UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF MICHIGAN
SOUTHERN DIVISION

____________________ - ____________X
: Chapter 9
Inre
Case No. 13-53846
CITY OF DETROIT, MICHIGAN,
Debtor. : Hon. Steven W. Rhodes
____________________ - ____________X

STIPULATION REGARDING REVISED ORDER APPROVING RETENTION OF
LAZARD FRERES & CO. LLC AS FINANCIAL ADVISOR TO THE OFFICIAL
COMMITTEE OF RETIREES

This Stipulation regarding the retention of Lazard Fréres & Co. LLC ("Lazard") as
financial advisor to the Official Committee of Retirees appointed in the above-captioned
chapter 9 case (the "Retiree Committee") is entered into this 26" day of November, 2013, by and
between the Retiree Committee and the City of Detroit, Michigan (the "City" or the "Debtor").

1. On October 31, 2013, the Retiree Committee filed an application for an order
under 11 U.S.C 88 901(a), 1102 and 1103 approving the retention of Lazard as financial advisor
to the Retiree Committee effective as of September 3, 2013 [Dkt. No. 1476] (the "Application").

2. On November 13, 2013, the Debtor filed a limited objection to the Application
[Dkt No. 1703] (the "Limited Objection™).

3. After discussions between the Debtor, the Retiree Committee and Lazard, the
parties have agreed to the retention by the Retiree Committee of Lazard on the terms of the
proposed Order attached hereto as Exhibit A (the "Revised Order™).

4. The parties hereby agree and stipulate that the Debtor's Limited Objection to
Lazard's retention is resolved and that the Revised Order is consistent with the agreement of the

parties.
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5. This form of order has been shared with the Fee Examiner, who has indicated that

he has no objection.

6. Accordingly, the Retiree Committee requests that the Court enter the Revised

Order attached hereto approving Lazard’s retention.

BROOKS WILKINS SHARKEY & TURCO PLLC

By:_/s/ Matthew E. Wilkins

Matthew E. Wilkins (P56697)

Paula A. Hall (P61101)

401 South Old Woodward, Suite 400
Birmingham, Michigan 48009
Direct: (248) 971-1711

Fax: (248) 971-1801
wilkins@bwst-law.com
hall@bwst-law.com

Carole Neville

Claude D. Montgomery
DENTONS US LLP

1221 Avenue of the Americas
New York New York 10020

Tel: (212) 768-6700
carole.neville@dentons.com
claude.montgomery@dentons.com

and

Sam J. Alberts

DENTONS US LLP

1301 K Street, NW

Suite 600, East Tower
Washington, DC 20005-3364
Tel: (202) 408-6400
sam.alberts@dentons.com

Attorneys for the Retiree Committee

13-53846-swr

JONES DAY

By: _/s/ Jeffrey B. Ellman (w/consent)
Jeffrey B. Ellman

1420 Peachtree Street, N.E.

Suite 800

Atlanta, Georgia 30309-3053
Telephone: (404) 521-3939
Facsimile: (404) 581-8330
jbellman@jonesday.com

Attorneys for the Debtor

-2-
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wilkins@bwst-law.com
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UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF MICHIGAN
SOUTHERN DIVISION

) Chapter 9
Inre ) Case No. 13-53846
)
CITY OF DETROIT, MICHIGAN, ) Hon. Steven W. Rhodes
)
Debtor. )
)

ORDER PURSUANT TO SECTIONS 901, 1102 AND 1103
OF THE BANKRUPTCY CODE AND BANKRUPTCY RULE 2014
FOR ENTRY OF AN ORDER AUTHORIZING
THE RETENTION AND EMPLOYMENT OF LAZARD FRERES
& CO. LLC AS FINANCIAL ADVISOR TO THE OFFICIAL
COMMITTEE OF RETIREES EFFECTIVE AS OF SEPTEMBER 3, 2013

Upon the application of the Official Committee of Retirees (the "Committee™) of the City
of Detroit, Michigan as debtor (the "City" or the "Debtor"), pursuant to sections 901, 1102 and
1103 of the Bankruptcy Code and Bankruptcy Rules 2014 and 2016, for entry of an order
authorizing the Committee to employ and retain Lazard Fréres & Co. LLC ("Lazard") as its
financial advisor effective as of September 3, 2013 (ECF #1476) (the "Application")*, pursuant
to the terms of the engagement letter between the Committee and Lazard attached to the

Application as Exhibit 3 (the "Lazard Agreement™); and Lazard having submitted the Declaration

in support of the Application; and the Debtor having filed a limited objection to the Application

(ECF #1703) (the "Limited Objection™); and the Court being satisfied based on the

representations made in the Application and the Declaration that Lazard neither represents nor

holds any interest adverse to the Committee nor represents any other entity having an adverse

! Capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the
Application.
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interest in connection with this Chapter 9 case; and it appearing that the Court has jurisdiction
over this matter pursuant to 28 U.S.C. 88 157 and 1334; and it further appearing that this matter
IS a core proceeding pursuant to 28 U.S.C. 8 157(b); and it further appearing that notice of the
Application as set forth therein is sufficient under the circumstances, and that no further notice
need be provided; and the Court being informed that the Limited Objection is resolved by this
agreed form of order and, therefore, having determined that no hearing is necessary; and it
further appearing that the relief granted herein is appropriate and after due deliberation and
sufficient cause appearing therefore, it is hereby

ORDERED that the Application is granted to the extent provided herein; and it is further

ORDERED that the Committee is authorized to retain and employ Lazard as its financial
advisor and investment banker pursuant to sections 1102 and 1103 of the Bankruptcy Code on
the terms set forth in the Lazard Agreement, as modified herein, effective as of September 3,
2013; and it is further

ORDERED that, consistent with the agreement of the Debtor, Lazard will be
compensated and reimbursed by the Debtor, in accordance with and subject to the terms of the

Fee Review Order, entered September 11, 2013 (ECF # 810) (the "Fee Review Order");

provided, however, that (i) the Monthly Fee payable to Lazard for the month of September 2013
shall be prorated to reflect that Lazard's engagement did not commence until the third day of the
month and, if applicable, the Monthly Fee payable to Lazard for the final month of Lazard’s
engagement shall be prorated if this chapter 9 case or Lazard's engagement is terminated prior to
the end of the month and (ii) Lazard is hereby determined not to be a professional billing on an
hourly basis and shall comply with paragraph 13 of the Fee Review Order by providing a

summary description of the work performed each month and such other information as may be
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agreed upon by the Fee Examiner; and it is further

ORDERED that in addition to its reasonable compensation for professional services
rendered, Lazard is entitled to reimbursement by the Debtor for actual and reasonable out-of-
pocket expenses incurred in connection with the performance of its engagement under the Lazard
Agreement, in accordance with and subject to the terms of the Fee Review Order; provided that,
notwithstanding any provisions in the Lazard Agreement to the contrary, Lazard may seek
reimbursement of legal fees through the procedures, and subject to the terms and conditions, set
forth in the Fee Review Order, but only in the event that the incurrence of such legal fees relate
to either (a) Lazard's pursuit of payment following a material breach by the City of its obligation
to pay Lazard's fees under the Fee Review Order or (b) Lazard's successful defense of a judicial
challenge to its fees by the City pursuant to paragraph 24 of the Fee Review Order; and it is
further

ORDERED that for purposes of Section VI of the Lazard Agreement, (i) "consummation
of the City's chapter 9 proceedings” shall mean "confirmation of a plan of adjustment™ and (ii)
Lazard's engagement also shall be automatically terminated upon the dissolution of the
Committee unless such dissolution shall be by court order and such order is the subject of an
appeal and a stay of such order has been entered; and it is further

ORDERED that nothing in this Order, the Lazard Agreement or the Application (i) shall
be construed as prior consent by the City to the transaction fee set forth in Section I11.B of the

Lazard Agreement or any similar fee (any such fee, a "Transaction Fee™), which consent may be

sought by Lazard only after agreement has been reached with the Committee as to the nature and
amount of any such Transaction Fee; (ii) shall impose any limitation of liability on the City in

favor of Lazard (and the limitation of liability provided for pursuant to Section VIII of the
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Lazard Agreement shall not bind the City); or (iii) shall impose any requirement on the City to
provide information to the Committee, Lazard or the Committee's other professionals or be used
to compel the City to provide information or turn over documents. For the avoidance of doubt, a
Transaction Fee shall be payable to Lazard only upon the occurrence of all of the following three
conditions precedent: (i) the Committee approves the nature and amount of the Transaction Fee,
(if) the Fee Examiner approves the reasonableness of the Transaction Fee and (iii) the City
consents to the Transaction Fee; and it is further

ORDERED that the terms of the Lazard Agreement are approved in all respects except as
limited or modified herein; and it is further

ORDERED that, for the avoidance of any doubt and notwithstanding anything in the
Application or the Lazard Agreement to the contrary, Lazard shall seek payment of its
compensation and reimbursement of its expenses pursuant to the procedures set forth in the Fee
Review Order, and all payment obligations of the Debtor pursuant to the Lazard Agreement shall
be subject to the Fee Review Order; and it is further

ORDERED that the Court shall retain jurisdiction to hear and determine all matters

arising from or related to the implementation of this Order.

4
13-53846-swr Doc 1832-1 Filed 11/26/13 Entered 11/26/13 16:35:05 Page 4 of 4



