remain in effect,
prior to one year after the termination of receivership. In addition, after the Effective
Date, this Order, or any other Order issued by the EM that remains in effect, may be
amended, modified or rescinded only by the following methods:

a. By a subsequent Order issued by an emergency manager appointed by the Governor
under Section 9 of PA 436, including:

i. After a selection by the Council pursuant to Section 7(1)(b) of PA 436; or
ii. Pursuant to Section 24 of PA 436; or

b. By the City by resolution of the Council, approved by the Mayor and ratified by the
Commission pursuant to Section 7(n) or 7(0) of PA 181.
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Dated: December 8_, 2014 By:

Kevyn D. Orr
Emergency Manager
City of Detroit

cc: Governor of the State of Michigan
State Treasurer
Mayor Michael Duggan
Members of Detroit City Council
Chief Financial Officer
City Department Heads





