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UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MICHIGAN 

SOUTHERN DIVISION 

In re: 

City of Detroit, Michigan, 

Debtor. 

Bankruptcy Case No. 13-53846 

Judge Thomas J. Tucker 

Chapter 9 

CITY OF DETROIT’S MOTION TO IMPLEMENT DISTRIBUTIONS OF B 
NOTES TO HOLDERS OF ALLOWED CLASS 14 CLAIMS UNDER THE 

CITY’S CONFIRMED PLAN OF ADJUSTMENT 

The City of Detroit, by its undersigned counsel, files this Motion to 

Implement Distributions of B Notes to Holders of Allowed Class 14 Claims Under 

the City’s Confirmed Plan of Adjustment (“Motion”).  In support of this Motion, 

the City respectfully states as follows:  

I. INTRODUCTION  

Class 14 of the City’s confirmed plan of adjustment provides that each 

holder of an allowed class 14 claim is to receive a pro rata distribution of B Notes.  

However, as a practical matter, in order to receive its portion of B Notes, each 

holder must have or establish an individual brokerage account and provide the 

account number and other pertinent information relative to that account to the City 

or its disbursing agent.  Without such account and other relevant information, the 

disbursing agent cannot distribute the B Notes to those holders.    

The City understands that some claimants may not have existing or 

established brokerage accounts.  Frankly, many claimants may not even be aware 
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that they need one.  Consistent with the confirmed plan of adjustment, to address 

this problem, the City proposes to provide all class 14 claimants, both those 

claimants with allowed claims and those claimants whose claims have not been 

allowed or disallowed, with a notice informing them of this requirement and a list 

of financial institutions that can assist them in establishing and opening the 

requisite brokerage account (“Notice”).  The Notice is attached as Exhibit 6-1.  

This Notice would also instruct each claimant that it must provide the City with 

certain necessary tax information.  Once this Notice is mailed to a claimant, the 

City proposes that such claimant have up to 6 months to provide the City with the 

required tax information and to open a brokerage account and provide the City 

with his or her brokerage account information.  In the absence of timely providing 

such information by the end of the 6 month period, the City requests that it be 

authorized to cancel any B Notes to which the claimant would otherwise have been 

entitled and that any distributions of interest and related income due to such 

claimant would irrevocably revert to the City at that time.   

II. JURISDICTION AND VENUE 

1. This Court has jurisdiction over this Motion pursuant to 28 U.S.C. 

§§ 157 and 1334.  Pursuant to Article VII of the Plan, this Court retained 

jurisdiction to “Ensure that Distributions to Holders of Allowed Claims are 

accomplished pursuant to the provisions of the Plan.”  Plan, Article V.D, p. 70.  

13-53846-tjt    Doc 13126    Filed 09/17/19    Entered 09/17/19 14:40:11    Page 2 of 69



- 3 - 
33923336.20\022765-00213

This is a core proceeding pursuant to 28 U.S.C. § 157(b).  Venue is proper before 

this Court pursuant to 28 U.S.C. §§ 1408 and 1409.    

III. BACKGROUND 

A. The City Confirms its Plan  

2. On October 22, 2014, the City filed the Eighth Amended Plan for 

the Adjustment of Debts of the City of Detroit (October 22, 2014) [Doc. No. 8045] 

(“Plan”).  Capitalized terms not otherwise defined in this Motion shall have the 

meanings ascribed to them in the Plan.  

3. On November 12, 2014, this Court entered an Order confirming the 

Plan.  [Doc. No. 8272] (“Confirmation Order”).   

4. The Plan became effective on December 10, 2014 (“Effective 

Date”). 

B. Class 14 of the Plan  

5. Class 14 of the Plan provides that “each Holder of an Allowed 

Other Unsecured Claim…shall receive…a Pro Rata share of approximately $16.48 

million in New B Notes and (B) distributions in accordance with Section 

II.B.3.p.i.A.” Plan, Article II.B.3.u.i, p. 44.  Each Holder of an Allowed Other 

Unsecured Claim is sometimes referred to in this Motion as an “Allowed 

Claimholder.” 

6. Consistent with the terms of the Plan, on the Effective Date, the 

City issued a total of $20,596,747 in aggregate principal amount of New B Notes 
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on account of Allowed Other Unsecured Claims in Class 14.  This amount consists 

of Series 2014B-1 in the principal amount of $20,376,922 (“Series 2014B-1 

Notes”) and Series 2014B-2 in the principal amount of $219,825 (“Series 2014B-2 

Notes” and, together with the Series 2014B-1 Notes, the “B Notes”).  

7. The principal terms of the B Notes were set forth on Exhibit 

I.A.246 to the Plan.  Exhibit 6-2, Doc. No. 8045-1, page 314 of 809.  The B Notes 

mature 30 years after the Effective Date and bear interest at the rate of 4% per 

annum for the first 20 years and 6% per annum for years 21 to 30.  Holders of B 

Notes receive payments of interest only for the first 10 years.  Beginning in year 

11, in addition to payments of interest, payments of principal on the B Notes are 

required in amounts necessary to amortize the B Notes in 20 annual installments 

through mandatory sinking fund redemptions.1  The B Notes were originally 

structured such that principal would amortize in equal annual installments.  

However, in 2018, the City purchased a portion of the B Notes through a tender 

program.  The purchase caused a portion of the B Notes to be cancelled, resulting 

in an overall reduction of the principal amount of B Notes outstanding. This 

reduction was applied to certain principal installments in varying amounts, such 

that annual installments are no longer equal.  

1 The B Notes are subject to optional redemption prior to maturity at any time.  
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C. The Reserve Order 

8. In contemplation of an interim distribution of B Notes, the City 

filed the Motion of the City of Detroit, Pursuant to Sections 105(a) and 502(c) of 

the Bankruptcy Code and Bankruptcy Rule 3021, For an Order Approving Reserve 

Amounts for Certain Disputed or Unliquidated Unsecured Claims in Connection 

with Distributions to be Made Under the Eighth Amended Plan for the Adjustment 

of Debts of the City of Detroit [Doc. No. 9351] (“Reserve Motion”).2  Consistent 

with the terms of the Plan, the Reserve Motion sought approval of the 

establishment and maintenance of a reserve (“Disputed Unsecured Claim 

Reserve”) that would permit interim distributions to be made to holders of Allowed 

Claims under the Plan before all proofs of claim were Allowed or Disallowed.   

9. This Court entered an order approving the Reserve Motion [Doc. 

No. 9701] (“Reserve Order”).  The Reserve Order authorized and approved a 

Disputed Unsecured Claims Reserve in the amount of $1.035 billion, subject to 

subsequent modification as set forth in the Reserve Motion.  Reserve Order ¶ 2. 

The fact that the Disputed Unsecured Claims Reserve was over $1 billion made an 

2 The City also filed a reply in support of the Reserve Motion on April 10, 2015, at 
docket number 9652.  As set forth in the reply, the City made certain minor 
modifications to the Schedule of Liquidated Amounts and Schedule of 
Reclassification Claims that were attached to the Reserve Motion as Exhibit 6.1 
and Exhibit 6.6, respectively.   
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interim distribution impractical and costly.3  The Reserve Order also approved 

rules to assist in the administration of the Disputed Unsecured Claims Reserve 

(“Reserve Administration Rules”).  Reserve Motion ¶ 26, Reserve Order ¶ 3.   

10. In accordance with the Reserve Administration Rules and the 

liquidation of more than 3,800 proofs of claim to date, the City believes that a 

recalculation of the Disputed Unsecured Claim Reserve is appropriate and intends 

to decrease the amount of the Disputed Unsecured Claim Reserve to approximately 

$98 million on account of disputed claims (“Disputed Class 14 Claims” and 

together with the Allowed Claimholders, the “Class 14 Claimants”). This 

represents a decrease of approximately $900 million. Further, approximately $63 

million of the $98 million reserve is on account of four claims for which the 

claimants are seeking a 1000% enhancement of their claims to account for the fact 

that unsecured claims will not be paid in full.  Claim Nos. 1841, 1845, 1857, and 

1925.4

3 Article V.F. of the Plan on page 65 provides that “Except where the Plan requires 
the making of a Distribution on account of a particular Allowed Claim within a 
particular time, the Disbursing Agent shall have the authority to select Distribution 
Dates that, in the judgment of the Disbursing Agent, provide Holders of Allowed 
Claims with payments as quickly as reasonably practicable while limiting the costs 
incurred in the distribution process.  Upon the selection of a Distribution Date by 
the Disbursing Agent, the Disbursing Agent shall File a notice of such Distribution 
Date that provides information regarding the Distribution to be made.” 
4 On May 24, 2019, the Sixth Circuit Court of Appeals ruled in favor of the City 
and against these claimants on their requests for a 1000% fee enhancement.  
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11. Decreasing the Disputed Unsecured Claim Reserve to $98 million 

will enable larger distributions to be made to Allowed Claimholders sooner and 

without prejudice to the Holders of Disputed Claims or Claims which have not yet 

been Allowed. 

12. Currently, there are approximately 115 Allowed Claims in Class 14, 

totaling approximately $200 million. 

D. The Disbursing Agent 

13. All Distributions of B Notes will be made by the City’s disbursing 

agent, U.S. Bank National Association (“Disbursing Agent”).  On the Effective 

Date, and in accordance with Article V.A. of the Plan, the City and the Disbursing 

Agent entered into the Class 14 Disbursing Agent Agreement (“Disbursing 

Agreement”).  Exhibit 6-3; Plan, Article V.A, p. 64.5

14. As set forth in the Disbursing Agreement, the B Notes were issued 

to the Disbursing Agent in registered “book entry” form through The Depository 

Trust Company (“DTC”), a depository and clearing agency for various types of 

securities, including municipal debt instruments.  The delivery of the B Notes in 

5 Article V.A. of the Plan provides that “The City may act as Disbursing Agent or 
may employ or contract with other Entities to act as the Disbursing Agent or to 
assist in or make the Distributions required by the Plan.  Any Disbursing Agent 
appointed by the City will serve without bond.  Other than as specifically set forth 
in the Plan, the Disbursing Agent shall make all Distributions required to be made 
under the Plan.”  Plan, Article V.A, p. 64. 
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registered, book entry form eliminates the need for physical movement of 

securities certificates in connection with primary and secondary market trades, and 

therefore facilitates the ability of the Holder to sell the B Notes.  However, access 

to the DTC system is limited to financial institutions that maintain a participant 

relationship with DTC.  As a result, initial Distributions of B Notes and any 

subsequent trades must be executed through a broker/dealer.  This means that 

every Allowed Claimholder must have a brokerage account to receive its initial pro 

rata Distribution of B Notes and must provide pertinent information concerning its 

brokerage account to the Disbursing Agent.  Neither the City nor the Disbursing 

Agent has any of this information for any Allowed Claimholder.  

15. As a result, the Disbursing Agent provided the City with the form 

attached as Exhibit B to the Notice (“Brokerage Account Form”), which includes a 

space for each Class 14 Claimant to provide his or her brokerage account 

information and other pertinent information needed by the Disbursing Agent for 

the Distribution of B Notes.  The City’s claims agent, Kurtzman Carson 

Consultants (“KCC”), will insert the name of the Class 14 Claimant on the 

Brokerage Account Form prior to sending the form to the Class 14 Claimant in 

order to minimize any unnecessary confusion.  Each Class 14 Claimant will need 

to complete the Brokerage Account Form and return it to the Disbursing Agent in 

order to receive a Distribution of B Notes if, when and to the extent it becomes an 
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Allowed Claimholder.6  For those Class 14 Claimants without brokerage accounts, 

a list of financial institutions that provide brokerage accounts and related services, 

and their respective contact information is set forth on Exhibit D to the Notice 

(“Set Up Your Brokerage Account Form”).   A Class 14 Claimant can contact one 

of the financial institutions on the Set Up Your Brokerage Account Form to set up 

his or her own, individual brokerage account.  After the brokerage account is set 

up, the Class 14 Claimant would then need to complete and return the Brokerage 

Account Form to the City or Disbursing Agent.  

16. In addition to B Notes, the Disbursing Agent also holds the interest 

payments made by the City on the Class 14 B Notes that have accrued and been 

paid since the Effective Date. The interest payments received by the Disbursing 

Agent have been invested by the Disbursing Agent in accordance with the 

Disbursement Agreement for the benefit of Allowed Claimholders pending 

Distributions to the Allowed Claimholders (such interest payments and investment 

income currently in the possession of the Disbursing Agent and any future interest 

payments and investment income that may hereafter come into the possession of 

the Disbursing Agent, are referred to collectively as the “Related Income”). 

6 Compliance with these procedural requirements is necessary, but alone is not 
sufficient, to receive a Distribution of B Notes and Related Income (defined below) 
under the Plan.  Each Class 14 Claimant must first become an Allowed 
Claimholder before and as a precondition to receiving such distributions.
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17. As of July 31, 2019, the amount of Related Income available for 

Distribution to the Allowed Claimholders was $3,633,681.98.  

18. Consistent with Article V.I.2 of the Plan, the City will mail each 

Allowed Claimholders’ Pro Rata Distribution of the Related Income to the 

“addresses set forth in the City's records unless such addresses are superseded by 

proofs of Claim or transfers of Claim Filed pursuant to Bankruptcy Rule 3001.”  

Plan, Article V.I.2, p. 65.  To receive a Distribution of Related Income, each Class 

14 Claimant will also need to complete a W-8 or W-9 Form (as appropriate) (“Tax 

Form”)7 and return it to the Disbursing Agent.8  Exhibit C to the Notice.  Again, 

KCC will insert the name of the Class 14 Claimant on the Tax Form before 

sending them to the Class 14 Claimant in order to minimize any unnecessary 

confusion. 

19.  Unless a Class 14 Claimant has complied with the requirements of 

Fed.R.Bankr.P. 3001(e)(2) concerning a transfer of claim (other than for security 

7 The City proposes to provide the Class 14 Claimants with a W-9 Form as exhibit 
C to the Notice.  As set forth on the W-9 Form, the W-9 Form is for use by U.S. 
citizens or other U.S. persons (as defined on the W-9 Form).  To the extent the W-
9 Form is not applicable to a Class 14 Claimant, such Class 14 Claimant will need 
to complete a W-8 Form and return the W-8 Form to the Disbursing Agent.  
8 Again, compliance with this procedural requirement is necessary, but alone is not 
sufficient, to receive a Distribution of B Notes and Related Income under the Plan.  
Each Class 14 Claimant must first become an Allowed Claimholder before and as a 
precondition to receiving such distributions and comply with any other 
requirements set forth in the Plan. 
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after a proof of claim has been filed) or properly filed a change of address form, 

the Notice (defined below), Brokerage Account Form, and Tax Form shall be sent 

to the name and address where notices should be sent as identified in the proof of 

claim.  Further, unless a Class 14 Claimant has complied with the requirements of 

Fed.R.Bankr.P. 3001(e)(2) concerning a transfer of claim (other than for security 

after a proof of claim has been filed),  the name of the creditor on the Brokerage 

Account Form and the name on the Tax Form must match the name of the creditor 

on the proof of claim form and the Distribution will be made in the name of the 

creditor on the proof of claim form.   

IV. RELIEF REQUESTED 

20. By this Motion, the City respectfully requests that the Court enter 

an order, substantially in the form attached as Exhibit 1 (a) authorizing the City to 

provide the Class 14 Claimants, both those which are Allowed Claimholders and 

those Class 14 Claimants whose claims have not been allowed or disallowed, with 

(i) the Notice attached as Exhibit 6-1, including Exhibits A-D to the Notice, (ii) the 

Brokerage Account Form attached as Exhibit B to the Notice (iii) the Set Up Your 

Brokerage Account Form attached as Exhibit D to the Notice, (iv) the Tax Form 

attached as Exhibit C to the Notice, and (v) a prepaid, preaddressed envelope 

addressed to the City’s claims agent, KCC  (“Envelope”), for the Class 14 

Claimants to return the completed Brokerage Account Form and the Tax Form (b) 
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ordering that unless a Class 14 Claimant returns a completed copy of both the 

Brokerage Account Form and the Tax Form within six months after service any (i) 

Distribution of B Notes to which a Class 14 Claimant may be entitled under the 

Plan will be cancelled and of no further force or effect and (ii) Distribution of 

Related Income now owing or which may hereafter come due to a Class 14 

Claimant will irrevocably revert to the City, in each case, pursuant to Section 

347(b) of the Bankruptcy Code. 

V. BASIS FOR RELIEF REQUESTED 

21. Pursuant to the Plan, each Allowed Claimholder shall receive a Pro 

Rata Distribution of B Notes. Plan, Article II.B.3.u.i, p. 44.  The Plan also 

authorized the City to contract with the Disbursing Agent to provide Distributions 

to Allowed Claimholders.  Plan, Article V.A, p. 64.  The Disbursing Agent will not 

be able to carry out its duties under the Plan of distributing B Notes and Related 

Income to Allowed Claimholders unless it receives a completed Brokerage 

Account Form and Tax Form from each Allowed Claimholder that is to receive a 

Distribution of B Notes.  Consequently, in order to implement the terms of the 

Plan, every Allowed Claimholder must provide the Disbursing Agent with a 

13-53846-tjt    Doc 13126    Filed 09/17/19    Entered 09/17/19 14:40:11    Page 12 of 69



- 13 - 
33923336.20\022765-00213

completed Brokerage Account Form and Tax Form as a condition of receiving a 

Distribution of B Notes and Related Income. 9

22. The Plan also provides a mechanism to ensure that Allowed 

Claimholders claim their Distributions of B Notes. In that regard, the Plan provides 

that  

Any Holder of an Allowed Claim that does not claim an 
undeliverable or unclaimed Distribution within six months after 
the Effective Date shall be deemed to have forfeited its claim to 
such Distribution and shall be forever barred and enjoined from 
asserting any such claim against the City or its property.   In such 
cases, any Cash held by the City on account of such undeliverable or 
unclaimed Distributions shall become the property of the City free of 
any restrictions thereon and notwithstanding any federal or state 
escheat laws to the contrary.  Any New Securities held for distribution 
on account of such Claims shall be canceled and of no further force or 
effect.  Nothing contained in the Plan shall require any Disbursing 
Agent to attempt to locate any Holder of an Allowed Claim. 

Plan, Article V.I.4, p. 66 (emphasis in original).10

23. It further provides that Distributions will revert to the City if a 

claimholder does not provide a completed Tax Form within six months of the 

City’s initial request to the claimholder:  

9 Article VIII.E. of the Plan also provides that “The City is authorized to execute, 
deliver, File or record such contracts, instruments, releases and other agreements or 
documents and take such actions as may be necessary or appropriate to effectuate, 
implement and further evidence the terms and conditions of the Plan and any notes 
or securities issued pursuant to the Plan.”  This provision provides further support 
for the relief requested in this Motion.   
10 “New Securities” under the Plan includes B Notes.  Plan, Article I.A.256, p. 21.  
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The City may require, as a condition to making a Distribution, that the 
Holder of an Allowed Claim provide the City or any Disbursing 
Agent with a complete Form W-8, W-9 or other Tax information, 
certifications and supporting documentation, as applicable.  

If the City makes such a request and the Holder of an Allowed Claim 
fails to comply before the date that is 180 days after the initial request 
is made, the amount of such Distribution shall irrevocably revert to 
the City and any Claim in respect of such Distribution shall be 
released and forever barred from assertion against the City and its 
property.  

Plan, Article V.J.2, p. 67.  

24. These plan provisions are consistent with section 347(b) of the 

Bankruptcy Code, made applicable to this bankruptcy case by section 901(a) of the 

Bankruptcy Code.  Section 347(b) provides in pertinent part as follows: 

Any security, money or other property remaining unclaimed at the 
expiration of the time allowed in a case under chapter 9 . . . of this title 
for . . .  the performance of any other act as a condition to participation 
in the distribution under any plan confirmed under section 943(b) of 
this title . . . becomes property of the debtor . . .  

11 U.S.C. §347(b). 

25. Each Allowed Claimholder must complete and return the Brokerage 

Account Form and applicable Tax Form to claim its Distribution and to receive a 

Distribution of Related Income. As Class 14 provides that Distributions were to 

commence “on or as soon as reasonably practicable after the Effective Date,” the 

City proposes that the six month requirement set forth in Article V.I.4 not 

commence until the date that the City mails the Notice and Brokerage Account 
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Form to each Class 14 Claimant.  The Notice will explicitly state a definitive date 

– which will be 180 days after the Brokerage Account Form and Tax Form are 

served by first class mail – by which the Brokerage Account Form and applicable 

Tax Form must be returned.  Ninety days after the initial notice is served, the City 

will mail a second notice to each Class 14 Claimant that has not returned a 

Brokerage Account Form and Tax Form.   

26. If the Brokerage Account Form and applicable Tax Form are not 

returned within six months after the City’s initial request (a) the City shall be 

authorized to cancel any B Notes held for Distribution to that Allowed 

Claimholder and those B Notes shall be of no further force or effect and (b) all 

Distributions of Related Income to that Allowed Claimholder will irrevocably 

revert to the City and any Claim in respect of such Distribution or Distributions 

shall be released and forever barred from assertion against the City and its 

property, in accordance with the Plan and section 347(b) of the Bankruptcy Code. 

VI. NOTICE  

27. The City has served this Motion by first-class mail on all known 

Class 14 Claimants.  Given the nature of the relief requested, the City respectfully 

submits that no other or further notice of this Motion need be given. 

VII. CONCLUSION 
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WHEREFORE, the City respectfully requests that this Court enter an Order, 

substantially in the form annexed as Exhibit 1, granting the relief requested herein 

and granting the City such other and further relief as this Court may deem just and 

proper.  

Dated: September 17, 2019 

CITY OF DETROIT LAW DEPARTMENT 

By: /s/ Charles N. Raimi 
Charles N. Raimi (P29746) 
Mary Beth Cobb (P40080) 
James Noseda (P52563) 
Attorneys for the City of Detroit 
2 Woodward Avenue, Suite 500 
Detroit, Michigan 48226 
Phone - (313) 224-4550 
Email - raimic@detroitmi.gov

MILLER, CANFIELD, PADDOCK AND 
STONE, P.L.C. 

By: /s/ Marc N. Swanson
Jonathan S. Green (P33140) 
Marc N. Swanson (P71149) 
150 West Jefferson, Suite 2500 
Detroit, Michigan 48226 
Phone - (313) 496-6420 
Facsimile - (313) 496-8451 
Email - swansonm@millercanfield.com

Counsel for the City of Detroit, 
Michigan
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EXHIBIT LIST 

Exhibit 1 Proposed Order 

Exhibit 2 Notice of Motion and Opportunity to Object 

Exhibit 3 N/A 

Exhibit 4 Certificate of Service 

Exhibit 5 N/A 

Exhibit 6-1 

Exhibit 6-2 

Exhibit 6-3 

Notice 

Principal Terms of New B Notes  

Disbursing Agreement  
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EXHIBIT 1 

UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MICHIGAN 

SOUTHERN DIVISION 

In re: 

City of Detroit, Michigan, 

Debtor. 

Bankruptcy Case No. 13-53846 

Judge Thomas J. Tucker 

Chapter 9 

ORDER GRANTING THE CITY OF DETROIT’S MOTION TO 
IMPLEMENT DISTRIBUTIONS OF B NOTES TO HOLDERS OF 

ALLOWED CLASS 14 CLAIMS UNDER THE CITY’S CONFIRMED 
PLAN OF ADJUSTMENT 

This matter having come before the Court on the City of Detroit’s Motion to 

Implement Distributions of B Notes to Holders of Allowed Class 14 Claims Under 

the City’s Confirmed Plan of Adjustment (the “Motion,” [Doc. No. [______]])1, 

notice having been given by first-class mail to all known holders of alleged Class 

14 Claims under the Plan, and no further notice being necessary or required, a 

hearing having been held on the Motion, the Court being fully advised in the 

premises, and there being good and sufficient cause to grant the relief requested,  

THE COURT ORDERS THAT: 

1. The Motion is granted. 

1 Capitalized terms used but not otherwise defined in this Order shall have the 
meanings given to them in the Motion. 
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2. The forms of the Notice, Brokerage Account Form, Tax Form, and the 

Set up Your Brokerage Account Form in substantially the same form as those 

appended to the Notice are approved.  The City is authorized to insert the name of 

the Class 14 Claimant on the Tax Form and the Brokerage Account Form before 

such forms are served on such Class 14 Claimant.    

3. The City is authorized and directed to serve copies of this Order, the 

Notice, the Brokerage Account Form, the Tax Form, the Set Up Your Brokerage 

Account Form and the Envelope on each known Class 14 Claimant (other than 

those Class 14 Claimants whose claims have been disallowed, withdrawn or 

expunged) by first-class mail. Unless a Class 14 Claimant has complied with the 

requirements of Fed.R.Bankr.P. 3001(e)(2) concerning a transfer of claim (other 

than for security after a proof of claim has been filed) or properly filed a change of 

address form, the Notice, Brokerage Account Form, and Tax Form shall be sent to 

the name and address where notices should be sent as identified in the proof of 

claim.  Further, unless a Class 14 Claimant has complied with the requirements of 

Fed.R.Bankr.P. 3001(e)(2) concerning a transfer of claim (other than for security 

after a proof of claim has been filed),  the name of the creditor on the Brokerage 

Account Form and the name on the Tax Form must match the name of the creditor 

on the proof of claim from and the Distribution will be made in the name of the 

creditor on the proof of claim form.   
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4. The City is further authorized to make modifications that the City in 

good faith believes are nonmaterial to the Notice, Brokerage Account Form, Tax 

Form and the Set Up Your Brokerage Account Form, both before and after 

completion of such forms, in each case, that in its opinion are necessary or 

appropriate to effectuate the relief provided for by this Order. 

5. With respect to each Class 14 Claimant that has not returned a 

properly completed and valid copy of the Brokerage Account Form and the 

applicable Tax Form within 90 days of service, the City is authorized to send a 

second copy of the Notice, the Brokerage Account Form, the Tax Form, the Set Up 

Your Brokerage Account Form and the Envelope to such Class 14 Claimant by 

first-class mail. 

6. If a Class 14 Claimant fails to return a properly completed and valid 

Tax Form and Brokerage Account Form to KCC at the address set forth on the 

Notice on or before 180 days after the date on which the Brokerage Account Form 

and the Tax Form are served (a) all Distributions of Related Income now owing or 

which may hereafter come due to such Class 14 Claimant shall irrevocably revert 

to the City and any Claim in respect of such Distribution or Distributions shall be 

released and forever barred from assertion against the City and its property; (b) the 

City is authorized and directed to cancel any B Notes held for Distribution to a 

Class 14 Claimant, and those B Notes shall be of no further force or effect and (c) 
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the proof of claim(s) filed by such Class 14 Claimant will be disallowed and 

expunged.  In addition to any other requirements in this Order, at law or otherwise, 

to be considered properly completed and valid within the meaning of this 

paragraph, the name of the creditor on the proof of claim must match the name and 

signature on the Brokerage Account Form and the name on the Tax Form.  

7. The City is authorized to take any other action necessary or 

appropriate to further implement the terms of this Order and to make the 

Distributions to the Allowed Claimholder under the Plan, including, without 

limitation, to make: (a) any change or modification to any completed Tax Form or 

Brokerage Account Form that the City receives from any Class 14 Claimant that 

the City in good faith believes is not material and will not affect the amount or 

timing of any Distribution to such Allowed Claimholder, or (b) any modifications 

to the claims register at the appropriate time or times under paragraph 6 above. 

8. This Order is entered in furtherance of this Court’s reserved 

jurisdiction to enter any orders that may be necessary or appropriate to implement 

or consummate the provisions of the Plan, and to ensure that Distributions to 

Holders of Allowed Class 14 Claims are accomplished pursuant to the provisions 

of the Plan.  The City and its Related Entities in implementing and enforcing the 

terms of this Order and the Plan are entitled to all of the privileges and protections 
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of the Plan, including the exculpation set forth in Art. III. D.6., in connection 

therewith. 

9. This Order does not modify the Plan or the Confirmation Order.  Each 

and every term and condition in the Plan and Confirmation Order, including 

without limitation, those with respect to the Allowed Claims and Distributions, 

remains in full force and effect.    

10. This Court retains jurisdiction over the interpretation and enforcement 

of this Order.  
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EXHIBIT 2 

UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MICHIGAN 

SOUTHERN DIVISION 

In re: 

City of Detroit, Michigan, 

Debtor. 

Bankruptcy Case No. 13-53846 

Judge Thomas J. Tucker 

Chapter 9 

NOTICE OF OPPORTUNITY TO OBJECT TO CITY OF DETROIT’S 
MOTION TO IMPLEMENT DISTRIBUTIONS OF B NOTES TO 

HOLDERS OF ALLOWED CLASS 14 CLAIMS UNDER THE CITY’S 
CONFIRMED PLAN OF ADJUSTMENT 

The City of Detroit has filed the foregoing Motion to Implement 

Distributions of B Notes to Holders of Allowed Class 14 Claims Under the City’s 

Confirmed Plan of Adjustment. 

Your rights may be affected.  You should read these papers carefully 

and discuss them with your attorney. 

If you do not want the Court to enter an Order granting the City Of Detroit’s 

Motion to Implement Distributions of B Notes to Holders of Allowed Class 14 

Claims Under the City’s Confirmed Plan of Adjustment, within 14 days, you or 

your attorney must: 
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1.   File with the court a written response or an answer, explaining your 

position at:1

United States Bankruptcy Court 
211 W. Fort St., Suite 1900 

Detroit, Michigan 48226 

If you mail your response to the court for filing, you must mail it early 

enough so that the court will receive it on or before the date stated above.  You 

must also mail a copy to: 

Miller, Canfield, Paddock & Stone, PLC 
Attn: Marc N. Swanson 

150 West Jefferson, Suite 2500 
Detroit, Michigan 48226 

2.   If a response or answer is timely filed and served, the clerk will schedule 

a hearing on the motion and you will be served with a notice of the date, time, and 

location of that hearing. 

If you or your attorney do not take these steps, the court may decide 

that you do not oppose the relief sought in the motion or objection and may 

enter an order granting that relief. 

1 Response or answer must comply with F. R. Civ. P. 8(b), (c) and (e). 
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MILLER, CANFIELD, PADDOCK AND STONE, P.L.C. 

By: /s/ Marc N. Swanson  
Marc N. Swanson (P71149) 
150 West Jefferson, Suite 2500 
Detroit, Michigan 48226 
Telephone: (313) 496-7591 
Facsimile: (313) 496-8451 
swansonm@millercanfield.com

Dated:  September 17, 2019 
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EXHIBIT 3 

None

13-53846-tjt    Doc 13126    Filed 09/17/19    Entered 09/17/19 14:40:11    Page 26 of 69



33923336.20\022765-00213

EXHIBIT 4 

UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MICHIGAN 

SOUTHERN DIVISION 

In re: 

City of Detroit, Michigan, 

Debtor. 

Bankruptcy Case No. 13-53846 

Judge Thomas J. Tucker 

Chapter 9 

CERTIFICATE OF SERVICE 

The undersigned hereby certifies that on September 17, 2019, he filed the 

foregoing City Of Detroit’s Motion to Implement Distributions of B Notes to 

Holders of Allowed Class 14 Claims Under the City’s Confirmed Plan of 

Adjustment (“Motion”), using the Court’s electronic filing system, which sends 

notice of the filing to all ECF participants registered to receive notice in this case. 

The City has engaged a Noticing Agent, which will serve the Motion by first-class 

mail on all known Class 14 Claimants and on all parties requesting notices listed 

on the Master Service List, and file a subsequent Proof of Service after it has 

performed the service. 
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By: /s/ Marc N. Swanson  
Marc N. Swanson (P71149) 
150 West Jefferson, Suite 2500 
Detroit, Michigan 48226 
Telephone: (313) 496-7591 
Facsimile: (313) 496-8451 
swansonm@millercanfield.com 

September 17, 2019 
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EXHIBIT 5 

None 
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EXHIBIT 6-1 
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UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MICHIGAN 

SOUTHERN DIVISION 

In re: 

City of Detroit, Michigan, 

Debtor. 

Bankruptcy Case No. 13-53846 

Judge Thomas J. Tucker 

Chapter 9 

NOTICE REGARDING DISTRIBUTIONS TO CLASS 14 CLAIMANTS  

PLEASE READ THIS NOTICE CAREFULLY.  YOU MAY BE ENTITLED TO A 
DISTRIBUTION BUT YOU NEED TO COMPLETE AND RETURN THE FORMS 

IDENTIFIED BELOW ON OR BEFORE ________________, 2020, OR YOUR POTENTIAL 
DISTRIBUTIONS WILL BE FOREVER CANCELLED AND IRREVOCABLY REVERT TO 

THE CITY OF DETROIT.  

PLEASE TAKE NOTICE THAT the Eighth Amended Plan for the Adjustment of Debts 
(“Plan”) filed by the City of Detroit (“City”) went into effect on December 10, 2014 (“Effective 
Date”).  The Plan is available online, free of charge at http://www.kccllc.net/Detroit . All 
capitalized terms used but not defined in this Notice Regarding Distributions to Class 14 
Claimants (“Notice”) have the meanings ascribed to those terms in the Plan.  The summaries of 
the Plan contained in this Notice are qualified by reference to the Plan itself.  In the event of any 
inconsistency or conflict between the terms of this Notice and the Plan, the terms of the Plan will 
control. 

PLEASE TAKE FURTHER NOTICE THAT you filed or otherwise asserted a Claim 
against the City that may be treated under the Plan as a Class 14 Other Unsecured Claim (“Class 
14”).   

PLEASE TAKE FURTHER NOTICE THAT this Notice is being sent to Holders of 
Allowed Claims and Holders of Disputed Claims in Class 14.  However, only Holders of 
Allowed Claims in Class 14 will receive a Distribution under the Plan. 

PLEASE TAKE FURTHER NOTICE THAT in accordance with the Plan, each 
Holder of an Allowed Class 14 Claim is to receive a Pro Rata Share of New B Notes and certain 
related income (“Related Income”).   Additional information regarding the New B Notes and 
Related Income is attached to this Notice as Exhibit A.  

PLEASE TAKE FURTHER NOTICE THAT to receive a Distribution of a Pro Rata 
share of New B Notes and Related Income you must complete and return (a) the Brokerage 
Account Form attached as Exhibit B and (b) the W-9 Form attached as Exhibit C (or a W-
8 Form if the W-9 Form is not applicable to you).  Please note that the W-9 Form is for use by 
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U.S. citizens and other U.S. persons (as defined in the W-9 Form). If you are not a U.S. citizen or 
other U.S. person, please obtain and complete a W-8 Form (together with the W-9 Form, the 
“Tax Form”).  The deadline to return the Brokerage Account Form and the Tax Form 
is__________.You may use the prepaid, preaddressed envelope included with this Notice to 
return the forms.  You must mail the completed forms to the following address:  

City of Detroit Claims Processing Center 
c/o KCC 

222 N. Pacific Coast Highway, Suite 300 
El Segundo, CA 90245 

You may not email or fax the forms.   You should read the tax form instructions carefully, and 
use the attached version only.  You must provide a social security number or employer 
identification number, but not both; and you must sign the certification in original signature (no 
electronic signatures). 

PLEASE TAKE FURTHER NOTICE that the name of the creditor on your proof of 
claim must match the name and signature on the Brokerage Account Form and the name on the 
Tax Form.  If the names do not match, the City may reject the forms and, if the forms are 
rejected, you will not receive a Distribution.  

PLEASE TAKE FURTHER NOTICE THAT if you do not currently have a brokerage 
account, please refer to Exhibit D, which contains (i) information regarding FINRA’s 
“BrokerCheck®” website, which contains a national directory of registered broker-dealers, (ii) a 
list of several registered broker-dealers provided by the National Association of Securities 
Professionals, which focuses on minority-owned broker-dealers and (iii) links to educational 
resources and information regarding the process of opening a brokerage account.  Exhibit D is 
being provided for informational purposes only.  The City makes no representation as to the 
registration status, quality, cost, capabilities or performance of any broker-dealer listed therein or 
accessed using the resources provided therein, or of any broker-dealer listed on FINRA’s 
BrokerCheck® website, and the inclusion or exclusion of any broker-dealer from the resources at 
Exhibit D is not a recommendation of or against such broker-dealer.  

PLEASE TAKE FURTHER NOTICE THAT if you fail to return both a completed 
Tax Form and a Brokerage Account Form on or before ____________, 2020 (a) all 
Distributions of Related Income now owing or which may hereafter come due to you shall 
irrevocably revert to the City and any Claim in respect of such Distribution or 
Distributions shall be released and forever barred from assertion against the City and its 
property and (b) the City is authorized and directed to cancel any B Notes held for 
Distribution to you, and those B Notes shall be of no further force or effect.

PLEASE TAKE FURTHER NOTICE that you have the sole and exclusive responsibility 
for the satisfaction and payment of any Tax imposed on you on account of any Distribution, 
including income, withholding and other Tax obligations.  You are urged to consult with your 
tax advisor about possible tax consequences.  
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PLEASE TAKE FURTHER NOTICE that the attorneys for the City of Detroit cannot 
provide you with legal or tax advice.  You should contact your own attorney or tax advisor if you 
have any questions.  If your legal counsel has questions, he or she may contact paralegal, Robin 
Wysocki, at 313.496.7631.   Please do not contact the Bankruptcy Court.   

Dated: _______________, 2019 

ATTORNEYS FOR THE CITY OF DETROIT  

By:  /s/ Marc N. Swanson  
Jonathan S. Green (P33140) 
Marc N. Swanson (P71149) 
MILLER, CANFIELD, PADDOCK AND 
STONE, P.L.C. 
150 West Jefferson, Suite 2500 
Detroit, Michigan 48226 
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EXHIBIT A 

Additional Information Regarding New B Notes and Related Income 

Class 14 B Notes 

Under the Plan, $20,596,747 of the City of Detroit’s Financial Recovery Bonds, Series 2014B-1 
(“Series 2014B-1 Notes”) and Series 2014B-2 (“Series 2014B-2 Notes” and together with the 
Series 2014B-1 Notes, the “B Notes”) (in the respective principal amounts of $20,376,922 and 
$219,825) were issued and allocated to Class 14 (the portion of the B Notes allocated to Class 14 
is referred to as the “Class 14 B Notes”) on the Effective Date, to be Distributed to Holders of 
Allowed Class 14 Claims.  The total amount of B Notes issued by the City on the Effective Date 
to satisfy the claims of various creditors was $631,964,145, of which $434,311,789 remains 
outstanding.  As stated above, only $20,596,747 of the B Notes are available to be distributed to 
Holders of Allowed Class 14 Claims. 

Under the terms of the Plan, the B Notes were issued in “book entry” form through The 
Depository Trust Company.  While the delivery of the B Notes in registered, book entry form 
enables the Holder (which will be you if B Notes are distributed to you) to sell the Class 14 B 
Notes, it also requires Distributions and any trades to be executed through a broker/dealer.   

The City makes no representation regarding the market value of the B Notes.  You should 
consult with a financial advisor in connection with any decision whether to hold or sell any 
B Notes and the price at which to sell such B Notes, should you decide to do so.  

Disbursing Agent Under the Plan  

Since the Effective Date, the Class 14 B Notes have been held in escrow by U.S. Bank National 
Association as Disbursing Agent under the Plan for the benefit of the Holders of Allowed Class 
14 Claims.  The Disbursing Agent also holds the interest payments made by the City on the Class 
14 B Notes since the Effective Date. The interest payments received by the Disbursing Agent 
have been invested by the Disbursing Agent for the benefit of the Holders of Allowed Class 14 
Claims pending Distributions to the Holders of Allowed Class 14 Claims. In order to permit 
Distributions of Class 14 B Notes and related interest payments and investment income (the 
related interest payments and investment income are referred to as “Related Income”) before all 
Class 14 Claims have either been Allowed or Disallowed, the Plan contemplates the possibility 
of making interim, partial Distributions of Class 14 B Notes and Related Income to the Holders 
of Allowed Class 14 Claims as and when more accurate information becomes available 
regarding the projected total aggregate dollar amount of all Allowed Class 14 Claims, in amounts 
that will not exceed each such Holder’s Pro Rata share of Class 14 B Notes and Related Income.  
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Disclosure Documents 

On the Effective Date, the City posted a Disclosure Statement describing terms of the B Notes, 
and providing various financial and demographic information regarding the City, together with a 
Continuing Disclosure Undertaking to periodically update certain financial and operating 
information regarding the City while the B Notes remain outstanding.  The Disclosure Statement 
and subsequent filings pursuant to the Continuing Disclosure Undertaking can be found at: 
https://emma.msrb.org/Security/Details/A2B79DC529DA39AA75FAEE3644EDD7690

Interest Rates 

The B Notes bear interest at the rate of 4% per annum until April 1, 2034 and thereafter at the 
rate of 6% per annum until maturity or redemption.  Interest is payable on April 1 and October 1 
each year calculated on the basis of twelve 30-day months and a 360-day year.  Interest on the B 
Notes is not exempt from federal income tax. 

Maturity, Amortization and Redemption Provisions 

The B Notes are stated to mature on April 1, 2044, and are subject to redemption in whole or in 
part prior to maturity at the option of the City on any date on 30 days’ prior written notice, at par 
and accrued interest to the redemption date.  The B Notes are also subject to mandatory sinking 
fund redemption prior to maturity, in part, by lot, on the redemption dates and in the principal 
amounts set forth below, at a redemption price equal to the principal amount thereof, without 
premium, together with accrued interest thereon to the date fixed for redemption.  

On December 13, 2018 the City purchased $192,227,454 of Series 2014B-1 Notes and 
$5,424,902 of Series 2014B-2 Notes through a tender offering program.  The City applied the 
amounts purchased as a reduction of principal against all or a portion of mandatory sinking fund 
redemption requirements which would otherwise have occurred in 2025 through 2033.  
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The table below reflects the mandatory sinking fund redemption requirements for the B Notes 
which remain outstanding as of the date hereof in the aggregate principal amount of 
$434,311,789. 

Mandatory Sinking Fund Redemption Requirements 

April 1          Principal Amount of    Principal Amount of 
                    of the Year    Series 2014B-1 Notes   Series 2014B-2 Notes 

2025 $ 2,411,066 $ 0 
2026 2,256,986 0 
2027 2,128,183 0 
2028 1,977,770 0 
2029 1,807,988 0 
2030 1,616,461 0 
2031 23,874,105 0 
2032 24,095,750 736,738 
2033 25,056,264 770,205 
2034 30,828,003 770,205 
2035 30,828,003 770,205 
2036 30,828,003 770,205 
2037 30,828,003 770,205 
2038 30,828,003 770,205 
2039 30,828,003 770,205 
2040 30,828,003 770,205 
2041 30,828,003 770,205 
2042 30,828,003 770,205 
2043 30,828,003 770,205 
2044* 30,827,990 770,203 

$      424,332,593 $     9,979,196 
*Maturity 
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EXHIBIT B 

BROKERAGE ACCOUNT AND DIRECTION FORM  

Name of Creditor as set forth on proof of claim form: 

____________________________________________ 

The above-named Creditor hereby designates the broker-dealer named below to receive the 
Creditor’s Distribution of B-Notes in accordance with the Notice Regarding Status of New B 
Notes to be Distributed to the Holders of Allowed Class 14 Claims dated ____________, 20__ 
(the “Notice”).  The Creditor acknowledges that neither the City nor the Disbursing Agent is 
obligated to confirm the accuracy of the information provided in this Brokerage Account and 
Direction Form, and that any Distribution of New B Notes is subject in all respects to the terms 
and conditions of the Notice, Plan and Order of the Bankruptcy Court. 

Broker-Dealer Information (to be provided by broker/dealer)

DTC Participant/Broker Name 

DTC Participant Broker # 

DTC Participant Contact 
Information (Name, Phone #) 

For Further Credit To 

FFC A/C # 

Signature of Creditor:  

_______________________________________ 

Date:_________________ 

By no later than ___________, 20___, you must mail this notice to the City of Detroit at the 
following address:  

City of Detroit Claims Processing Center 
c/o KCC 

222 N. Pacific Coast Highway, Suite 300 
El Segundo, CA 90245 
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Exhibit C 

W-9 Form 
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EXHIBIT D 

BROKER-DEALER INFORMATIONAL RESOURCES 

This Exhibit D is being provided for informational purposes only.  The City makes no 
representation as to the registration status, quality, cost, capabilities or performance of any 

broker-dealer listed therein or accessed using the resources provided therein, or of any broker-
dealer listed on FINRA’s BrokerCheck® website, and the inclusion or exclusion of any 

broker-dealer from the resources at herein is not a recommendation of or against such broker-
dealer. 

FINRA BrokerCheck® 

If you need to find a brokerage firm or broker, the Financial Industry Regulatory Authority 
(FINRA) maintains a free tool called BrokerCheck® at https://brokercheck.finra.org/. You may 
use this tool to perform searches (e.g., you may search for brokerage firms in your area by 
clicking on the tab called “FIRM”, entering your city, state or zip code, clicking on the SEARCH 
button and then reviewing entries that indicate the firm is a “Brokerage Firm Regulated by 
FINRA”). You may then review report summaries on brokerage firms or brokers.  You then have 
the option to download, print, or click through a complete report about a firm or broker’s 
background. The BrokerCheck® report reflects information that FINRA requires brokers, 
brokerage firms, and regulators to report as part of the securities industry’s registration and 
licensing process.  Answers to frequently asked questions regarding BrokerCheck® are available 
at https://www.finra.org/investors/brokercheck-faq

Broker-Dealers Provided by National Association of Securities Professionals 

Kathleen Colin 
Oppenheimer & Co. 
313-886-1200 
kathleen.colin@opco.com 

Fred Prime 
Loop Capital 
fred.prime@loopcapital.com 

Darnell Jackson 
Morgan Stanley 
248-258-1788 
darnell.jackson@morganstanley.com 

Thomas Seabron 
Morgan Stanley 
248-848-8066 
thomas.h.seabron@morganstanley.com 

Charles Sprinkle 
MBS Securities 
800-967-9045 
csprinkle@mbssecurities.com 

Aubrey Lee Jr. 
Merrill Lynch Wealth Management 
248-488-5414 
aubrey_leejr@ml.com 

James Haddon 
Ramirez Asset Management 
212-248-0531 
james.haddon@ramirezam.com 
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Links to Educational/Informational Resources 

 Smartasset- “How to Open a Brokerage Account” 
https://smartasset.com/investing/how-to-open-a-brokerage-account

 Investopedia- “How to Open an Online Brokerage Account” 
https://www.investopedia.com/how-to-open-an-online-brokerage-account-4588908

 Investopedia- “Best Brokers for Beginners 2019” 
https://www.investopedia.com/best-brokers-for-beginners-4587873
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EXHIBIT 6-2 
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NEW B NOTES 
SUMMARY OF PRINCIPAL TERMS1 

 
 On the Effective Date, the City shall issue the New B Notes and distribute them as set forth in the Plan.  
The definitive documentation governing the New B Notes shall provide generally for the following terms: 

 

Obligation The City's obligations with respect to the New B Notes shall be a general and 
unsecured obligation of the City. 

Initial Principal Amount $632.0 million. 

Interest Rate 4.0% for the first 20 years; 6.0% for years 21 through 30. 

Maturity 30 years. 

Amortization Interest only for 10 years; amortization in 20 equal annual installments beginning 
on the interest payment date nearest to the 11th anniversary from issuance.   

Disclosure The City will provide a continuing disclosure undertaking under 17 C.F.R. 
§ 240.15c2-12 in connection with the delivery of the New B Notes. 

                                                           
1  Capitalized terms not otherwise defined herein shall have the meaning given to them in the Plan. 
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