UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF MICHIGAN
SOUTHERN DIVISION

Inre: Chapter 9

CITY OF DETROIT, MICHIGAN, Case No. 13-53846

Debtor. Hon. Steven W. Rhodes

N N N N N N N

SUPPLEMENTAL DECLARATION OF MICHAEL ARTZ

I, Michael Artz, declare under penalty of perjury pursuant to 28 U.S.C. § 1746, as
follows:
1. I am Associate General Counsel of the American Federation of State,
County & Municipal Employees, AFL-CIO (“*AESCME”), and | submit this supplemental
declaration in support of The Michigan Council 25 Of The American Federation Of State,
County & Municipal Employees, AFL-CIO And Sub-Chapter 98, City Of Detroit Retirees’ Pre-
Trial Brief Regarding The City Of Detroit’s Eligibility To Obtain Relief Under Chapter 9 of The
Bankruptcy Code (the “Pretrial Brief”).
2. Attached to my Declaration are the following Exhibits referenced in the

Pretrial Brief:

Exhibit A A copy of a transcript of the deposition testimony given by Richard Baird
on October 10, 2013.

Exhibit B A copy of a transcript of the deposition testimony given by Treasurer
Andrew Dillon on October 10, 2013.

Exhibit C A copy of a transcript of the deposition testimony given by Mayor David
Bing on October 14, 2013.
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Executed on this 17th day of October, 2013 /sl Michael Artz
Michael Artz, Esq.
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In Re: City of Detroit, Debtor

Richard Baird
October 10, 2013
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In Re: City of Detroit, Debtor Richard Baird
October 10, 2013

Page 1 Page 3
1 UNI TED STATES BANKRUPTCY COURT 1 APPEARANCES, CONTI NUI NG
FOR THE EASTERN DI STRI CT OF M CHI GAN
2 SOUTHERN DI VI SION - DETRO T 2 FOR THE STATE OF M CH GAN:
3 Inre: Chapter 9 3 OFFI CE OF THE GOVERNOR- LEGAL DI VI SI ON
George W Rommey Bui |l di ng
4 CITY OF DETROT, M CH GAN, Case No. 13-53846 4 11(1) ggt hSOCSEI tol Avenue
X
5 Debt or, Hon. Steven W Rhodes 5 Lansi ng, M chigan 48909
--------------------------------- 517.241. 5630
6 VI DEOTAPED DEPOSI TI ON OF 6 gadolarr@nchlga%(l
. A (P43960)
7 W TNESS: RI CHARD BAI RD 7
DI CKI NSON WRI GHT, PLLC .
8 LOCATI O\ Di cki nson Wight, PLLC ) 8 215 South Washi ngton Square, Suite 200
215 South Washington Street, Suite 200 Lansin M chi gan 48933-1816
9 Lansi ng, M chigan 48933 9 517.487. 4710
Bel i swor t h@il cki nsonwri ght. com
10 DATE: "{hg%sday, Cct ober 10, 2013 10 Y: PETER H ELLSWORTH (P23657)
: .m
11 P 11 . . o
VI DEO BY: Tim Rei tman, Reitman Video Specialists
12 APPEARANCES: 12
13 FOR PLAI NTI FFS FLOVERS: 13 REPORTED BY: Laurel A. Jacoby, CSR-5059, RPR
LAW OFFI CE OF WLLIAM A. VERTHEI MER
14 30515 Ti mber br ook Lane 14
Bi ngham Farnms, M chigan 48025
15 248.644. 9200 15
bi Il wert hei mer%\|E
16 BY: WLLIAM A RTHEI NER (P26275) 16
17 FOR | NTERNATI ONAL UNI ON, UAW 17
18 COHEN, WEI SS and SIMON, LLP 18
330 West 42nd Street
19 New York, New York 10036-6976 19
212.563. 4100
20 dechi ara@wsny. com 20
21 Y: PETER D. DeCH ARA, ESQUI RE 21
FOR THE RETI REES COWMM TTEE:
22 22
DENTONS US LLP .
23 1221 Avenue of the Americas 23
New Yor k, New York 10020-1089
24 212.768. 6881 24
art hur. rueg'q'er @ent ons. com
25 BY: ARTHUR RUEGGER, ESQUI RE 25
Page 2 Page 4
1 APPEARANCES, CONTI NUI NG 1 I N D E X
2 FOR AFSCME, AMERI CAN FEDERATI ON OF STATE, COUNTY and 2 WTNESS: Rl CHARD BAI RD PAGE NO.
MUNI Cl PAL EMPLOYEES, AFL-CI O . . )
3 3 Exanination by M. DeChiara 7
LOWENSTEI N SANDLER, LLP
4 65 Livi ngston Avenue 4 Examination by M. \Vertheimer 68
Rosel and, New Jersey 07068 ) .
5 973.597. 2538 5 Exanination by M. Sherwood 80
sher wood@ owenst ei n. com
6 Y: JOHN K. SHERWOOD, ESQUI RE 6
7 7
FOR GENERAL RETI REMENT SYSTEM CITY OF DETRO T POLI CE AND
8 FIRE RETI REMENT SYSTEM 8
9 CLARK HI LL . 9
212 E. Grand River Avenue
10 Lansi ng M ch| gan 48906 10
517. 31
11 s al | Egher@l arkhill . 11
R N PATRI CK GALLAGHER (P73108)
12 12 EXHI BI T I NDEX
CLARK HI LL .
13 500 Wyodward Avenue, Suite 3500 13 EXHIBIT NO DESCRI PTI ON PAGE NO.
Detroit, Mchigan 48226 o .
14 313. 965, 8274 14 Exhibit 1 Jones Day Presentation to the
{ggr een@l arkhill. ! . . .
15 » JENNI FER K. GREEN (P69019) 15 City of Detroit; Detroit, M chigan
16 FOR THE FI NANCI AL GUARANTY | NSURANCE CORPORATI ON: 16 Jan. 29, 2013
17 WLLIAVS WLLI AMS RATTNER & 17 (Bates Nos. DTM 000128731-805) 13
PLUNKETT, PC o _
18 %80 NOEE)E O d Wodward Avenue 18 Exhibit 2 Jan. 30, 2013 emil
uite
19 ?hémsﬂgham M chi gan 48009 19 Subj ect: Your call
20 k(e 20 (Bates No. JD-RD 0000113) 21
R © °Essap, IR (P32572) o _
21 21 Exhibit 3 Jan. 31, 2013 emil
FOR THE CITY OF DETRAO T: .
22 22 Subj ect: D
JONES DAY
23 51 Loui si ana Avenue, NW 23 (Bates No. JD-RD 0000303) 24
Washi ngton, D.C. 20001-2113
24 202.879. 3939 24
shunaker onesdla_%
25 Y: GRE MAKER, ESQUI RE 25

RETTI GRQUP 800-536-08 &1_} Pages1- 4
13-53846-swr Doc 1228 Fllggulmgéﬂ{&g ;ﬁat\ﬁ@& Q&?A &fgl7:00:25 Page5ofl



In Re: City of Detroit, Debtor

Richard Baird
October 10, 2013

Page 5 Page 7
1 EXHIBI T | NDEX 1 October 10. 2013
2 EXHBIT NO DESCRI PTI ON PAGE NO 2 LanS| ng, M’lchlgan
3 Exhibit 4 Feb. 11, 2013 emil 3 1:56 p.m.
4 Subj ect: Revised (Final) Schedul e 4 o
5 for Kevyn Q'r Mnday, Feb. 11 5 VIDEO TECHNICIAN: Today's date is October
6 (Bates No. JD-RD 0000327) 27 | 6  the10th, 2013, and we're on the record at 1:56 p.m.
7 Exhibit 5 Feb. 20, 2013 enuil 7 Thisis the video deposition of
8 Subj ect: Message from 8  Mr. Richard Baird and we're at 211 South Washington
9 RUP0026732F87DL 9 Street in Lansing, Michigan.
10 (Bates Nos. JD-RD 0000216 and 218) 31 |{q Can the witness be sworn, please.
11 Exhibit 6 Feb. 22, 2013 emil 11 -RICHARD BAIRD-
12 Subj ect: 11 Point Plan 12 called as awitness, being first duly sworn, was
13 (Bates Nos. JD-RD 0000459-463) 38 113  examined and testified as follows:
14 Exhibit 7 July 8, 2013 emil 14 EXAMINATION
15 Subj ect: Detroit 15 BY MR. DeCHIARA:
16 (Bates No. SOM 20003601) 60 |16 Q. Good afternoon, Mr. Baird. My name is Peter
17 Exhibit 8 July 9, 2013 email 17 DeChiara. I'm alawyer with the law firm of Cohen,
18 Subj ect: Detroit 18 Weissand Simon LLP. We represent the United Auto
19 (Bates No. SOM 20003657) 65 |19 Workers International Union in this case.
20 Exhibit 9 Qutline: I's the Emergency Manager 20 Did you prepare in any manner for this
21 Mbvi ng Fast Enough? 21 deposition?
22 (Bates Nos. DTM 00113909- 910) 67 |22 A. Yes.
23 23 Q. What did you do?
24 24 A. | reviewed emails, reviewed other depositions and
25 25 discussed with my attorneys.
Page 6 Page 8
; BT O EX ';E'SC: FI>T|TON ' NDEX oA MO 1Q. Wha_t depositions did_}_/OU review?
o _ 2 A. | reviewed the depositions for Kevyn Orr and for
3 Bxhibit 10 Jan. 31, 2013 email 3 Governor Snyder and my own deposition from a case
4 Subject: D 4 brought by Robert Davis.
5 (Bates Nos. JD-RD 0000300-301) 104 1 5 Q. Okay. That wasthe May 24th, 2013 deposition?
6 6 A. |don'trecall the exact date.
7 7 Q. Okay. Itwasin Davisversus Loca Emergency
8 (Exhibits attached to transcript.) 8 Financial Assistance Loan Board?
9 9 A. Yes
10 10 Q. Andit wasin the spring of thisyear?
11 11 A. Yes
12 12 Q. Other than your attorneys, did you speak to anyone
13 13 €else in preparation for this deposition?
14 14 A. No.
15 15 Q. Other than the deposition that you gave in the Davis
16 16 case, have you given any other depositionsin 20137
17 17 A. No.
18 18 Q. What about in 2012?
19 19 A. No.
20 20 Q. Areyou familiar with an organization called Ml
21 21 Partners?
22 22 A. Yes
23 23 Q. What isMI Partners?
24 24 A. It'sactualy MI Partners LLC, alimited liability
25 25 corporation, which is owned by me.
RETTI GRQUP

13-53846-swr

Doc 1228 F”@Gulmfbaéﬂ{&g dntii@

E%)&

536-08 2) P 5-8
U43,17:00:25 Page 6 of 15779



In Re: City of Detroit, Debtor

Richard Baird
October 10, 2013

Page 9 Page 11
1 Q. Okay. Areyou an employee of M| Partners LLC? 1 whereby NERD pays MI Partners for you to provide
2 A. lam. 2 consulting services to the Governor and his staff?
3 Q. Andwhat'syour position? 3 A. SinceJanuary of 2011.
4 A. | amitspresident. 4 Q. Apart from the arrangement | just mentioned, do you
5 Q. Arethere any other employees? 5 have any other paid employment?
6 A. No. 6 A. Employment, no.
7 Q. Arethere any other owners? 7 Q. Do you have any other paid consultancy work that you
8 A. No. 8 perform?
9 Q. What businessis MI Partnersin? 9 A. No.
10 A. Provides consulting services, mainly organizational, |10 Q. Areyou an employee of the State of Michigan?
11 talent, strategy. 11 A. No.
12 Q. Andhow many clients does M| Partners have? 12 Q. Okay. But you have a Michigan government email
13 A. Orne. 13 address?
14 Q. Andwhoisthat or what isthat? 14 A. Yes
15 A. Itisthe New Energy to Reinvent and Diversify. 15 Q. Okay. And do you have -- do you or M| Partners have
16 Q. Andwhat servicesdoes MI Partners provideto New |16 offices out of which you work?
17 Energy to Reinvest and Diversify? 17 A. | have an office out of which | work at Romney and |
18 A. New Energy to Reinvent and Diversify is-- 18 have an office off premisein Michigan.
19 Q. I'msorry, isit Reinvent or Reinvest? 19 Q. Doyou or MI Partners pay rent for your officein
20 A. Reinvent. 20 the Romney Building?
21 Q. I'msorry, Reinvent. 21 A. No.
22 A. Isthefund which coversmy fees. My servicesare |22 Q. Haveyou played any -- as part of your consultancy
23 provided to the Governor, his executive officeand |23 for the Governor and his staff, did you play or have
24 his extended |eadership team. 24 you played any role in connection with the
25 Q. Do you receive any monies -- do you or do Ml 25 restructuring of the City of Detroit?
Page 10 Page 12
1 Partners receive any monies directly from the State? | 1 A. Definerestructuring.
2 A. No. 2 Q. Theefforts by the City of Detroit to get its
3 Q. DoesNew Energy to Reinvent and Diversify receive | 3 economic house in order beginning before the
4 any monies from the State? 4 bankruptcy, from whenever it began doing that, up
5 A. | don't know. 5 and through to today.
6 Q. Okay. Doyou know whether -- I'm just going to 6 A. | havenot consulted with the City of Detroit on its
7 refer -- so | don't have to keep repeating that 7 restructuring directly.
8 name, I'm just going to refer to it as NERD, 8 Q. Okay. Haveyou worked -- in your consultancy for
9 N-E-R-D. Isthat okay? Do you understand what I'm | 9 the Governor, has part of your work for the Governor
10 talking about? 10 been in connection with the -- Detroit's
11 A. 1 will know the fund you're referring to. 11 restructuring efforts?
12 Q. DoesNERD receive any monies from any of the 12 A. No. Again, | have been involved in talent
13 creditorsin the Detroit bankruptcy case? 13 identification assessment but not in the direct
14 A. 1don't know. 14 restructuring efforts for the City of Detroit.
15 Q. Okay. Do you know whether NERD receives any monies |15 Q. Okay. Other than talent identification, have you
16 from the Jones Day law firm? 16 performed any other work that had to do with or that
17 A. 1don't know. 17 related in some way to Detroit?
18 Q. Do you know whether it receives any moniesfrom |18 A. | would -- | have been part of meetings where if
19 Kevyn Orr? 19 asked an opinion, | would provide an opinion. If |
20 A. | don't know. 20 saw an areawhere | had some experience or value, |
21 Q. Do you know who or what finances NERD? 21 would render that opinion. But in terms of specific
22 A. | don't know the donors. I've been advised that 22 services of arestructuring nature, no.
23 they are private donors, but | have no way of 23 Q. Doyou asaregular matter as part of your work for
24 knowing who they are. 24 the Governor and his staff attend official meetings
25 Q. Andfor how long has this arrangement existed 25 of the Governor and his staff?
RETTI GRQUP
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In Re: City of Detroit, Debtor

Richard Baird
October 10, 2013

Page 13 Page 15
1 A. Yes 1 al, let me say that this was not aformal pitch.
2 Q. Okay. And how frequently do you do that? 2 This meeting was set up to provide the City, the
3 A. Definefreguently. Every day? 3 emergency -- I'm sorry, the program management
4 Q. Wsél, why don't you just tell me how often you do 4 director and the CFO with some parameters associated
5 it. 5 with what needs to be going into an RFP that had yet
6 A. Weéll, every day I'm probably in some meetingswith | 6 to be compl eted.
7 members of his staff. 7 So thiswas simply bringing together a
8 Q. Wouldit befair to say you work intimately withthe | 8 number of law firms with relevant experience to
9 Governor and his staff? 9 discuss things that the City should contemplate
10 A. Sure 10 keeping in mind for a future RFP.
11 Q. Didyou attend a meeting on January 29, 2013, at 11 Q. Okay. Beforel -- | have a-- | had asked you a
12 which various law firms were making apitchtobe |12 guestion about what was said by the Jones Day
13 hired as restructuring counsel by the City of 13 people, but before | ask you that, let me ask you do
14 Detroit? 14 you know whether Jones Day provided any services
15 A. | don't recall the exact date, but it was toward the 15 paid or unpaid or legal advice to the State prior --
16 end of January. 16 at any time prior to this meeting?
17 Q. Okay. I'd like to show you a document which I'll 17 A. 1don't know. | wasnot aware of any such services
18 mark as Exhibit 1. 18 provided.
19 19 Q. Okay. All right. So what's the best of your
20 (Deposition Exhibit 1 was marked.) 20 recollection of what the Jones Day people said at
21 21 the meeting?
22 BY MR. DeCHIARA: 22 A. Widll, they went through this presentation.
23 Q. Andfor therecord, I'll identify Exhibit 1 asa 23 Q. Yourereferring to Exhibit 1?
24 document that on the first page says Presentationto |24 A. Exhibit 1.
25 the City of Detroit; Detroit, Michigan; January 29, |25 Q. Okay.
Page 14 Page 16
1 2013, and it's Bate stamped the first page at the 1 A. They introduced themselves. They talked about their
2 bottom DTMI 00128731. 2 background and their qualifications. They talked
3 Mr. Baird, looking at Exhibit 1, does that 3 about experience that they had in Detroit and in
4 refresh your recollection of the date of what I'll 4 Michigan. They discussed the fact that out-of-court
5 call the pitch meeting? 5 solutions are absolutely preferred, and they talked
6 A. Wadll, the document's dated January 29th. If it was 6 about their experience in out-of-court
7 delivered the same day then | was there. 7 restructuring.
8 Q. Okay. Who else besides you on behalf of the State 8 And then they talked about various -- the
9 was at that meeting? 9 experience that they had both in out-of-court
10 A. I'mnot surel recall everyone, but Andy Dillonwas |10 restructurings and in-court restructurings.
11 there, and Tom Saxton from Treasury was there. 11 Q. Didthey say anything about a potential bankruptcy
12 Those would be the only ones | recall from the State |12 filing by the City of Detroit?
13 right now. 13 A. | don'trecall specifically, but certainly they
14 Q. Do you have arecollection of what was -- do you 14 indicated a continuum of potential proceeding
15 have arecollection of the meeting? 15 depending on what transpired prior to the last
16 A. Yes 16 resort, which would be a Chapter 9 filing.
17 Q. Okay. And Jones Day was one of the law firmsthat |17 Q. That'swhat they said? They said that would be a
18 made a pitch? 18 last resort?
19 A. Correct. 19 A. | dontrecal if they said that specifically, but
20 Q. Do you have any recollection of what the people from |20 members of our team made it very clear that it was
21 Jones Day said at the meeting? 21 our intent to stay out of the courts.
22 A. | mean, that was eight, nine months ago but a 22 Q. When you say our team, who are you referring to?
23 directional recollection, yes. 23 A. Mainly Treasury, and | think that would be shared by
24 Q. What'sthe best of your recollection? 24 the City leadership that were put in place under the
25 A. My recollection isthat Jones Day -- well, first of 25 consent agreement, the CFO and the program
RETTI GRQUP
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In Re: City of Detroit, Debtor

Richard Baird
October 10, 2013

Page 17 Page 19
1 management director. 1 A. No.
2 Q. Okay. Doyou recal whether Kevyn Orr spokeatthe | 2 Q. Now, the day after the meeting, you called Jones
3 meeting? 3 Day; isn't that correct?
4 A. Yes hedid. 4 A. ldid.
5 Q. Anddoyou recall what he said? 5 Q. Okay. And why did you call Jones Day?
6 A. Hetaked about hisbackground and credentials. He | 6 A. Specificaly, | called Stephen Brogan, the managing
7 talked about his experience with Chrysler. He 7 partner for Jones Day, and | asked him for
8 talked about his broad restructuring expertise. He 8 permission to speak with Kevyn Orr about the
9 talked about histiesto Detroit. His mother wasa 9 potential of an emergency manager position if, in
10 professor at University of Michigan. He had 10 fact, Detroit were found to be in emergency
11 relatives that continued to have tiesin Michigan. 11 financial distress and the Governor found it
12 He recalled even elements of his education where he |12 necessary to recommend to the ELB an EM candidate.
13 spent afair amount of time in Detroit. 13 Q. Soyouwere asof January 30th interested in Mr. Orr
14 It was clear that -- | was impressed by the 14 as apotential candidate to be EM?
15 fact that he had a passion for the City, and | was 15 | was interested in Mr. Orr after seeing him and his
16 very impressed by his knowledge of Michigan and the |16 background and experience. | was very impressed,
17 City from his years as an undergrad and law school |17 and that's why | made the call the next day.
18 student. 18 Q. Right, butisit fair to say you were interested in
19 Q. Atthemeeting, did you speak to Mr. Orr one-on-one? |19 him as a potential candidate for EM?
20 At the meeting or after the meeting. When | say 20 A. Yes.
21 after, | mean that day. 21 Q. And before you made the call, did you speak to the
22 A. |didnot speak to -- if you mean one-on-one, did 22 Governor about your interest in Mr. Orr?
23 the two of us have a one-on-one conversation. 23 A. ldon'trecal. | don'tthink so.
24 Q. Right. Did you break off and have a one-on-one? 24 Q. Didyou speak to Mr. Dillon?
25 A. No. No, | did not. 25 A. Yes.
Page 18 Page 20
1 Q. Okay. Let meask you also, did either JonesDay or | 1 Q. Andwhat did you and Mr. Dillon -- can you recount
2 Mr. Orr at that meeting say anything about Detroit's | 2 what you said to Mr. Dillon and what he said to you?
3 pensions or pension liability? 3 A. | spoketo Mr. Dillon at the close of the same day,
4 A. |don'trecall. 4 which according to this was January 29th, and |
5 Q. Let meturnyour attention to page 41 of Exhibit 1. 5 indicated to him that | was very impressed with
6 A. Didl just lose my mic? 6 Mr. Orr and that | was going to call Mr. Brogan the
7 VIDEO TECHNICIAN: Y eah, you did. 7 next day and seeif there was any potential that |
8 THE WITNESS: What page was that, 417 8 could talk to Mr. Orr.
9 BY MR.DeCHIARA: 9 Q. Andwhat did Mr. Dillon say, if anything, in
10 Q. Right. And I'd liketo draw your attentionin 10 response to that?
11 particular to the very last line on page 41. I'll 11 A. My recollectionisthat he said | don't think you
12 read it for the record. It says"If needed, 12 could ever get him, but he would be an extremely
13 Chapter 9 could be used as a means to further cut 13 quality candidate.
14 back or compromise "accrued financia benefits" 14 Q. Okay. Other than the reasons you've aready
15 otherwise protected under the Michigan 15 testified to today, are there any other reasons you
16 Constitution." 16 were interested in Mr. Orr as a potential candidate
17 Do you recall any spoken statements by the 17 for EM?
18 people from Jones Day along thelines of what's-- |18 A. Yeah. Really two. Oneisthat it was always our
19 what | just read? 19 intent to see if we could not solve the incredible
20 A. |donot. 20 financial problems by avoiding a Chapter 9 filing,
21 Q. Didyou get acopy of what's been marked as 21 and to be honest it was that meeting where it became
22 Exhibit 1? 22 clear to me that somebody who knew their way around
23 A. | believel did. 23 the courts would actually stand a much better chance
24 Q. Anddidyou -- after the meeting, did you share it 24 of keeping us out of the courts in terms of our
25 with anybody? 25 negotiations with creditors and other stakeholders.
RETTI GRQUP
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In Re: City of Detroit, Debtor

Richard Baird
October 10, 2013

Page 21 Page 23

1 Q. | think you said there were two. 1 with you | will ask that he call you.

2 A. Yeah 2 At that time | thanked Steve and | told him

3 Q. Wasthat -- 3 that | want you to know whether he talks to us or

4 A. Thatwasone. I'msorry. 4 not, you will -- Jones Day will neither be hurt nor

5 Q. What was the second? 5 helped if there's any further discussions about

6 A. Thesecond onewasthat he was-- | didn't learn 6 Kevyn in this particular role.

7 thisthen, but in my first conversation with him | 7 Q. Hurtor helped in what regard?

8 learned that he was the son of ateacher and he was 8 A. Withregardto their bid -- potential bid to do work

9 also the son of aminister, and as part of the 9 for the City of Detroit.

10 conversation | had with him going forward | felt 10 Q. Andwereyou in aposition to make that commitment
11 that the man's character was exactly what wewould |11 to Jones Day as to what the decisionmaking of the
12 be looking for. If we could convince himto do this |12 City of Detroit would be?
13 role he'd do it for the right reasons. 13 A. Actudly, onreflection, no.
14 Q. I'dliketo show you adocument I'll mark as 14 Q. But you madeit anyway.
15 Exhibit 2. 15 A. 1did.
16 16 Q. Okay. Did Mr. Brogan tell you why he thought it
17 (Deposition Exhibit 2 was marked.) 17 was highly unlikely that you'd be able to get
18 18 Kevyn Orr?
19 BY MR. DeCHIARA: 19 A. Hesaid he had two young children, awife who was a
20 Q. Andit'saone-page document which is stamped at the |20 surgeon at Johns Hopkins and the fact that he'd just
21 bottom JD-RD 0000113. 21 committed to do the Miami deal, and he thought this
22 Mr. Baird, if | can refer your attention to 22 would be too much of a deviation from those plans.
23 the bottom of Exhibit 2, isthat an email youwrote |23 Q. Did you speak to Mr. Orr that day, January 30th,
24 to Corinne Ball on January 30th, 20137 24 20137
25 A. Yes. 25 A. | don'trecal.

Page 22 Page 24

1 Q. Anddoesthisrefresh your recollection about the 1 Q. Let meshow you adocument that may help your

2 date on which you called Steve Brogan? 2 recollection. 1I'm going to mark it as Exhibit 3.

3 A. Yes Itwastheday after this date, yes. 3

4 Q. Right. So-- well, the email is dated January 30th, 4 (Deposition Exhibit 3 was marked.)

5 and the email says in the second sentence "Was on 5

6 phone with Steve Brogan." 6 BY MR.DeCHIARA:

7 Soisit accurate that you called Steve 7 Q. Mr. Baird, is Exhibit 3 an email --

8 Brogan on January 30th? 8 A. Wdl --

9 A. Asl testified, | called Steve Brogan on 9 Q. Waéll, canyou identify the top email on Exhibit 3?
10 January 30th. 10 MR. SHERWOOD: Isthis the document 303 at
11 Q. Okay. Sothe meeting at which JonesDay madea |11 the end?

12 presentation the day before was January 29th? 12 BY MR. DeCHIARA:

13 A. Correct. 13 Q. Yes. I'msorry, let meread the Bate stamp. It's
14 Q. What did Steve Brogan say when you spoke to him? |14 stamped at the bottom JD-RD 000303.

15 A. Stevesaidthat you'rekilling me, | just asked this 15 A. Okay. First of al, you asked meif | spoketo

16 man to be the managing partner of our Miami office. |16 Kevyn Orr on the same day as | spoke to Stephen
17 He also said we would not stand in the way of 17 Brogan --

18 anything that any of our partnerswantedtodo, but |18 Q. Right.

19 frankly, I think the chances of your getting him 19 A. --andl said| did not recall.

20 would be highly unlikely. 20 And according to this email which you've
21 With that said, | would give you permission 21 handed me it appears that | spoke to Kevyn Orr the
22 to talk to him, and | made it -- no, | take that 22 very next day, the 31st.

23 back. It'snot that | would give you permission to 23 Q. Okay. Sothisrefreshesyour recollection that you
24 talk to him. | retract that. He said | will talk 24 spoke to him the next day?

25 to him, and if thereis an interest in him speaking 25 A. Yes.

MORETTL GROUP 800-536-0804
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In Re: City of Detroit, Debtor

Richard Baird
October 10, 2013

Page 25 Page 27
1 Q. Okay. Andwhat did you -- wasit just you and 1
2 Mr. Orr on the phone when you spoke to him on 2 (Deposition Exhibit 4 was marked.)
3 January 31st, 2013? 3
4 A. | Dbelieve so. 4 BY MR. DeCHIARA:
5 Q. Andtothe best of your recollection tell us what 5 Q. Fortherecord, it's one-page document. Exhibit 4
6 you said and what he said in that discussion. 6 is a one-page document stamped at the bottom JD-RD
7 A. I'mgoing to finishreading this-- 7 0000327. In the bottom portion of Exhibit 4 there's
8 Q. Sure 8 an email.
9 A. --foramoment. 9 Mr. Baird, isthat an email that you wrote
10 Q. Feel freeto do that. 10 to the various people identified in the email ?
11 A. Okay. Your question? 11 A. Yes, | recal -- | recall writing this.
12 Q. So apart from the document, although feel free to 12 Q. Okay. And it refers, doesit not, to aschedule
13 look at the document, what is your recollection of 13 for Mr. Orr to meet with various people on
14 what you said and what he said in the telephone call |14 February 11th?
15 you had with him on January 31st? 15 A. Correct.
16 A. My recollectionis| told him that we were very 16 Q. Anditrefersto aschedulefor a2:30 p.m. meeting
17 impressed with his presentation, | was very 17 with the Governor and with yourself, correct?
18 impressed with his background and experienceand |18 A. Correct.
19 that I'd asked Steve Brogan for permission to talk 19 Q. Did that meeting take place on February 11th?
20 to him. 20 A. | beieveitdid.
21 | said that we did not know whether or not 21 Q. Andwasanyone else present for that meeting other
22 Detroit would have to have an emergency manager |22 than the three of you; Mr. Orr, yourself and the
23 recommended and appointed, but in the event that 23 Governor?
24 such were the case would he under any circumstances (24 A. No.
25 be willing to consider | think | called it joining 25 Q. And do you recall what was discussed in that
Page 26 Page 28
1 the Governor'sirrational act club. 1 meeting?
2 Q. What did he say? 2 A. Kevyn'sbackground was discussed, the Governor's
3 A. Heshutit down pretty summarily. And heindicated | 3 passion and commitment for Detroit was discussed. A
4 the reasons I'd already mentioned, that he had young | 4 fair amount of discussion around the two of them and
5 children, you know, his schedule -- the scheduling 5 their law school experiences being ayear apart was
6 protocol with a surgeon wife made the situation 6 discussed, and that's -- again, most of it was spent
7 aready difficult, he'd just agreed to take the 7 talking about Kevyn and his background and
8 Miami job, and he said he really didn't see under 8 experience and some was reminiscing about Michigan
9 any circumstances how this might work. 9 law school days.
10 And | said did you talk to your wife about 10 Q. Wasthere any discussion of apotential bankruptcy
11 it? He said well, no, not yet. And | said well, 11 filing by the City of Detroit?
12 let mejust tell you alittle bit about other 12 A. | don'trecall; however, in the process of talking
13 members of the team, let me tell you alittle bit 13 with Kevyn, it would have been -- we would have
14 about what we've learned about Detroit, and let me |14 discussed the fact that we need to do everything
15 ask if you would at |east take a night and sleep on 15 possible to fix the problem, and the courts should
16 it and talk to your wife about this because, 16 be avoided, but if they can't be avoided then it
17 frankly, thisisthe kind of a situation that, you 17 would have been -- it would have been misleading to
18 know, alot of people would not be able to step up 18 suggest that that wasn't a possibility.
19 to, but | firmly think that you are one who could. 19 Q. When you say -- who isthe we in that sentence?
20 Q. Wasthere any discussion in the conversation about a |20 A. WEell, you asked me about a specific meseting. It
21 potential filing for bankruptcy by the City of 21 would have been Governor Snyder and me.
22 Detroit? 22 Q. Soit'sthetwo -- the Governor and yourself who
23 A. No, | don't think so. 23 were saying what you just said in the prior
24 Q. Okay. Let menow show you adocument I'll mark as |24 sentence?
25 Exhibit 4. 25 A. Yes.
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Page 29 Page 31
1 Q. Inyour prior answer? 1 the emergency financial manager?
2 A. Yes 2 A. |think that is correct.
3 Q. Okay. 3 Q. Andwhen did -- when did he become -- when was he
4 A. Youhaveto understand, in general, it's difficult 4 appointed as EFM?
5 to talk about the financial way forward and the 5 A. | don'trecal the exact date.
6 operating way forward for Detroit without 6 Q. Doyou recdl the ballpark in relation to mid March?
7 contemplating all of the avenues of rescue 7 Wasit -- actudly, let me strike that.
8 available. Restructuring is clearly the optimum, 8 In relation to the mid March effective date
9 but in the absence of proper movement or ability to 9 of Mr. Orr's appointment as EM, was his appointment
10 negotiate, you can't have a discussion about the 10 as EFM days before or weeks before? Do you have
11 future without looking at al of the options. 11 some order of magnitude?
12 And, of course, the actual discussion with 12 A. My recollectionisit was days before PA 72 wasin
13 Kevyn at this point was simply an option becausewe |13 effect when he was appointed and then 436 came into
14 didn't know if the review would ultimately find 14 effect | think amatter of days thereafter.
15 Detroit in a state of emergency at thispoint. What |15 Q. Okay. So hewas-- isit fair to say he was
16 we did know by this point is that there were several |16 appointed as EFM in early to mid March?
17 areas under the consent agreement that werefalling |17 A. Again, | remember mid March. That'sall | remember.
18 short of what had been agreed. 18 Q. Okay. I'd liketo show you adocument I'll mark as
19 Q. IntheFebruary 11th meeting with you and the 19 Exhibit 5.
20 Governor and Mr. Orr, did any of the three of you 20
21 talk about pensions or pension liability in Detroit? |21 (Deposition Exhibit 5 was marked.)
22 A. No, | don't believe so. 22
23 Q. Didyou have meetings or discussionswith Mr. Orr |23 BY MR. DeCHIARA:
24 between the -- well, actually, let me back up. 24 Q. Andfor therecord, I'll identify it as athree-page
25 Was the January 31 telephone call that you 25 document that's stamped at the bottom. The stamp on
Page 30 Page 32
1 had with Mr. Orr the first time you had a 1 thefirst pageis JD-RD 0000216.
2 conversation with him? 2 MR. WERTHEIMER: That's five you said?
3 A. Except for the public back and forth on the 29th. 3 MR. DeCHIARA: Yes.
4 Q. Okay. So between the 31st of January and this 4 BY MR. DeCHIARA:
5 February 11th meeting, did you have additional 5 Q. Mr. Baird, if you could look at the email at the
6 discussions with Mr. Orr? 6 bottom half of Exhibit 5. If you want to take the
7 A. ldontrecal explicitly, but I'm surethat | did. 7 timeto look at the whole document, why don't you do
8 Q. Okay. Do you recal whether in any of those 8 that.
9 discussions you talked about Detroit's pensions or 9 A. Wdl, I'll et you know if | need to.
10 pension liability? 10 Q. Allright.
11 A. | dontbelieve so. 11 A. | recall the document.
12 Q. Okay. Did you talk about the prospect of or a 12 Q. Okay. All right. Soisit accurate that the email
13 possibility of Detroit filing for bankruptcy? 13 at the bottom of Exhibit 5 isan email that you
14 A. |don'trecall. 14 wrote to Kevyn Orr on February 20th, 2013?
15 Q. Now, Mr. Orr was appointed as EM, correct? 15 A. | believe so.
16 A. Hewasrecommended by the Governor tothe Emergency |16 Q. What were you -- what was the reference in the first
17 Loan Board, and the Emergency Loan Board appointed |17 sentence to the summary of partnership?
18 him as EM, yes. 18 A. Mayor Bing crafted a document that he described as a
19 And do you know the date that that appointment 19 working arrangement or working partnership or
20 became effective? 20 something, | forget exactly -- summary of
21 | don't remember the exact date. It wasaround mid |21 partnership perhaps is what he called it, and he
22 March. 22 gave that to mein ameeting. We discussed it.
23 Q. Now, isit correct that before Mr. Orr was appointed |23 | told him that if, in fact, therewasto
24 as EM, emergency manager, he had earlier been 24 be an emergency manager for Detroit that this would
25 appointed under aprior statute, PA 72, asthe EFM, |25 be something that he or she would have to review. |
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1 also said that this would be a good aspirational 1 have been thinking at the time of what | thought the
2 document but that it would be imprudent to bind a 2 chief of staff and/or the Governor might be
3 future emergency manager to something that he or she | 3 thinking, but I don't recall who my we was other
4 had not developed. 4 than me.
5 Q. Hadtheemergency manager at that point been chosen? | 5 Q. Let meread the third sentence. It says"Will
6 A. No. 6 broker a meeting via note between you and the
7 Q. Let merefer you to the second -- the second 7 Mayor's personal assistant who is not FOIAble."
8 sentence of your email. It says"Told him that 8 That's F-O-1-A-b-l-e.
9 there were certain things | would not think wecould | 9 A. Uh-huh.
10 agree to without your review, assessment and 10 Q. Didyou attempt to broker a meeting -- did you
11 determination (such as keeping the executiveteamin |11 broker a meeting between Mr. Orr and the Mayor's
12 its entirety)." 12 personal assistant?
13 A. Uh-huh. 13 A. | brokered a connection via note.
14 Q. Now, theyouinthat -- the your in that sentence 14 Q. Andwhen did you do that?
15 refersto Mr. Orr, correct? 15 A. 1don'trecal, but it would have been fairly soon
16 A. Correct. 16 after this.
17 Q. Soisit-- am | reading this correctly that what 17 Q. Okay. And can you explain what you mean by broker a
18 you're saying to Mr. Orr in this sentence is that 18 meeting by a note?
19 unless Mr. Orr agreed to certain things that you 19 A. That | would introduce them to one another, provide
20 spell out in this sentence -- or you were saying 20 their contact information, and step back and ask
21 that Mr. Orr's agreement to certain thingsthat you |21 them to work out when and where they would meet to
22 refer to in this sentence were necessary. 22 determine the kind of relationship they might seek
23 A. No. I don' think that would be correct. 23 to have.
24 What | intended isthat Kevyn Orr had not 24 Q. Werethere other candidates for EM who were still
25 yet agreed if recommended to serve in this capacity. |25 being considered as of February 20th, 2013?
Page 34 Page 36
1 He was till doing his own due diligence determining | 1 A. Yes.
2 if he could separate from his firm, a number of 2 Q. Didyou broker a meeting between the Mayor's
3 other issues. What he did say to meisthat if he 3 personal assistant and those other candidates?
4 were, in fact, to go forward it would be important 4 A. No.
5 to him that he have a working relationship with the 5 Q. Didyouwritean email similar to this oneto the
6 Mayor. And that's actually where this document came | 6 other candidates where you said | would not think we
7 from because I'd mentioned to the Mayor that that 7 could agree to without your review, assessment and
8 would be important. At this point, the Mayor didn't | 8 determination?
9 know who Kevyn Orr was. 9 A. No.
10 So the purpose of writing thisto Kevyn was 10 Q. Do you know whether Mr. Bing -- I'm sorry, Mr. Orr
11 that so he could have an understanding of wherethe |11 met with the Mayor's personal assistant?
12 Mayor's thought process was and so that hecould use |12 A. | don't know.
13 thisinformation in the event that he and the Mayor |13 Q. Okay. What did you mean by the phrase who is not
14 met, which we had been discussing doing because of |14 FOIADble?
15 the fact that he wanted a strong working 15 A. TheMayor and Kevyn wished to meet privately, and so
16 relationship with the Mayor. 16 the person who was going to set that up was someone
17 Q. Okay. Inthe sentenceit's-- I'll quote part of 17 the Mayor had recommended set it up because she, |
18 the sentence. It says"...I would not think we 18 believe, was not a City employee.
19 could agree to without your review, assessment and |19 Q. Oh, so the Mayor's personal assistant was not a City
20 determination.” 20 employee?
21 Who isthe we in that sentence? 21 A. | believewhen | said personal, it was personal
22 A. |think | used apoor choice of words. | was 22 assistant.
23 referring to myself, looking at this, and having 23 Q. Andwhy did you tell Mr. Orr in thisemail that the
24 some difficulty with afew of theissueshere. And |24 personal assistant was not FOIAble?
25 so | think the we would be certainly me, and I may |25 A. Because she was not -- it was my understanding she
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1 was not a City employee. 1 The G isthe Governor?
2 Q. Why did you think that was something -- that shewas | 2 A. Yes.
3 not FOIAble, why did you think that was something | 3 Q. Okay. And then it continues"If you agree with what
4 worth mentioning to Mr. Orr in thisemail? What did | 4 | have done to the doc based on everyone'sinput,
5 it matter? 5 and agree that you should be the one to provide it
6 A. Becausethe Mayor wished for a private meeting, not | 6 to the Mayor as fully endorsed by the Governor and
7 ameeting that would be publicly disclosed. 7 the Treasurer (and you), then | think that clearly
8 Q. Did Mr. Orr say anything about whether hewanteda | 8 establishes that you are already behaving as an
9 private meeting? 9 agent of the State committed to getting Detroit back
10 A. I don'trecall. He said he wanted a meeting. | 10 on track."
11 don't recall him saying he wanted a private meeting. |11 What was the doc? And | assume that was
12 Q. Okay. Sowho wasit that wanted the meeting or was |12 short for document?
13 it both? The Mayor or Mr. Orr? 13 A. Yes
14 A. Mayor Bing wanted to meet the potential candidate, |14 Q. What was the document you were referring to?
15 and Mr. Orr wanted to assess a potential working 15 A. It would have been the summary of partnership that
16 relationship with Mayor Bing as one of the 16 the original draft had been provided by Mayor Bing.
17 conditions for success in the event he acceptedthe |17 Q. Okay. So you were showing -- in this email you were
18 recommendation. 18 showing Mr. Orr certain modifications you had made
19 Q. How did Mr. Bing know that Mr. Orr was a candidate? |19 to the document; is that correct?
20 A. |toldhim. 20 A. Yes
21 Q. Okay. Didyou tell him who the other candidates 21 Q. Andwereyou looking for hisinput?
22 were? 22 A. | waslooking for input and/or agreement.
23 A. No. AndI didn't tell him Mr. Orr's name until such |23 Q. From Mr. Orr?
24 time as he -- the two of them expressed adesireto |24 A. Yes.
25 meet. 25 Q. Okay. Didyou -- thisistwo days after the
Page 38 Page 40
1 Q. Okay. I'dliketo mark as Exhibit 6 another 1 document we were discussing in Exhibit 5.
2 document which I'll have the court reporter show 2 Were there still other candidates for the
3 you. 3 EM position as of February 22nd, 20137
4 4 A. Therewasone other candidate.
5 (Deposition Exhibit 6 was marked.) 5 Q. Okay. Didyou send that other candidate an email
6 6 like thislooking for the other candidate's input
7 BY MR. DeCHIARA: 7 and agreement to the document you refer to in
8 Q. Andfor therecord, I'll identify it as a multipage 8 Exhibit 6?
9 document. Thefirst pageis stamped at the bottom 9 A. No.
10 JD-RD 0000459. 10 Q. Okay. Did Mr. Orr give you hisinput and/or
11 Mr. Baird, let me refer your attention to 11 agreement?
12 the email that's in the middle of the first page of 12 A. | believe hedid.
13 Exhibit 6. Isthat an email that you wroteto Kevyn |13 Q. Okay. And did his giving the input or agreement
14 Orr on February 22nd, 2013? 14 clearly establish to you that he was already
15 A. Isthat theonetimed 11:35am.? 15 behaving as an agent of the State?
16 Q. I'mlooking at the onethat says 11:41 am. 16 A. No. Theuse of the term agent of the State was my
17 A. Okay. 17 attempt at continuing the recruiting pressure on
18 Q. That'ssort of smack inthemiddle. Or at |least the 18 Kevyn Orr because he was clearly not an agent of the
19 date codeis sort of right in the middle of -- 19 State.
20 A. Yes, | believel sent that. 20 Q. But nonetheless you wrote to him saying that if he
21 Q. Okay. Anddo you recal thisemail? 21 did what you were asking, he -- that would clearly
22 A. Vaguely | recal it. 22 establish that he was aready behaving as an agent
23 Q. Itsays"Kevyn, about to bein acar for severd 23 of the State.
24 hours so | thought | would send thisto you prior to |24 Am | reading what you wrote there
25 hearing back from the G afinal time." 25 correctly?
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1 A. Theman had not formally committed to therole,and | 1 A. Yes.
2 | was attempting to recruit him. And it wasin that 2 Q. And on one occasion or more than one occasion?
3 context that | put that statement, which now would 3 A. Oneoccasion.
4 appear to be alittle presumptuous on my part. 4 Q. What occasion was that?
5 Q. Justto beclear, at thispoint Mr. Orr was till a 5 A. Itwasearly oninour conversation where |
6 partner at the Jones Day law firm? 6 indicated to him that | was aware of the existence
7 A. | believeso. 7 of the article and that he should be aware of it as
8 Q. Okay. Well, infact, hedidn't ceaseto bea 8 well. He said he was aware of it. And that was our
9 partner until he became EM -- or EFM; isthat 9 discussion.
10 correct? 10 Q. Andwasthis-- can you locate this conversation in
11 A. | never saw hiswithdrawal from the partnership, so |11 time? Wasit, for example, before the February 11th
12 you'd have to talk to them about that. 12 meeting that you and Mr. Orr and the Governor had?
13 Q. Okay. Do you have agenera understanding about |13 A. No, sir, | can't. During the course of a
14 when he severed his ties with the firm? 14 recruitment you cover an awful lot of ground and you
15 A. My understanding is he was no longer a partner when |15 answer alot of questions and you raise lots of
16 he became the EM. 16 issues, and you do the best you can to help an
17 Q. Was he apartner when he became the EFM? 17 individual get to the best answer asit relatesto
18 A. No. Wdll, | don't know, but my understandingwas |18 an opportunity like this.
19 that he was not. 19 Q. Okay. Wasit -- the conversation before Mr. Orr
20 Q. Areyou familiar with aprovision of the Michigan 20 became EM?
21 State Constitution, Article 9 Section 24, that 21 A. Yes. | believeit was.
22 refers to pensions? 22 Q. Itwaswhileyou were recruiting him, correct?
23 A. lam. 23 A. Yes.
24 Q. What'syour understanding of that provision? 24 Q. Okay. Soyou--just so | understand, you on one
25 A. Wouldyou liketo read it? 25 occasion brought up to him, Mr. Orr, the subject of
Page 42 Page 44
1 Q. No, I just want to know what your general 1 Article 9 Section 24?
2 understanding is of the provision. 2 A. | brought up to him the fact that the Michigan
3 A. Wadl, I'm not an attorney so I'm not going to give a 3 Constitution has a provision asit relates to
4 legal interpretation. 4 pensions and he should be aware of it.
5 Q. Andjust for the record, I'm not seeking one. 5 Q. Andwhat did he respond?
6 A. Okay. Good. 6 A. Hesaid hewasaware of it.
7 Q. Butyou do have some ideawhat the provisionis 7 Q. Didyou have any further discussion about Article 9
8 about? 8 Section 247?
9 A. I'veread the provision. 9 A. No.
10 Q. Okay. What's your understanding of it? 10 Q. Okay. Other than Mr. Orr -- well, strike that.
11 A. My understanding of it is that the Constitution 11 Did you ever speak to the Governor about
12 protects pensions to the extent that they are fully 12 Article 9 Section 24?
13 accrued and then they cannot be altered. 13 MR. ELLSWORTH: Object to the extent that
14 There is some degree of difference of 14 it may call for lawyer-client privileged
15 opinion about whether afully-funded pension hasthe |15 information.
16 same protection under the Congtitution asonethat |16 BY MR. DeCHIARA:
17 is not fully funded. 17 Q. Okay. I'm goingto modify my question to ask you to
18 Q. Anddo you have aview on that subject? 18 exclude occasions on which you spoke to the Governor
19 A. No. 19 in the presence of counsel.
20 Q. Haveyou ever discussed Article 9 Section 24 with |20 A. The answer would be no.
21 anybody? 21 Q. Didyou ever speak to Mr. Dillon about Article 9
22 A. Yes 22 Section 24 with the same caveat asto not in front
23 Q. With whom have you discussed it? 23 of counsel?
24 A. |don'trecal. Various people. 24 A. | don'tthink so.
25 Q. Haveyou ever discussed it with Kevyn Orr? 25 Q. Doyou recal speaking to anyone at Jones Day about
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1 Article 29 -- Article 9 Section 24 of the Michigan 1 Q. Andwho -- did you ask Mr. Orr for this data?
2 Congtitution? 2 A. | asked Mr. Orr to seeif the data could be obtained
3 MR. ELLSWORTH: Same objection. 3 because | thought it was relevant.
4 MR. DeCHIARA: Okay. 4 Q. Andwhat would it be relevant to in your -- why did
5 BY MR.DeCHIARA: 5 you think it was relevant?
6 Q. Let memodify it to say before Jones Day was 6 A. Atthetimel waswondering if it was possible for
7 retained by the City, did you speak to anyone at 7 the State to consider legislation that would provide
8 Jones Day about Article 9 Section 24? 8 an incremental safety net to those at the lower end
9 A. No, I don't believe so. 9 of the spectrum.
10 Q. Didyou ever speak to the Attorney General of the |10 Q. And you said you thought that was relevant. What
11 State of Michigan about Article 9 Section 24? 11 did you think it was relevant to?
12 A. No. 12 A. Well, it wasrelevant to aquestion | had, and |
13 MR. ELLSWORTH: Objection; attorney-client. |13 didn't know the answer so | asked to get the data.
14 BY MR. DeCHIARA: 14 Q. What was the question you had?
15 Q. Didyou ever speak to Mr. Orr about what couldor |15 A. My question was whether or not there were other
16 should be done about Detroit's pension liability? 16 avenues to provide relief to those pensioners that
17 A. No. 17 conceivably could be impacted at the lower end of
18 Q. Outside of the presence of counsel, did you ever 18 the continuum.
19 have a discussion on that subject with the Governor? |19 And that was not based on discussions with
20 A. No. 20 anybody else, it was simply a question that | had
21 Q. What about with Mr. Dillon? 21 because | didn't know the answer.
22 A. No. 22 Q. And the question you had, when you say the person --
23 Q. What about with anyone else on the staff of Mr. Orr |23 the pensioners who would be impacted, were you
24 or on the staff of the Governor or the staff of 24 thinking impacted in that their accrued pension
25 Mr. Dillon, again, outside the presence of counsel? |25 benefits might be reduced?
Page 46 Page 48
1 A. | recal one conversation where | requested some 1 A. Yes
2 analytics on the distribution of pensioner income, 2 Q. Anddid Mr. Orr provide you the data you requested?
3 so instead of dealing with averages| could see the 3 A. No.
4 distribution between those at the low end, those at 4 Q. Didhe--when you asked him for it, what did he
5 the high end and whereit al fell so | could at 5 say, if anything?
6 least have some understanding of what any impact 6 A. Hesaidit wasagood question and he'd get back to
7 would be in the event of pension reduction. 7 me. But to the best of my recollection, he didn't.
8 Q. Who did you have that conversation with? 8 Q. Didyou ever follow up?
9 A. | know I had it with Kevyn Orr onceand | believe 9 A. | honestly can't remember.
10 had it with Andy Dillon once. 10 Q. Okay. Did he say anything other than it's a good
11 Q. When was your conversation with Mr. Orr on the 11 question?
12 subject? 12 A. Nope.
13 A. Itwould have been after he was the emergency 13 Q. You said you had a conversation with Andy Dillon on
14 manager, but | don't recall how long he'd been in 14 the same subject. When was your conversation with
15 that role. 15 him on this subject?
16 Q. Okay. Wasit before the bankruptcy filing? 16 A. It would have been about the sametime. Thiswas
17 A. 1don't believe so. 17 after the bankruptcy had already been filed and
18 Q. Youthink it was after the bankruptcy filing? 18 there was a lot of noise about whether pensions
19 A. |thinkitwas. 19 would be impacted, and | was trying to ascertain the
20 Q. Okay. Anddidyou say that you requested dataon |20 practical implicationsif they were.
21 pensions from somebody? 21 Q. Anddidyou ask Mr. Dillon for the data on the
22 A. | requested dataon -- whether the data existed on 22 distribution of the number of pensioners and --
23 the distribution by pension amount, numbers of 23 A. No.
24 pensioners and pension amount, for the current 24 Q. --theamount of pensions?
25 roughly 20,000 pensioners. 25 A. No. | asked -- | actualy told him that I'd ask

13-53846-swr

MORETTI GROUP 800-536-0804

Doc 1228 Fileshd@

&réng ERISTBEb A& éhbind 7:00:25 Page 16 0

12)P 45- 48
51457



In Re: City of Detroit, Debtor

Richard Baird
October 10, 2013

Page 49 Page 51
1 Kevyn, that I'd made that question to Kevyn. 1 A. Let meback up. I'manumbersguy. | wanted to
2 Q. Anddid Mr. Dillon say anything in response whenyou | 2 know of the 20,000 pensioners that exist, where do
3 told him that? 3 they fall along a distribution continuum.
4 A. Good gquestion. 4 What | was looking to see is whether the
5 Q. Didheever -- did he or anyone on his staff ever 5 distribution, the standard deviation was such that
6 get back to you with the data you were looking for? | 6 if there was areduction that the number -- would
7 A. Notthat | recal. 7 the numbers be material if that reduction were
8 Q. Didyou speak to anyone about your ideato have 8 weighted toward the larger pension earners versus
9 legislation that would provide an incremental safety | 9 the lower pension earners.
10 net for the people on the low end of the spectrum? |10 And, anecdotally, | wastold that the
11 A. | spokewith Dennis Muchmore about it, the 11 number of pension earners are at the lower end and
12 Governor's chief of staff, and he's the only one. 12 that the standard deviation is not very great.
13 Q. Andwhat did he say, if anything? 13 Q. Soinorder for there to be a meaningful savings by
14 A. Hedidn't know. Hesaid | don't know what the 14 the City if it reduced pensions, it would have to
15 appetite for that would be, but it's a good 15 reduce the pensions of many of those people who are
16 guestion. 16 at the low end of the spectrum; isthat -- am |
17 Q. Now, wereyou -- when you spoke to Mr. Muchmore, |17 understanding that correctly?
18 were you proposing that Mr. Muchmore take stepsto |18 A. Anecdotally, that's my understanding.
19 see if such legislation could be enacted? 19 Q. Okay. Anddidyou have any practical -- I'm
20 A. No. | wasasking aquestion about in theevent that |20 sorry -- did you have any sense, anecdotally or
21 pensions were impacted what is the practical 21 otherwise, of what the real world impact would be on
22 implication to those depending on the money every |22 those individuals on the low end of the spectrum if
23 month. | wanted to know. 23 their pensions were reduced?
24 Q. Anddo you know now asyou sit heretoday? Haveyou |24 A. No, because the data never materialized for me.
25 ever seen that data? 25 Q. Do you have any sense whether if pensions of those
Page 50 Page 52
1 A. No, I havenot. 1 people at the low end of the spectrum were reduced
2 Q. Okay. But did you speak to Mr. Muchmore about the | 2 it would be difficult for those individuals to make
3 idea of the legidlation you described? 3 ends meet?
4 A. | just mentioned to him -- | asked him the question 4 A. |don't know.
5 what do you think the appetite would be, and he said | 5 MR. ELLSWORTH: | wasn't sure he heard your
6 he didn't know. 6 guestion because he was retrieving his microphone.
7 Q. Okay. Do you know whether there had been any 7 BY MR. DeCHIARA:
8 discussions by the Governor and his staff about the 8 Q. Didyou hear my question?
9 legislation you described? 9 A. Wouldyou repeat it?
10 A. No, | don'. 10 Q. Sure. Do you have any sense whether if the pensions
11 Q. Haveyou ever followed up? 11 of those people at the low end of the spectrum were
12 A. Not on that, no. 12 reduced, would it be difficult for those individuals
13 Q. Doyou have any sense without having seen the data |13 to make ends meet?
14 of what the practical impact would be on the 14 A. | would have no way of knowing in the absence of
15 individuals at the low end of the spectrum if their 15 real data.
16 accrued pension benefits were reduced? 16 Q. Areyoufamiliar with aletter that the Governor
17 A. Only anecdotal. 17 signed on July 18th, 2013, in which he purported to
18 Q. Andwhat's your anecdotal knowledge? 18 authorize the filing of the bankruptcy of the City
19 A. Anecdotal knowledgeisthat the mgority of the 19 of Detroit?
20 pensioners are at the lower end of the spectrumand |20 A. | know that that |etter existed.
21 so the implications of a pension reduction probably |21 Q. Okay. Did you see the letter in any draft or
22 couldn't be directed toward the higher end of the 22 nonfinal forms before the Governor signed it?
23 spectrum at a sufficient level to makeit feasible. 23 A. No.
24 Q. Soyour understanding is that -- to make what 24 Q. Didyou participate in any way in the preparation of
25 feasible? 25 that |etter?
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1 A. No. 1 A. Ildontrecal.
2 Q. Didthe Governor speak to you about the preparation | 2 Q. Wasit aface-to-face meeting or atelephone call?
3 of that letter? 3 A. | believeit wastelephone.
4 A. No. 4 Q. Andto the best of your recollection, can you
5 Q. Did he speak to you about the contents of the letter 5 recount what you said and what he said in that
6 before he signed the letter? 6 telephone call?
7 A. No. 7 A. | honestly don't recall other than he said | haven't
8 Q. Didyou have anything at all to do with that letter? 8 completed my conversations with the restructuring
9 A. No. 9 team relative to their scope and services and fee
10 Q. Okay. You'reaware, are you not, that a couple days |10 projections, and | agreed to do that on his behalf.
11 before the Governor signed that letter that Mr. Orr |11 Q. Who was the restructuring team?
12 had sent the Governor aletter in which Mr. Orr 12 A. These would have been the principals associated with
13 requested permission to file for bankruptcy, right? |13 Conway MacKenzie, Ernst and Y oung, Jones Day, and
14 A. | amaware. | don't recall having seen that |etter 14 Miller Buckfire.
15 but | am aware one was sent. 15 Q. And Mr. Orr said he wanted to complete a
16 Q. Haveyou ever seen that letter? 16 conversation with those individuals you just
17 A. 1dont think so. 17 mentioned about their fees?
18 Q. Did Mr. Orr ever speak to you about that |etter 18 A. Yeah. He had been engaged with them around putting
19 before he sent it? 19 afine point on their fee estimates as opposed to a
20 A. Hespoketo me, yes. 20 broad -- you know, sort of broad here's what we
21 Q. Andwasit onone or more than one occasion? 21 think it might cost, but he hadn't had the, you
22 A. No, just on one occasion. 22 know, detailed discussions and so he asked if |
23 Q. Let merepresent to you the letter was dated 23 would do that.
24 July 16th, 2013. 24 Q. Anddidyou do that?
25 When did you speak to Mr. Orr about the 25 A. |did.
Page 54 Page 56
1 letter? 1 Q. Andwhat, if anything, did that have to do with the
2 A. | don'trecal, but it would have been very near 2 July 16th letter that Mr. Orr sent to the Governor
3 when it was sent. 3 to request permission to file for bankruptcy?
4 Q. Near before or near after? 4 A. | think it wasimportant because the fees and the
5 A. Mayberight a thetimeit was sent. | recall a 5 scope once the filing had been completed would not
6 conversation with Kevyn where he said I'm goingto | 6 have been subject to much in the way of reduction.
7 do this. 7 Q. Didyou have any other -- was that the extent of
8 Q. Okay. What else, if anything, do you recall about 8 your conversation with Mr. Orr on that occasion?
9 that conversation? 9 A. Yes
10 A. Thereason | recal it is because he had asked meto |10 Q. Anddid you have any other discussions with Mr. Orr
11 circle back to members of the consulting 11 about his July 16th |etter before he sent the
12 restructuring team to talk to them about their scope |12 letter?
13 and service and fees because it was -- these were 13 A. No.
14 conversations he had planned to have but hadn't had |14 Q. Do you -- are you aware that in the Governor's
15 achance, and so | did that. 15 letter, the July 18th, 2013 letter, the Governor
16 Q. So about thetimethat -- | just want to seeif I'm 16 said that he was not going to impose contingencies
17 understanding your testimony. 17 onthefiling? Areyou familiar with that?
18 About the time that Mr. Orr sent his 18 A. No, | don't recall actually having ever seen the
19 July 16th letter to the Governor requesting 19 letter.
20 permission to file for bankruptcy, he spoketo you 20 Q. Okay. Areyou aware that there were certain state
21 about the letter? 21 court lawsuits that were filed prior to the
22 A. | believehedid. 22 bankruptcy filing concerning issues related to
23 Q. Okay. Did hecall you? 23 Article 29 Section 24 of the Michigan Constitution?
24 A. |don'trecal. 24 MR. WERTHEIMER: Article 9.
25 Q. Did heinitiate the contact? 25 MR. DeCHIARA: Thank you.
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1 BY MR. DeCHIARA: 1 final?
2 Q. Article9 Section 24 of the Michigan Constitution? 2 A. No. Wdl, not that | recall.
3 A. No. 3 Q. Not that you recall?
4 Q. Didyou ever discusswith the Governor thetimingof | 4 A. Yeah. If somebody asked me, it's an email | never
5 the bankruptcy filing, meaning outside of the scope | 5 saw because | didn't review it.
6 of counsdl, did you ever discuss with the Governor 6 Q. Okay. Okay. Did you speak to the Governor outside
7 when it would be best to -- for the City of Detroit 7 of the presence of legal counsel about the
8 to file for bankruptcy? 8 June 14th, 2013 proposal ?
9 A. No. 9 A. |don'tbelieve so.
10 Q. Areyou awarethat the State or at least the 10 Q. Didyou speak to Mr. Dillon?
11 Governor's office had prepared a schedule that 11 A. Yes
12 indicated that the bankruptcy filing wasto occur on |12 Q. Outside of the presence of legal counsel about the
13 July 19th, 2013, but it actually occurred the prior 13 June 14th, 2013 proposal ?
14 day? Areyou aware of that? 14 A. No.
15 A. [I'maware of acommunications schedulethat hadthe |15 Q. You spoke to him, but it was in the presence of
16 19th | think as the date. 16 legal counsel?
17 Q. And areyou aware that the filing actually occurred |17 A. Yes.
18 the day before? 18 Q. Okay. Did you speak to anyone on the Governor's
19 A. | wasaware of thefiling when it occurred, which 19 staff or Mr. Dillon's staff outside of legal counsel
20 occurred the day before. 20 about the June 14th, 2013 proposal ?
21 Q. Okay. Do you have any understanding or knowledgeas |21 A. No.
22 to why it occurred the day before it had been 22 Q. Didyou speak to Mr. Orr about his proposal at any
23 planned to occur? 23 time on or before June 14th, 20137
24 A. No. 24 A. No.
25 Q. Didyou ever -- outside of the presence of legal 25 Q. Did you speak to him about -- did you speak to
Page 58 Page 60
1 counsel, did you ever discuss that with the 1 Mr. Orr outside of the presence of legal counsel
2 Governor? 2 about the proposal after June 14th, 20137
3 A. No. 3 A. | attended that meeting and told him | thought he
4 Q. Okay. Did you speak with the Governor outside of 4 did agood job in its presentation.
5 the presence of legal counsel since he had his 5 Q. By that meeting you mean the June 14th, 2013
6 deposition taken yesterday? 6 meeting?
7 A. Yes 7 A. Yes
8 Q. Didyou speak about his deposition? 8 Q. Okay. Doyou recal Mr. Orr at the June 14th, 2013
9 A. No. 9 meeting saying words to the effect to the people who
10 Q. I'dliketo show you adocument -- well, are you 10 were in attendance that this was not a negotiation?
11 aware of adocument that Mr. Orr presented to 11 A. No.
12 creditors on January 14th, 2013 called -- 12 Q. Areyou denying he said it or you just don't
13 MR. WERTHEIMER: June 14th. 13 remember if he said it or not?
14 MR. DeCHIARA: Thank you. 14 A. | don't recall him using those words.
15 BY MR. DeCHIARA: 15 Q. Okay. Isit truethat those in attendance on
16 Q. June 14th, 2013 called Proposal for Creditors? 16 June 14th, 2013 in order to be able to speak had to
17 A. May | seeit? 17 fill out a card and have the card read by someone?
18 Q. Yes. 18 A. | don't know.
19 A. Yes, | am familiar with this document. 19 Q. I'dliketo show you adocument which I'll mark as
20 Q. Okay. Anddidyou participate in its preparation? 20 Exhibit 7.
21 A. No. 21
22 Q. Didyoucomment onit beforeit wasinitsfina 22 (Deposition Exhibit 7 was marked.)
23 form? 23
24 A. No. 24 BY MR. DeCHIARA:
25 Q. Wereyou asked to review it before it was made 25 Q. For therecord, it's a one-page document stamped at
MORETT 800-536-0804
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1 the bottom SOM 20003601. 1 pensions that are being paid out of the funds need
2 MR. WERTHEIMER: Seven? 2 to be cut significantly?
3 MR. DeCHIARA: Yes. 3 A. I'mnot an actuary, and | don't know the answer to
4 BY MR. DeCHIARA: 4 that question.
5 Q. Doyou recal receiving thisemail from Mr. Dillon 5 Q. Butdoyou haveaview on that question or an
6 on July 18th -- on July 8th, 2013? 6 opinion?
7 A. Let mejust finishreading it. 7 A. | havean opinion.
8 Q. Please 8 Q. What'syour opinion?
9 A. | believel've seenthisbefore, yes. 9 A. My opinionisthat underfunded -- significantly
10 Q. Inthefirst sentence Mr. Dillon refersto the 10 underfunded pensions are not sustainable long-term
11 Detroit consultants. 11 for current workers or for workers who are more than
12 Do you know who he's referring to? 12 just afew years away from retirement.
13 A. No. | mean, when he says weekly call with the 13 Q. Therefore, isit your view that the Detroit
14 Detroit consultants, that generally includes Jones 14 pension -- accrued pension liabilities need to be
15 Day, Miller Buckfire, Ernst and Y oung, Conway 15 reduced?
16 MacKenzie, and at times Milliman. 16 A. No. It'smy view that there's not enough money for
17 Q. Inthe second paragraph it says "We met with the 17 the current pension obligations and the future
18 consultants to get briefed on the pension issue this |18 pension obligations. It's not my call whether they
19 afternoon. | invited Baird and Tedder tojoin." 19 get reduced or not.
20 Did you join that briefing? 20 Q. Wadll, whether it'syour call or not, I'm just asking
21 A. | don't believe so, but | don't recall. 21 do you have aview as to whether or not --
22 Q. Next sentence says "Bottom line, the situation is 22 A. My view --
23 not good and the view of the consultantsis that 23 MR. ELLSWORTH: | object to the form, and
24 current pensions have to be cut significantly.” 24 he's already answered the question.
25 Did you have any conversations with 25 BY MR. DeCHIARA:
Page 62 Page 64
1 Mr. Dillon about that view that current pensions 1 Q. Canyou answer the question, Mr. Baird?
2 have to be cut significantly outside of the presence 2 Do you have apersona view as to whether
3 of legal counsel? 3 or not Detroit's accrued pension liabilities need to
4 A. Ildontrecal. I'vehad -- | have had discussions 4 be reduced?
5 with Andy relative to the funding levelsof pensions | 5 A. My view isthat if the pensions are underfunded that
6 and have had discussions with him about the 13th 6 there will come a time when the obligations cannot
7 Check, but | do not recall a specific discussion 7 be met, and you can't create money out of nothing.
8 around the pensions have to be cut significantly. 8 It's not my place to ascertain where the
9 Q. Doyou haveaview yoursdlf -- or strike that. 9 money comes from. It ismy placeto say toyou |
10 As of the time of this email, July 8th, 10 have an opinion that the current pension funds are
11 2013, at that period of time did you have aview 11 not sustainable in the current model.
12 yourself as to whether current pensions had to be 12 Q. Okay. But you're aware, are you not, that whether
13 cut significantly? 13 or not -- the question of whether or not Detroit's
14 A. My view of what's been reported publicly isthat the |14 pension liabilities should be cut is a matter that's
15 pension funding is not sustainable for the current 15 been a matter of sharp debate in Detroit over the
16 obligations and future obligations. 16 course of the last few months?
17 Q. What do you mean the pension funding? 17 A. I'mawarethere's been alot of debate around this
18 A. Thefundinglevel of the pension -- the pension 18 issue.
19 funds. 19 Q. Okay. And have you ever spoken to the Governor
20 Q. When you say the funding, do you mean the 20 outside of the presence of legal counsel about this
21 contributions that are being made are not 21 issue, about this debate?
22 sufficient? 22 A. Notthat | recall.
23 A. That'scorrect. 23 Q. Okay. Haveyou ever spoken to anyone on the
24 Q. Okay. And haveyou -- and, therefore, isit your 24 Governor's staff outside of legal counsel on this --
25 view because the funding is insufficient that the 25 about this debate?
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Page 67

1 A. Notthat | recall. 1 some pointed questions if you were interested in
2 Q. Samequestion for Mr. Dillon and Mr. Dillon's staff. | 2 hearing them."
3 A. Generaly speaking, | know we've had discussionsbut | 3 | believe theyou in thereis -- well,
4 nothing explicit or a course of action forward. 4 actually, | don't know who theyou in thereis. The
5 Q. What'syour best recollection of the discussions 5 email was sent -- oh, | guessit's addressed to the
6 you've had with Mr. Dillon -- 6 Governor. So | assume the you in that email isthe
7 A. Vey-- 7 Governor.
8 Q. --outside of the presence of legal counsel? 8 But let me nonetheless ask you, Mr. Baird,
9 A. Very genera discussions around the sustainability 9 did Mr. Dillon ever share any thoughts he had with
10 of the current model and whether it can survive. 10 you outside of the presence of legal counsel
11 Q. Did Mr. Dillon ever say to you wordsto the effect |11 regarding thoughts he had about issues related to
12 that he believed that the pension liabilities of the 12 Detroit's pension liability other than what you've
13 City of Detroit need to be reduced? 13 testified to already today?
14 A. No, | don't recall him ever saying that. | recall 14 A. No, not outside presence of legal counsel.
15 him saying that the issues are significant. 15 Q. I'dliketo show you adocument I'll mark as
16 Q. Haveyou ever spokento Mr. Orr or his-- anyoneon |16 Exhibit 9.
17 his staff outside the presence of legal counsel 17
18 about this subject? 18 (Deposition Exhibit 9 was marked.)
19 A. No. 19
20 Q. I'dliketo show you adocument I'll mark as 20 BY MR. DeCHIARA:
21 Exhibit 8. 21 Q. It'satwo-page document that's stamped at the
22 22 bottom DTMI 00113909.
23 (Deposition Exhibit 8 was marked.) 23 My question on this document, Mr. Baird, is
24 24 simply can you identify this document?
25 MR. SHERWOOD: What's the bates number? |25 A. I'mnot sure. Some of the content appears familiar,
Page 66 Page 68
1 BY MR. DeCHIARA: 1 but this format of the document is not familiar to
2 Q. It'saone-page document that's stamped SOM 2 me.
3 20003657. 3 Q. Okay. Soyou'renot -- can you testify where this
4 A. Okay. 4 document came from or what it is?
5 Q. Doyou recal receiving thisemail from Andy Dillon | 5 A. | couldn't tell you that, no.
6 on July 9th, 2013? 6 MR. DeCHIARA: | have no further questions.
7 A. No. 7 Thank you for your time, Mr. Baird.
8 Q. Haveyou ever seen thisemail before? 8 THE WITNESS: Thank you.
9 A. | don'recall seeing thisemail before. | get 9 MR. WERTHEIMER: I've got afew questions.
10 hundreds of emails every day and | don't look at all |10 Want to take a break?
11 of them. 11 VIDEO TECHNICIAN: Off the record 3:31 p.m.
12 Q. If youlook at the second paragraph of the email, 12 (A brief recess was taken.)
13 let mejust read it. It says"On Thursday, we 13 VIDEO TECHNICIAN: Were back on the record
14 expect to receive financials that will help us 14 at 3:46 p.m.
15 better understand the potential negative impact on 15 EXAMINATION
16 pensions and what options may be availabletousto |16 BY MR. WERTHEIMER:
17 avoid them." 17 Q. Mr. Baird, my nameis Bill Wertheimer. | represent
18 A. Uh-huh. 18 what we've been calling the Flowers plaintiffs,
19 Q. Didyou ever speak to Mr. Dillon outside of the 19 which are agroup of Detroit retirees who filed one
20 presence of legal counsel about what options might |20 of the lawsuits that preceded the bankruptcy, and
21 be available to avoid the potential negativeimpact |21 I'm going to ask you afew questions.
22 on pensions? 22 Y ou testified about a conversation you had
23 A. No. 23 with Kevyn Orr right around the time that he sent
24 Q. Letmeread thelast sentence of the email. It says 24 the letter to the Governor seeking authorization for
25 "I have some thoughts as to how you could address |25 bankruptcy. Do you recall that?
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1 A. ldo. 1 A. | related my conversation with Kevyn to Dennis.
2 Q. Didheinany way indicate why hewasgoingtomake | 2 Q. Can you put atime frame on these conversations?
3 the request at that time? 3 Can you tell us approximately when they occurred?
4 A. No. Wdl, | don't recdl that he did. 4 A. | believeit was after the filing because of all of
5 Q. Do you recall asking him anything about that, you 5 the public consternation around pensions, and | --
6 know, why now Kevyn or what's happening or -- 6 as| testified earlier, | wanted to know what the
7 A. No. 7 practical impact of any action would be.
8 Q. Do you recall whether you were surprised about it; 8 Q. Andif I understand it right, the reason you wanted
9 that is the timing, not the act? 9 to know is that was kind of the germ of an ideafor
10 Or put another way had you had any kind of 10 maybe some legislation that might be able to at
11 awarning or anything going on that would lead you |11 least in some way ameliorate the condition or the
12 to think that -- 12 problem?
13 A. | had seen a communications document that had 13 A. Correct. | wasthinking unilaterally, which I'm
14 Friday, the -- | don't remember the exact date, but 14 known to do.
15 Friday, might have been the 19th? 15 Q. | understand. Well, you anticipated my next
16 Q. Right. Friday wasthe 19th. 16 question.
17 A. Right, Friday the 19th as the date that it appeared 17 At the point you had these conversations,
18 wed go forward. 18 was it your understanding that it was the Governor's
19 Q. Hadyou seen that document before the conversation |19 position that the State was not going to be putting
20 with Orr? 20 any money into Detroit at least as it would relate
21 A. No. 21 to theretiree issue?
22 Q. After? 22 A. |don'trecall if | would know whether that was the
23 A. After. 23 Governor's position, but | was well aware that the
24 Q. Okay. Isthe document you saw what was marked at | 24 legidative appetite for funding to Detroit was
25 the Governor's deposition as Exhibit 6 or something |25 highly -- was very low.
Page 70 Page 72
1 likeit? 1 Q. Okay. Okay. Had you had any conversations up to
2 A. Yes 2 that point with the Governor where -- excluding
3 Q. Okay. And do you remember how you cameto seethat | 3 conversations with counsel present -- where you
4 document? Wasit emailed to you, wereyou talking | 4 discussed that fact; that is, we're not going to be
5 to somebody about it? 5 ableto get legislation through to do anything about
6 A. No, | believeit was emailed to me. 6 that?
7 Q. Do you remember by who? 7 A. No, not explicitly.
8 A. |dont. 8 Q. Implicitly.
9 Q. Do youremember whether you talked to anybody about | 9 A. Not evenimplicitly. | don't recall any
10 it between its issuance and the actual filing? 10 conversations with the Governor talking about a
11 A. Taked about the communications plan? 11 strategy where funds would be appropriated for
12 Q. Well, broader than the communications plan but just |12 Detroit.
13 the fact that it was going to be -- the bankruptcy 13 Q. Doyou recal asof the point that you made this
14 was going to occur. 14 inquiry of Orr and had the conversation with
15 A. No. 15 Muchmore that the Governor publicly was taking the
16 Q. Now, you also testified that you had had 16 position that although the State might be willing to
17 conversations or a conversation | think you said 17 assist relative to services for residents of the
18 with Orr where you asked him a question about the |18 City, it would not be willing to put money in for
19 distribution of the income of retirees? 19 pensions or anything other than services for the
20 A. Yes 20 City?
21 Q. Andyou also talked to the Governor'sisit chief of |21 A. | wasn't part of those conversations --
22 staff, Mr. Muchmore? 22 Q. Okay.
23 A. Yes. 23 A. --if they existed.
24 Q. About that same issue, not asking a question but 24 Q. Allright. You were shown -- well, it's your
25 about -- 25 deposition, Exhibit No. 1. Thisisthe Jones Day --
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1 A. Uh-huh. 1 A. --likethis.
2 Q. --pitchfrom January 31st. 2 Q. lunderstand. And | think you were-- | had
3 A, Yep Yep. 3 misspoke before. Y ou were not shown that page by
4 Q. The pagesyou were shown, and I'm going to show them | 4 previous counsel.
5 to you again, where there's these ref -- one or more 5 Y ou were shown | think if you turn to page
6 references to pensionsisin part four of the 6 41 the question referenced it. Again, the bottom
7 written presentation entitled Components and 7 line, "If needed, Chapter 9 could be used as a means
8 Considerations for Restructuring Plan. 8 to further cut back or compromise accrued financial
9 MR. ELLSWORTH: Do you have a page number, | 9 benefits otherwise protected under the Michigan
10 Mr. Wertheimer? 10 Congtitution."
11 MR. WERTHEIMER: Y eah, that's page 34. 11 Do you recall that point even in a general
12 MR. ELLSWORTH: Thank you. 12 way being made in the presentation?
13 MR. WERTHEIMER: Sure. 13 A. Thiswasback in January.
14 BY MR. WERTHEIMER: 14 Q. Right.
15 Q. Doyou recal who from Jones Day was presenting this |15 A. And | don't recall the specific point, but every one
16 part of the pitch? And, again, I'm assuming itwas |16 of those firms would have discussed al of the
17 actually presented to you. Thisisn'tjust a 17 various approaches, strategies, options and whatever
18 writing that they handed out. 18 their background and experience had them -- had
19 A. That'scorrect. 19 taught them from other municipal situations.
20 Q. Okay. Go ahead, then. 20 So generally, it could have been made, but
21 A. | believeit was Bruce Bennett. 21 | don't recall it.
22 Q. DidMr. Orr make any part of the presentation? 22 Q. Allright. Do you recal that by the time all those
23 A. Hedid. 23 pitches were made that you were of the understanding
24 Q. What part did he make? 24 that the lawyers, whether Jones Day or one of the
25 A. Hiswas predominantly a presentation around his 25 other firms, were of the view that Chapter 9 could
Page 74 Page 76
1 background, credentials, experience, and histiesto 1 be used as a means to cut back these Michigan --
2 Michigan. 2 these benefits that are otherwise covered by this
3 Q. Not asto any of the specific parts unless there's 3 Michigan constitutional provision?
4 some reference to Orr and his background in this 4 A. No, | amnot. Not explicitly.
5 document? 5 | do recall discussions around Chapter 9
6 A. That'scorrect. 6 but not asit pertains specifically to any Michigan
7 Q. Okay. Now, I think if you take alook at page 43, | 7 Constitution article.
8 think that's what counsel showed you before, you'll 8 Q. Doyourecdl -- and | think the time frameis May,
9 see the bottom line literally on page 43 reads 9 | could find it somewhere, but Kevyn Orr was already
10 "Chapter 9 could be used or threatened..." -- I'm 10 emergency manager, he was interviewed by the Detroit
11 sorry, let melet you get there. 11 Free Press and rather publicly, and in away that
12 A. Okay. 12 ended up getting spread around publicity wise,
13 Q. Takealook at the bottom line. "Chapter 9 could be |13 talked about the fact that in a Chapter 9 filing the
14 used or threatened as a means to accomplish a 14 pension rights of retirees could be trumped, was the
15 compromise of benefit cost regjecting or compromising |15 word he used, by federal law.
16 claims." Do you see that? 16 Do you recal generally the Emergency
17 A. |doseeit. 17 Manager making that point at around that point in
18 Q. Do you recal the presentation including that point? |18 time?
19 A. |donot recall that specific point, and | note that 19 A. I'vemadeit apracticeto not read the Detroit
20 these are speaker notes which may or may not have |20 newspapers these days.
21 been articulated. 21 Q. Allright. I'll accept that. Do you recall that at
22 Q. Wadll, that's one of the reasons I'm asking. 22 least by that point in time you knew that, in fact,
23 A. Becausethisisthefirst timel've seen -- | don't 23 that Orr was taking that position; that is, that he
24 have aversion -- 24 was using Chapter 9 -- | don't want to use
25 Q. Inthisform. | understand. 25 pejorative terms --
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1 A. No. 1 the article was there and | said to Kevyn, are you
2 Q. --hbutthat he was using the possibility of a 2 aware of this? He said we're aware.
3 Chapter 9 asaway to try and convince peopletosit | 3 Q. Hedidn't go beyond that at all. He didn't suggest
4 down and talk with him -- 4 in any way, shape or form how he intended to deal
5A. Whatl -- 5 with it?
6 Q. --particularly retirees? 6 A. No, nottome.
7 A. Right. 7 Q. Okay. And do you have a memory asto what triggered
8 Q. Go ahead. 8 you to talk to him about it at that point in time
9 MR. ELLSWORTH: Just let him get his 9 other than that you had the Constitution in your
10 guestion out before you answer. 10 pocket?
11 THE WITNESS: Yeah. No, no, | got it. 11 A. No, sir, other than -- you asked about the trigger.
12 You'll have to ask Kevyn Orr, but were | he, | would |12 During the recruitment process, we covered
13 use every possible meansto get peopleto thetable |13 alot of ground, and that ground included all the
14 before petitioning The Court, and | believe hewas |14 reasons you should do this and al the reasons you
15 doing exactly that. 15 shouldn't doit. And it was a discussion that took
16 BY MR. WERTHEIMER: 16 place over afew weeks, and | don't recall any
17 Q. Okay, fair enough. 17 specific trigger other than an old T square saying
18 At the point he filed bankruptcy, do you 18 here are the pros and the cons and the things you
19 have an understanding as to whether therewasany |19 ought to be thinking about it.
20 way that the City could deal with the problem of 20 Q. Allright. It'spart of you giving him information?
21 pensions without going into bankruptcy? 21 A. Yes, that'sfair.
22 A. Repeat the question. 22 Q. That you are hoping will be helpful to him?
23 Q. Asof let's say the time the bankruptcy was filed, 23 A. That would be afair characterization.
24 as of that time, did you have an understanding that | 24 MR. WERTHEIMER: Okay. All right. | have
25 bankruptcy was going to be the only way that the 25 nothing further. Thank you.
Page 78 Page 80
1 City could deal with its pension problem without 1 EXAMINATION
2 asking for State assistance, State assistance that 2 BY MR. SHERWOOD:
3 you knew you'd have -- that the Governor would have | 3 Q. Good afternoon, Mr. Baird. 1'm Jack Sherwood from
4 difficulty getting? 4 Lowenstein Sandler, and we represent AFSCME in the
5 A. | had not contemplated it in terms of the City's 5 City's bankruptcy. | have afew questions. I'll
6 pension problem. | have contemplated itintermsof | 6 try not to go over ground that's already been
7 $18 hillion in liability and bondings that couldn't 7 covered.
8 be paid and debt service that it was becoming clear 8 Let me just go back to your engagement by
9 to me that in the absence of any negotiated 9 the Governor. Inreviewing your testimony from the
10 agreements with any of the major constituenciesthat |10 prior case, did that start in January 2011?
11 bankruptcy was becoming more and more evident with |11 A. [t did.
12 each passing month. 12 Q. And ]I think you also testified that the EM selection
13 Q. You had mentioned that you had a-- when | say you |13 process began in October or November 2012; is that
14 mentioned, you testified in response to earlier 14 right?
15 counsel's questions that you do recall having one 15 A. 1 would not characterize it as a selection process,
16 conversation with Orr about the issue of this 16 but | would characterize it as | began thinking
17 state constitutional provision that protects 17 about planning for the future in a substantive way
18 pensions. 18 about that time.
19 Do you recal that? 19 Q. And ]I think you said that you were looking for
20 A. Ido. 20 sources and candidates. Does that sound right?
21 Q. Okay. Canyou put atimeframeon that at all? 21 A. Yes. | would through my own network or the network
22 A. Itwasback during the early interaction with Kevyn. |22 of people that | knew and trusted, | would look for
23 | had gotten in the habit of carrying a small 23 individuals that had characteristics, and then |
24 Constitution with me because | was referring to it 24 would talk to them about either their potential for
25 on aregular basis across many things, and so | knew |25 arole like this or whether they knew of
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1 individuals. 1 Q. Would you describe the New Energy to Reinvent and,
2 So that's what | meant by sources or 2 what isit, Diversify?
3 candidates. 3 A Yes
4 Q. Right. Soasourceissomeonewho isn't necessarily | 4 Q. Would you describe that as an entity that engagesin
5 a candidate but might refer someone, acandidate, to | 5 lobbying?
6 you, correct? 6 A. No.
7 A. They could be both. 7 Q. And do you know who manages NERD?
8 Q. Okay. Was Jones Day or anyonefromJonesDaya | 8 A. No.
9 source that you contacted? 9 Q. Andyoudon't know who ison the board? You don't
10 A. Prior to meeting Steve Brogan, no. 10 know who the officers, directors are --
11 Q. Andwhen did you meet Steve Brogan? 11 A. No.
12 A. January 29th, it appears. 12 Q. --ortrustees?
13 Q. So prior to that, no sources from Jones Day. How 13 A. Nope
14 about Miller Buckfire source? 14 Q. Youjust know the name of the person who signs your
15 A. Yes. Ken Buckfirewas asource. 15 check; isthat right?
16 Q. | wanttotak alittle bit about NERD. Well use 16 A. |do. | know who | submit theinvoiceto and | know
17 that acronym again. They pay your hills, correct? 17 who signs the check. Outside of that, | don't know
18 A. They pay my fees, yes. 18 anything else.
19 Q. And that's been the case since January of 20117 19 Q. Youdon't know who any of their backers are?
20 A. Correct. 20 A. Don't know asingle donor.
21 Q. Canyou just give mealittle more detail on how 21 Q. Okay. The January 29th meeting -- a couple more
22 that came about? 22 guestions -- was Mr. Buckfire there?
23 A. Do you have specific questions, because I've 23 A. Hewas.
24 testified already. 24 Q. Andwhat roledid he play in organizing the meeting?
25 Q. | --yeah. I'd liketo know how it came about. 25 A. Kenadvised Andy, Chris Andrews and Jack Martin, the
Page 82 Page 84
1 A. Okay. My original agreement with Governor Snyder | 1 City's CFO at the time, on considerations and
2 was once we pulled the cabinet and his direct 2 capabilities of firmsthat specializedin
3 reports together after he was elected during the 3 restructuring.
4 transition period that | would be returning to my 4 And so he identified the firms that he
5 home at that timein Illinais. 5 thought had significant expertise in the areas that
6 On thefirst day after hisinauguration, 6 would be of greatest interest to the City, and he
7 the first working day, he asked meif | would 7 said these are the firms that we should bring in to
8 consider staying on for ayear, and | said | would. 8 help you understand how to construct a request for
9 And he said -- | said but | don't make for avery 9 proposal to a broader variety of firms.
10 good bureaucrat or government employee, and hesaid |10 Q. Did he devise some type of scoring system for the
11 if you would make me -- if you would make, you know, |11 firms at that meeting?
12 the team your exclusive client, how much wouldit |12 A. Notthat | saw, no.
13 cost? And | gave him avery cut rate amount, and he |13 Q. How about afterwards?
14 said we could cover that out of thisfund to further |14 A. No. I'mtryingtorecall, and | don't think | ever
15 good government at non-taxpayer expense. 15 saw any sort of a scoring mechanism for any of these
16 Q. Andwould you describe the fund as alobbyist fund? |16 firms.
17 A. A lobbyist? 17 Q. Didyou have any rolein the selection of Jones Day
18 Q. Yeah. 18 asthe City's counsel ?
19 A. What would alobbyist fund be? 19 A. |didnot.
20 Q. |don'tknow. | guessyou're-- 20 Q. Didyou expressany preference to the City as to who
21 A. If youtell mewhat alobbyist fundis, I'll tell 21 should be retained as counsel ?
22 you if | think it's alobbyist fund. 22 A. | believe Jack Martin asked my opinion from what |
23 Q. Wadl,is-- 23 thought at that meeting and from my prior experience
24 MR. WERTHEIMER: It's not good. 24 with firms when | was with Price Waterhouse Coopers,
25 BY MR. SHERWOOD: 25 and | believe that | gave him my opinion at the
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1 time. 1 achievein practice.

2 And my opinion was that | didn't think he 2 Do you recall as part of the ora

3 would go wrong with several of the firms, but that | 3 presentation someone from Jones Day saying that the

4 thought Jones Day by and large had more of thefire | 4 idea that the City of Detroit is going to avoid

5 power in the various areas that the firm -- that the 5 Chapter 9 is pretty farfetched?

6 City was looking for than the others did. 6 A. | don'recal anyone saying that the ideawas

7 Q. During the Jones Day presentation -- hold it. Let 7 farfetched.

8 me step back. 8 Q. Waéll, doyou recall them using words like that?

9 | think you said something like one of the 9 A. No, I dont't.
10 reasons you chose Jones Day wasthat they have-- |10 Q. You don't recall words like extremely difficult, as
11 they'd do a better job of keeping Detroit out of 11 it sayson the dlide?
12 bankruptcy. 12 A. Wadl, | don't recal those words, but | wouldn't
13 Do you remember testifying to that? 13 dispute them.
14 A. No, | don't believel testified to that. | do 14 Q. Doyou recal wordslike -- do you recall Mr. Orr
15 recall what | intended to say if that wasn't it. 15 having conversations with you wherein he suggested
16 Q. What did youintend to say? Did you think JonesDay |16 that it would be extremely difficult to achieve an
17 had offered the City a better chance to stay out of 17 out-of-court solution to Detroit's fiscal problems?
18 Chapter 97 18 MR. ELLSWORTH: Objection to the extent
19 A. 1don't know that Jones Day asafirmhad -- | don't |19 that it would disclose lawyer-client conversations.
20 have an opinion whether Jones Day asafirmis-- 20 BY MR. SHERWOOD:
21 would help the City stay out of Chapter 9 or not. 21 Q. Doyourecall any such conversations outside the
22 It was my contention that in the 22 presence of counsel?
23 recommendation of Kevyn Orr asagreat candidatefor |23 A. Again, which conversations? That achieving success
24 the emergency manager, that his background and 24 out of court is difficult?
25 experience would serve as asignificant reminder to |25 Q. Right.

Page 86 Page 88

1 folks that they should negotiate in good faith to 1 A. Yes, | dorecal those conversations.

2 stay out of the courts because here is a man who 2 Q. Do you recal those conversations with Mr. Orr

3 understood exactly how to navigate the courts. 3 outside of the presence of counsel, correct?

4 Q. Butisn'tittruethat Mr. Orr and Jones Day were of 4 A. No, not with Mr. Orr.

5 the view at all timesthat it would be extremely 5 Q. Withwho?

6 difficult to keep the City of Detroit out of 6 A. Withtheprincipalsat McKennalong.

7 Chapter 97 7 Q. Isthat alaw firm?

8 MR. ELLSWORTH: | object to foundation. 8 A. Yes

9 THE WITNESS: | don't know that. 9 Q. Andwho do they represent?
10 BY MR. SHERWOOD: 10 A. Weasked them for -- | guess when | say we, Andy
11 Q. Canyoulook at page 13 of the presentation. 11 Dillon asked them for their best rationale on how to
12 A. Uh-huh. 12 keep us out of the courts and what the implications,
13 Q. Andif youlook at the end of it, basically you'd 13 you know, of going into the courts were, to educate
14 agree that this dide talks about out-of-court 14 the team on our resolve to stay out of the courts.
15 solutions being preferred, but the conclusion at the |15 MR. ELLSWORTH: Excuse me. Was that
16 end isthat they are extremely difficult to achieve 16 another presenter, just to clarify this.
17 in practice. Do you see that? 17 BY MR. SHERWOOD:
18 A. |doseeit. 18 Q. WasMcKennaLong making a presentation?
19 Q. Didanyone from Jones Day convey thismessagetothe |19 A. They were one of the firmsin presence at this
20 group at the meeting on January 29th? 20 mesting.
21 A. | don'trecal explicitly, no. 21 Q. Didthey have that conversation with you at that
22 Q. Andif youlook at the next page, page 14, you know |22 meeting or is that something that occurred before or
23 even for the speaker notes it says an out-of-court 23 after that meeting?
24 solution requires consensus or near consensus of 24 A. It occurred before.
25 affected constituencies. Thisis extremely hard to 25 Q. How long before?
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1 A. |don'trecal. 1 Q. | guessthe questionisgiven that, right, did you
2 Q. And at thetime, McKenna Long wasn't retained by the | 2 try to broker some type of meeting between Mr. Orr
3 City asits counsel? 3 and the City Council?
4 A. No, they weren't retained by anyone. 4 A. No.
5 Q. Okay. What was their view on the prospects for 5 Q. Why not?
6 keeping the City of Detroit out of Chapter 9, if you 6 A. Becausel did not think that it was possible.
7 remember? 7 Q. There were members of the City Council that
8 A. | don't think they opined on the prospects. 8 supported Mr. Orr; were there not?
9 Q. What did they opine on? 9 A. | don'tknow.
10 A. They opined on all of the benefits associated with 10 Q. And| know that certain members of the City Council
11 staying out. They were part of the education 11 were very vocal against him or any other emergency
12 process for why you should stay out of the courts. 12 manager; isthat right?
13 Q. And but just to be clear, did they opine on the -- 13 A. | read the papers, and there were arguments against
14 on the likelihood that Detroit would be ableto stay |14 it that came from members of Council that | recall,
15 out of bankruptcy and still resolveits financial 15 yes.
16 issuesin sort of an out-of-court restructuring? 16 Q. Ultimately, were you able to broker aworking
17 A. No. 17 relationship between Mr. Orr and the Mayor?
18 Q. They never opined on that? 18 A. Youdhaveto ask Mr. Orr and the Mayor.
19 A. No. 19 Q. Fromyour perspective, do you think --
20 Q. Getting back to Jones Day, did you recall them 20 A. I can'topine. | testified that Kevyn Orr thought
21 making a presentation at the January 28th meeting |21 it important to meet the Mayor and to determine if
22 where they stressed the importance of making a 22 they could work together if he were to accept the
23 record of good faith negotiations? 23 Governor's recommendation. The Mayor indicated the
24 A. |t wasthe 29th, now that I've been educated. 24 same about Kevyn Orr.
25 Q. Okay. I'msorry. The 29th meeting. 25 We did the best to articul ate a framework
Page 90 Page 92
1 Did they -- at that meeting did they stress 1 under which that working relationship could exist,
2 the importance of making arecord of negotiations 2 and you'll have to talk to those two men as to how
3 with creditors? 3 successful that arrangement turned out to be.
4 A. Did Jones Day stress the importance of making a 4 Q. Now, in February of 2013, | guesswe'll use B-5 just
5 record of negotiations? 5 for time purposes. | think you testified that there
6 Q. Right. 6 was one other candidate that still was sort of in
7 A. | don'trecal that explicitly. 7 the running at that point in time?
8 Q. Now,if wecanlook at B-5-- | call it Baird 5. 8 A. Therewas acandidate that we had agreed -- we
9 Can you get that one, sir? I'm really not asking 9 meaning the Governor and his Chief of Staff and
10 about this document, but it's February of 2013, and |10 Treasurer, that we had agreed had the requisite
11 the email from you to Kevyn Orr on February 20th |11 capabilities and had indicated awillingness to do
12 talks about brokering a meeting between Mr. Orr and |12 the job, but we wished to continue the vetting of
13 the Mayor. 13 Kevyn to determine whether he would be a better
14 Was it important from your perspective to 14 candidate.
15 broker peace between the Mayor and Mr. Orr? 15 Q. Hadyou determined at this point that Mr. Orr was
16 A. Itwasmy belief that a good working relationship 16 the top candidate February 2013?
17 between the two of them would be in the best 17 A. 1don't--1 believel was still doing due diligence
18 interest of the City. 18 at this particular time, | think, but | was
19 Q. What about the City Council? Did you havethe same |19 cautiously optimistic that Kevyn might be the better
20 view towards the relationship between Mr. Orr and |20 candidate.
21 the City Council for the City of Detroit? 21 Q. And at thistime, again, February 20th, 2013, do you
22 A. If your questionisdo | believe that a good 22 know whether the Governor shared that view?
23 relationship between Kevyn Orr and the City Council |23 A. | don't recall on the timetable if that were the
24 would be in the City's best interest, the answer 24 case or not.
25 would be yes. 25 Q. What about Mr. Dillon?
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1 A. |think Mr. Dillon, you'd haveto ask him asto 1 City or some other consultants?

2 whether he thought Kevyn was the better of thetwo | 2 A. | don't.

3 candidates. 3 Q. And he concluded that the situation was not good and

4 Q. DidMr. Dillon express to you who he thought wasthe | 4 that current pensions had to be cut significantly,

5 better of the two candidates? 5 correct?

6 A. Atsome point after Kevyn had indicated that he 6 A. Wadll, | mean, I'm reading this. It says"Bottom

7 could work hisway clear of awithdrawal from his 7 line the situation's not good and the view of the

8 firm and that if nominated by the Governor hewould | 8 consultantsis that current pensions have to be cut

9 be in a position to accept an appointment by the 9 significantly." | don't know which consultants he's
10 ELB, yes, | think Andy indicated to me at that time |10 referring to.

11 that he thought Kevyn was the better of the two 11 Q. Okay. Soif youlook at -- so at least at some
12 candidates. 12 point as of this date certain consultants were
13 Q. Now, wasthe other candidate an attorney? 13 telling Mr. Dillon and Governor Snyder that the
14 A. No. 14 pensions had to be cut significantly.
15 Q. Wasthe other candidate a man or awoman? 15 Can we agree on that?
16 A. A man. 16 A. | canagreethat I'm reading the same line that
17 Q. Wasthe other candidate local? 17 you're reading.
18 A. Definelocal. 18 Q. Okay. Let'slook at B --
19 Q. A Detroit resident? 19 MR. ELLSWORTH: Were you finished with your
20 A. No. 20 answer, Rich?
21 Q. A surrounding area of Detroit resident? 21 THE WITNESS: Yes.
22 A. ldon't--1won't dance here. I'll tell you he 22 MR. SHERWOOD: I'm sorry.
23 was -- his residence was south but he had been a 23 BY MR. SHERWOOD:
24 Detroit resident. 24 Q. Let'slook at the next, Exhibit 8. And this exhibit
25 Q. Did the person have restructuring experience? 25 also deals with the issue of pension liability.
Page 94 Page 96

1 A. Hedid. 1 Would you agree?

2 MR. WERTHEIMER: I'm sorry, didyousay he | 2 A. It would appear so.

3 was a Detroit resident? 3 Q. Andinthisemail Mr. Dillon reportsthat in

4 THE WITNESS: He had been a Detroit 4 Mr. Orr's discussion with the pension, he is not

5 resident, but he was not at the time that | had 5 going to translate the underfunded amount into an

6 discussed with him. 6 impact on retirees or employees vested rights.

7 MR. WERTHEIMER: I just missed it. Thank | 7 Do you see that?

8 you. 8 A. |do.

9 BY MR. SHERWOOD: 9 Q. When you read thisemail on July Sth, the day after
10 Q. I'dliketo ask you to look again at Exhibits 7 and 10 you got Exhibit 7, did you ask Mr. Dillon or the
11 8. If you could get those and look at 7 first. 11 Governor why Mr. Orr is refusing to send a message
12 Y ou got this email, Exhibit 7; is that 12 on the underfunding amount to the representatives of
13 correct? 13 the pensions?

14 A. Yeah, I'mlooking at 7. 14 A. | don'trecall asking that question, no.

15 Q. I'mlooking at the second paragraph and it appears |15 Q. Did it appear to you that Mr. Orr was not being

16 that Mr. Dillon is reporting to the Governor and 16 candid with the pensions by not reporting the fact
17 othersincluding yourself when he sayshe"...met 17 that they had to be cut significantly?

18 with the consultants to get briefed on the pension 18 A. I'msorry, say that again.

19 issue this afternoon™, which consultant -- do you 19 Q. Diditoccur to you that Mr. Orr might not be being
20 know what consultants he's referring to? 20 candid with the pensions by not reporting to them
21 A. No. | testified earlier that there are weekly 21 the fact that the pensions had to be cut

22 consultant meetings, and | gave you the names of who |22 significantly?

23 were on those calls but | don't recall who he 23 A. That would be pure speculation on my part.

24 specifically isreferring to here. 24 Q. Butthissituation didn't cause you to make any

25 Q. Do you know if they were the consultants for the 25 recommendations to Mr. Dillon or the Governor or
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1 Mr. Orr; isthat your testimony? 1 what your income is, and whether that income comes
2 A. Yes. | getcopiedonalot of emailsbut I've 2 from a pension or some other form it's your income.
3 testified that pension liability, pension models are 3 Q. Soyou're suggesting that these other government
4 frankly outside of my wheelhouse, and that'snot my | 4 programs act as a safety net in lieu of the PBGC for
5 area of focusin consulting to the Governor or his 5 lost pension benefits?
6 team. 6 A. No, I think you're suggesting that.
7 Q. Youtestified that one of the things you did in the 7 Q. I'mjust trying to understand what you're saying.
8 pensionsislook at the practical impact on the 8 I'm not trying to argue with you. I'm just trying
9 people losing their pensions. 9 to --
10 Do you remember that testimony? 10 A. What question isit you would like me to answer?
11 A. | testified that | was -- it was desirable for meto 11 Q. I'dliketo know why -- whether you consider the
12 see what that impact was but that | never received 12 fact -- in your investigation of the practical
13 the data to actually understand the impact. 13 impact on people, were you doing that investigation
14 Q. And but you said you talked to the Governor about |14 out of concern for the people who were losing or
15 that and | think Mr. Orr and Mr. Dillon and they all |15 stood to lose their pensions because they didn't
16 said that that was a good question. 16 have a safety net? That'swhat | want to know.
17 Do you recall that testimony? 17 A. Okay. | am not aware of what safety net does or
18 A. | don'trecall talking to the Governor about that. 18 doesn't exist for them currently. | was interested
19 | recall talking to Mr. Orr about that. And | 19 in what the practical implications of material
20 recall saying to Andy that | had that conversation 20 savings would be against the distribution of those
21 with Mr. Orr. 21 receiving pensions.
22 Q. Andisit--aml right -- or tell me why you 22 And it was the answer to that question that
23 thought that was important. 23 led me to ask another question which iswhether or
24 A. I'macuriousguy. | don't know what to tell you. 24 not there might be an appetite for legidative
25 | thought it was important because | did not 25 remedy in the absence of safety net.
Page 98 Page 100
1 understand -- this would be the third time I've 1 Isthat sufficiently clear?
2 testified to this. | did not understand what the 2 Q. Letmereadit. Andinterms of appetite for
3 distribution of those 20,000 pensionerswasand what | 3 legiglative remedy, your prior testimony was that
4 it meant in real dollars and real lives, and that 4 your understanding was that that appetite was very
5 was a question that | wanted to know the answer to, | 5 low and that's why the inquiries kind of stopped
6 and so | was looking for the data set to ascertain 6 there?
7 that. 7 A. My understanding isthat the appetite for alarge
8 Q. And the pensioners whose benefits are being cut, you | 8 scal e appropriation to Detroit was pretty low.
9 understand, do you not, that they don't have a 9 | didn't have an opinion about whether or
10 safety net like peoplein private industry do? 10 not there was an appetite for incremental safety net
11 MR. ELLSWORTH: Objection asto theform. |11 for impacted pensioners were they to be impacted. |
12 Go ahead and answer, Rich. 12 was simply asking the question.
13 THE WITNESS: Which pensionersarebeing |13 Q. The June 14th meeting, you were at the meeting and |
14 cut? 14 think you testified something like that you
15 BY MR. SHERWOOD: 15 indicated that you thought Mr. Orr did agood job
16 Q. Well, to the extent pensioners are being cut, they 16 presenting the June 14th proposal.
17 don't have a safety net like the PBGC, right? 17 Do you remember that topic?
18 A. Well, | know that they don't have a PBGC; that's 18 A. Yes, | do.
19 correct. 19 Q. Do you know whether at that meeting Mr. Orr or
20 Q. Areyou aware of any other safety net that they 20 anyone on behalf of the City of Detroit requested
21 might have? 21 that the parties there provide counterproposalsto
22 A. I'monly aware of safety nets that exist for all 22 the proposal that was being made on June 14th?
23 citizens once they get below a certain poverty line. |23 A. | don't recall the term counterproposal, but | do
24 Q. Butthey don't relateto their pension, do they? 24 recall an invitation being put out to the group that
25 A. | believethat certain benefits are contingent upon 25 says once you've digested this financial information
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1 and you understand the wherewithal what exists, to 1 MR. ELLSWORTH: It was --
2 the extent that you want to sit down and negotiate 2 THE WITNESS: Thiswas not a one-on-one.
3 in good faith now is not the time to do that, but 3 MR. ELLSWORTH: Was counsel present?
4 there will be that time and here's the information 4 THE WITNESS: Yes.
5 that you need in order to interact intelligibly. 5 MR. ELLSWORTH: | object, and I'm
6 | do recall that. 6 instructing him not to answer.
7 Q. And that meeting was approximately a month before | 7 BY MR. SHERWOOD:
8 the bankruptcy filing. 8 Q. Wereyouinvolved in any negotiations or did anyone
9 Were there follow-up -- were you present at 9 report to you on negotiations with the bondhol der
10 any follow-up meetings after the June 14th meeting? |10 creditors of the City of Detroit?
11 A. With creditors? 11 MR. ELLSWORTH: Again, to the extent that
12 Q. Right. 12 would require a disclosure of lawyer-client
13 A. No. 13 privileged conversations, | object.
14 Q. Didanyone report to you on the status of follow-up |14 MR. SHERWOOD: | just want ayesor no. |
15 meetings with creditors that occurred after the 15 mean, | don't want the content.
16 June 14th meeting? 16 MR. ELLSWORTH: That's fine.
17 A. With counsdl, yes. 17 THE WITNESS: Updates of those discussions
18 Q. What about without counsel? 18 were provided with counsel present.
19 A. Notthat | recall. 19 BY MR. SHERWOOD:
20 Q. Andwhat was said? 20 Q. And none of that happened outside the presence of
21 MR. ELLSWORTH: Well, | -- | objecttothe |21 counsel?
22 extent that would call for disclosure of 22 A. No.
23 lawyer-client conversations. 23 Q. During your discussions with Mr. Orr prior to his
24 | think Mr. Baird said that the 24 appointment, did he ever say to you that the
25 conversations that he had were with counsel present. |25 appointment of an emergency manager and the filing
Page 102 Page 104
1 He can clarify if | heard that wrong. 1 of a Chapter 9 provides political cover for the
2 THE WITNESS: No, that's correct. Counsel 2 Governor and/or the Mayor in regard to the process
3 was present. 3 of making the tough decisions that face the City of
4 BY MR. SHERWOOD: 4 Detroit in the context of the restructuring?
5 Q. But counsd was-- was counsel reporting back onhow | 5 A. Henever said that to me.
6 the negotiations were going with the creditor 6 Q. Didanyoneever say that in your presence?
7 groups? 7 A. Sayit, no.
8 A. No. 8 Q. Writeit?
9 Q. Who was making that report? 9 A. | saw anemail whereit waswritten, so | know that
10 A. KevynOirr. 10 somebody said it.
11 Q. What did he say? 11 Q. Okay. I think I might have a copy of that email.
12 MR. ELLSWORTH: Wéll, | object again. If |12 Maybe I'll show itto you. Let'slook at thisone.
13 counsel was present during that discussion then 13
14 that's subject to the attorney-client privilege and 14 (Deposition Exhibit 10 was marked.)
15 | object. 15
16 MR. SHERWOOD: Areyouinstructing himnot |16 BY MR. SHERWOOD:
17 to answer -- 17 Q. Wevemarked thisasBaird 10. You haven't seenit
18 MR. ELLSWORTH: Yes. 18 yet though, huh?
19 MR. SHERWOQOD: -- aconversation between |19 A. Okay. Isthisonewhere | need to start at the
20 Mr. Orr and him -- 20 bottom and read it through? This doesn't look like
21 MR. ELLSWORTH: If it was a one-on-one 21 any that |'ve ever seen before.
22 conversation. 22 Q. Yeah,it'sredly just two pages. If you start on
23 MR. SHERWOOQOD: -- reporting on what 23 the second page -- actually, you are referred to in
24 happened at negotiations with creditors? | just 24 this, so why don't we take a second to go through
25 want to make sure. 25 this and start with the --
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1 MR. ELLSWORTH: Rich, do you need achance | 1 tenure as emergency manager?
2 toread it? 2 A. I'mnot surel would use the term unqualified
3 THE WITNESS: Y eah, | need to read this. 3 support, but | certainly would testify that he
4 BY MR. SHERWOOD: 4 believed that support from the Governor for the
5 Q. Okay. Tell mewhen you're done. 5 undertaking at hand was going to be an important
6 A. Okay, I've completed reading it. 6 consideration.
7 Q. Let'sstart with the email on page 301, which isthe 7 Q. Did hesay why that was important?
8 second page. And Corinne Ball istalking to Kevyn, | 8 A. Yes, hedid. That he recognized that this was going
9 and she talks about the Bloomberg Foundation and 9 to be athankless job, ajob where he would probably
10 whether we should talk to you, Mr. Baird, about 10 be vilified and called atraitor to hisrace and to
11 financial support for the project and the EM. And 11 his Democrat background, and that it would require a
12 then she refers to Harry Wilson from the Auto Task |12 great dea of resolve to overcome the difficulties
13 Force told me about the Foundation and itsinterest. |13 of the past decades that have gotten Detroit to
14 | can ask Harry for contact info. Thiskind of 14 whereit istoday.
15 support in ways nationalizes the issue and the 15 Q. Did healso seek the support of the Financial
16 project. Do you see that? 16 Advisory Board?
17 A. Ido. 17 A. Atthe-- well, yes, but not during the recruitment
18 Q. Do you know whether the Bloomberg Foundationand |18 process.
19 Harry Wilson, whether they were ever brought toyour |19 Q. When did he make the request that the Financial
20 attention by anyone at Jones Day? 20 Advisory Board should provide him with support and
21 A. They werenot. 21 oversight?
22 Q. Sothisisthefirst you're hearing of this? 22 A. Youdhaveto --
23 A. No. I'veseen not this entire string of email, but 23 Q. If heever did.
24 | have seen -- from some emailsthat were provided |24 A. Waéll, | have heard from members of the Financial
25 in discovery to me, I've seen this, the 1-31-13 25 Advisory Board that he has made those overtures, but
Page 106 Page 108
1 8:10 am., and | have seen al the way up through 1 you'd have to ask him as to when and context.
2 the 1-31 11:01 am. from Kevyn Orr to Dan Moss, but | 2 Q. But he never had any discussions with you about
3 | have not seen this last piece which isfrom 3 whether it would be beneficia to get support from
4 Dan Mossto Kevyn Orr. 4 the Financial Advisory Board and how he was going to
5 Q. And by thislast piece, you're referring to really 5 go about that?
6 the top of the email string, correct? 6 A. Ingeneral, Counselor, | think he -- we had alot of
7 A. Thetop of the email string, right. The most recent 7 discussions about he was going to need al the
8 string of this. 8 support he could get from every corner he could get
9 Q. Soasof January 31st, 2013, do you know who 9 it from including the FAB and City Council.
10 Dan Mossis? 10 Q. Allright. Canl have one second? | think I'm done
11 A. | believe-- 1 don't know exactly who heis, but | 11 but | don't want to close the record until I'm sure.
12 know he's a colleague of Kevyn Orr's at Jones Day. |12 | just need one second.
13 That'sal | know. I've heard the name. 13 (A pause was had in the proceedings)
14 Q. Asof January 31st, 2013, did Mr. Orr suggest to you |14 MR. SHERWOOD: All right. | think that's
15 that Chapter 9 would be the best solution for the 15 al. Thank you. | appreciateit.
16 City of Detroit for political reasons? 16 THE WITNESS: Okay. Thank you.
17 A. No, hedid not. 17 MR. ELLSWORTH: Anybody else?
18 Q. Did he suggest to you that Chapter 9 would not bean |18 VIDEO TECHNICIAN: Deposition's concluded
19 aternative as of January 31st, 2013? 19 at 4:49 p.m.
20 A. | don't believe he placed any priority of any sort 20 (Deposition concluded at 4:49 p.m.)
21 on Chapter 9 to mein any conversation or 21 - - -
22 communication. 22
23 Q. During the course of your discussions with Mr. Orr, |23
24 did he emphasize the need to have the unqualified 24
25 support from the Governor during the -- during his |25
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I, LAUREL A. JACOBY, Certified Shorthand
reporter, a Notary Public, hereby certify that
in shorthand the exam nation of RI CHARD BAIRD, the
deponent in the foregoing deposition; and that prior to

the taking of said deposition the deponent was first duly

CERTI FI CATE

SS:

sworn, and that the foregoing is a true,

conpl ete transcript of the testinony of said deponent.
I further certify that no request was made for
subni ssion of the transcript to the deponent for reading
and signature and that no such subnission was nade.
| also certify that | amnot a relative or

enpl oyee of a party or an attorney for a party; or

financially interested in the action.
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; BT O EX EE'SC: ;TITON ' NDEX oA MO 1 purposes of the record we're marking this as
o _ _ 2 Governor's Exhibit 11. It isthe email that was
3 Bxhibit 6 March 1-2, 2012 email chain 3 discussed and is now being produced that was the
4 Subject: Consent Agreement 4 transmission of the July 18th letter from the
5 (Bates Nos. DTM 00234878-870) 112 1 5 Governor's office to Kevyn Orr at 3:47 p.m.
6 Exhibit 7 March 3, 2012 email Re: Detroit- 6 And | would also note on the record that
7 Bmail list for status updates 7 the7-18letter was attached to the filing that was
8 (Bates No. DTM 00234877) 112 | g made with the petition. | believe the time stamp
9 Exhibit 8 March 22, 2013 emil 9  for The Court was 4:06 p.m. for that as well.
10 Subj ect: Detroit pension info 10 .- -
11 (Bates Nos. SOM 20009920- 921) 116 |11 VIDEO TECHNICIAN: Today's date is October
12 Exhibit 9 June 11, 2013 emil 12 the 10th, 2013 and we're on the record at 9:20 am.
13 Subj ect: Professional fees 13 Thisisthe video deposition of Treasurer
14 (Bates Nos. DTM 00234907-08) 118 |14 Andrew Dillon. We're at the Treasury Building,
15 15 430 West Allegan in Lansing, Michigan.
16 16 Can the Secretary be sworn, please.
17 (Exhibits attached to transcript.) 17 - - -
18 18 -TREASURER ANDREW DILLON-
19 19  called asawitness, being first duly sworn, was
20 20  examined and testified as follows:
21 21 EXAMINATION
22 22 BY MR. SHERWOOD:
23 23 Q. Treasurer Dillon, good morning. My nameis
24 24 Jack Sherwood from Lowenstein Sandler, and we
25 25 represent AFSCME in the Detroit bankruptcy case.
Page 6 Page 8
1 October 10, 2013 1 Thanks for being here today.
2 Lansing, Michigan 2 Have you ever been deposed before?
3 9:17 am. 3 A. | believeso.
4 - - - 4 Q. Okay. Onhow many occasions?
5 MS. NELSON: Thisisfor purposes of the 5 A. A couple probably.
6 record of the Governor's deposition that was taken 6 Q. Okay. Let mejust giveyou some of the ground rules
7 on October Sth. 7 asareminder.
8 There was arequest at the conclusion of 8 My questions and your answers will be taken
9 the Governor's dep for the production of an email 9 down by the court reporter and videotaped. You're
10 which is the transmission email from the Governor's |10 under oath so it's like you're testifying in court.
11 office to Kevyn Orr of what was marked as Governor's |11 Do you understand that?
12 Exhibit 2, which was his July 18th, 2013 letter 12 A. Yes
13 authorizing the filing of the bankruptcy. 13 Q. And to the extent that you can wait for meto ask a
14 | have produced this email and provided it 14 full question before answering, that would be good,
15 to all counsel that are present today and we have 15 make it easier for the court reporter.
16 agreed to mark it as Governor's Exhibit 11. The 16 Y our attorney might object from time to
17 email isdated Thursday, July 18th, 2013. It was 17 time, and to the extent that she does, obviously,
18 transmitted at 3:47 p.m., and the subject is high 18 you'll take your advice from her.
19 priority, and the attachment which isidentified as 19 If you don't know the answer to aquestion
20 2013 0718 155044034 dot pdf isidentical to the 20 or you don't understand a question, please let me
21 attachment identified in Governor's Exhibit 10 that 21 know, and I'll try to clear it up for you.
22 was marked at the deposition yesterday. 22 Do you understand those --
23 And the subject matter | would point out 23 A. Yes.
24 between Governor's Exhibit 11 and Governor's Exhibit |24 Q. -- instructions?
25 10 isalso identical, high priority. So for 25 Is there any reason why you can't testify
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Page 9 Page 11
1 truthfully today? 1 Q. Andhow did that cometo pass?
2 A. No. 2 A. Gotaphonecal inthefall of 2010, | believe it
3 Q. Andareyou taking any medications or suffering from | 3 was, and they asked if | would consider the
4 any illnesses or under the care of a doctor -- 4 position. Initialy, | respectfully declined
5 A. No. 5 because | was ready to go back to the private
6 Q. --forany medical condition at thistime? 6 sector. And | reconsidered about two weeks | ater,
7 A. No. 7 called back and said if you haven't filled it, I'll
8 Q. Okay. Canyou just briefly -- you are the Treasurer 8 doit.
9 of the State of Michigan; isthat right? 9 Q. What wasit about the job that excited you?
10 A. Yes 10 A. | washaving lunch with afriend of mine. Hejust
11 Q. And canyou -- how long have you held this post? 11 said, hey, it'sagreat opportunity, why would you
12 A. Since January 1 of '11. 12 say no to that.
13 Q. Andwhat did you do before that? Just give me, you |13 And even though | had spent six yearsin
14 know, your previous work history before that. 14 Lansing, | didn't fully appreciate the role of the
15 A. | served inthe Michigan Legislature for six years, 15 Treasurer for the State, and it's afascinating job
16 the last four as the Speaker of the House. 16 and fascinating time to have it.
17 Q. And prior to that? 17 Q. Whenyou say afascinating time, what do you mean?
18 A. | worked for aprivate equity fund based out of 18 Isit because of economic challenges facing
19 Chicago. 19 Michigan?
20 Q. What wasthe name of that firm? 20 A. Loca unitsprimarily, yes.
21 A. Wynnchurch Capital. 21 Q. Thingslike school boards and cities and the like?
22 Q. For how long were you at Wynnchurch? 22 A. Right.
23 A. Threeyears. 23 Q. Didyou have, going into the job, discussions with
24 Q. Andwhat three years were those? Wasiit like -- 24 Governor Snyder about your view of the financial
25 A. '01to'0O4. 25 situations that existed in the local government
Page 10 Page 12
1 Q. Andwhat was your position there? 1 units here in the State of Michigan?
2 A. | wasamanaging partner. | found opportunitiesfor | 2 A. | don'trecall. There may have been some high-level
3 them to buy -- companies to buy. 3 discussionsin December '10 where we understood that
4 Q. Anddid Wynnchurch speciaizein any type of 4 there could be alot of troubled cities and school
5 industry or financia products? 5 districtsin the cue, so it was on our radar before
6 A. Middle market companies based in the midwest or 6 we started but nothing about my philosophy, what |
7 Canada was the focus. 7 would do inthisrole.
8 Q. And how long have you known Governor Snyder? 8 Q. Okay. Sowhen you say high-level discussions, can
9 A. | met himfor thefirst timewhen | wasin the 9 you tell me what you recall specifically about the
10 Legidature, and it was just a brief meeting. | 10 high -- or even generally about the high-level
11 droveto Ann Arbor to meet him because Governor |11 discussions?
12 Granholm at the time had announced the 21st Century |12 A. We understood that we would be inheriting some
13 Jobs Fund plan, and | had a private equity 13 financial crises throughout the state and we thought
14 background but not a venture capital background, and |14 there was more to come and -- but we never got into,
15 his name came to me as someone who understood 15 you know, he didn't grill me about what's my
16 venture capital. 16 philosophy and how would | approach, you know, the
17 So | asked for a meeting, droveto Ann 17 challenges that would come our way.
18 Arbor. We met for half hour to an hour, and | 18 Q. Didyou have any relevant experience in your career
19 incorporated his thoughts and ideas into the 21st 19 asal egidator or Speaker of the House or in your
20 Century Jobs plan. And | didn't see him after that 20 private career that you thought you could bring to
21 until he was running for Governor. 21 bear to address the financial issues facing the
22 Q. Andwhen wasthat about? 22 local units of government here in the State?
23 A. Probably 2010. 23 A. Alittlebit. | have an accounting and alaw
24 Q. Did he appoint you as the Treasurer of the State? 24 degree, but | had three jobs that trand ated some
25 A. Yes. 25 relevance. 1'd spent three years with GE Capital.
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Page 13 Page 15
1 We tended to -- they were called the lender of last 1 A. PA 72isbefore my time. | believeit was 1990 give
2 resort, so we financed tough credits typically. 2 or take.
3 From there | went to a bankrupt steel mill 3 PA 4, we started talking about it during
4 and helped the owner try to restart that mill, so 4 the transition period. We understood that PA 72 had
5 that was kind of hands-on operational restructuring. | 5 some limitations. So there was afew folks during
6 And then alot of the companies we chased 6 the transition that started looking at what you
7 at Wynnchurch would either be growth companiesor | 7 could do to Public Act 72 to improve it, makeit a
8 turnarounds, so | would say there was a nine-year 8 better tool for the State.
9 window there where | had some experienceinthearea | 9 So my involvement was on the front end at
10 of turnarounds. 10 high level, thematic direction of what would later
11 Q. What did you do to prepare for your deposition 11 become --
12 today? 12 MR. WERTHEIMER: I'm sorry, high level
13 A. About amonth ago | had ameeting. A couple of 13 what?
14 Attorney Generals cameto -- we didn't know if this |14 THE WITNESS: Thematic. But interms of
15 deposition was even going to happen because | don't |15 specific language or, you know, getting under the
16 think the judge had ruled yet. And then last week | |16 hood of the actual words that were being
17 had a meeting to prepare, and | think that meeting 17 incorporated into the bills, | had very limited if
18 lasted about two hours. 18 any role.
19 Q. Whowasin that meeting? 19 BY MR. SHERWOOD:
20 A. My friend hereto my right and -- 20 Q. Soisitfair to say that PA 4 was passed at the
21 MR. SCHNEIDER: Matthew Schneider. 21 initiative of Governor Snyder?
22 THE WITNESS: And we have one other. 22 A. | don't know the mechanics, but | would say -- |
23 MS. NELSON: Oh, Mark Donnelly, just to 23 mean, we obvioudly at the administration level were
24 refresh his memory. 24 focused on it and we had ideas about it in terms of
25 BY MR. SHERWOOQOD: 25 who -- typically what happensisif the
Page 14 Page 16
1 Q. SoitwasMark Dowling? Who's he with? 1 administration wants alaw passed they'll work with
2 MS. NELSON: Mark Donnelly. 2 the Legislature and find a sponsor, and | wasn't
3 MR. SHERWOOQOD: I'm sorry. 3 part of that but | assume that probably happened
4 MS. NELSON: Assistant Attorney General. 4 here.
5 BY MR. SHERWOOD: 5 Q. Andisitfair to say that PA 4 was promoted by the
6 Q. Sorry. Who else? 6 Governor to the Legislature?
7 A. Just the three and myself. 7 A. | believe so.
8 Q. Matthew Schneider is with who? 8 Q. Okay. Andyou talked about PA 4 containing
9 A. TheAttorney Generals office. We had a brief 9 improvements.
10 meeting this morning at 8:30. 10 What was it about PA 72 that needed to be
11 Q. Samecrew? 11 improved?
12 A. Just the two this morning. 12 A. Well, what wefound is-- typically for a
13 Q. I'dliketo start talking alittle bit about some of 13 governmental unit 75 give or take percent of your
14 the legidation, the State legislation. 14 costs are wages and benefits which leaves you -- if
15 Do you know what PA 4 is, correct? 15 you have a unit that might have a three-year
16 A. Yes 16 collectively bargained agreement in place, that
17 Q. And my understanding isthat was signed into law in |17 takes 75 percent of the ability to reduce expenses
18 March of 2011; isthat right? 18 off thetable. It leavesyou 25 percent of the
19 A. |don'trecall the specific date but, generally 19 remaining spent. Typically, in government it's very
20 speaking, | think that's pretty close. 20 difficult to increase the revenue side of the
21 Q. AndPA 4, the predecessor to PA 4 was a statute that |21 equation.
22 people call PA 72; isthat right? 22 So that would be the mgjor theme --
23 A. Right. 23 thematic difference | think from 72 to Public Act 4.
24 Q. Canyou just generally describe your rolein the 24 Q. Solet me make sure I'm hearing you right. Was
25 drafting or passage of either of those statutes? 25 there something about PA 4 that enabled the State to
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Page 17 Page 19
1 deal with wage and benefit issues that presented 1 well which was my memory is that under schools, an
2 themselves to these local government units? 2 EFM could pursue a Chapter 9 without the Governor's
3 A. Yeah. And | would add also it enabled usto get in 3 consent but not for acity.
4 earlier because typicaly if you can get into a 4 Q. I'msorry, | just want to make sure the record's
5 situation earlier you might be able to avoid more 5 clear. I'mreading it here.
6 Draconian or drastic measures that have to be 6 Did PA 4 alow aschool board to file
7 implemented. 7 Chapter 9 without the Governor's consent?
8 So I'd say the primary goal of Public Act 4 8 A. | don'tbelieve-- well, again, I'd like to look at
9 was to allow the State to have an earlier road in 9 PA 72 but my memory was --
10 the crisis that a particular school district or 10 MS. NELSON: He's speaking about PA 4.
11 city's encountering. And theninthelaw wespenta |11 THE WITNESS: Oh, PA 4.
12 lot of time on thisissue about, you know, the 12 MS. NELSON: His question wasto PA 4.
13 constitutionality of can you modify aCBA. Andby |13 THE WITNESS: No, under PA 4 both cities
14 the word CBA, | use collectively bargained 14 and school districts require the Governor's approval
15 agreement. 15 for afiling.
16 But the thought was that we have two 16 BY MR. SHERWOOD:
17 conflicting constitutional provisions here. Oneis 17 Q. Okay. Now, | assume you're aware that PA 4 during
18 the prohibition against impairing of contracts and 18 2011 and 2012 was heavily criticized by certain
19 then the other is the duty of the State to provide 19 members of the population here in Michigan, correct?
20 for the public health, safety and welfare. Sothose |20 A. | recall some of that.
21 are your competing constitutional provisions, as| 21 Q. Anditwasreferred to asadictatorship law,
22 understand it. 22 undemocratic, emergency managers don't answer to the
23 And where we came out on that, to my 23 public. Doesthat sound familiar to you?
24 memory, isthat -- that if you temporarily modify. 24 A. | have arecollection of that, yes.
25 So the thought wasn't that you just blow up a 25 Q. And, actually, some of that criticism was directed
Page 18 Page 20
1 contract or you permanently change theterms of the | 1 at you, correct?
2 contract, but in order to deal with the crisisto 2 A. Correct.
3 protect the public health, safety and welfare, the 3 Q. And certainly Governor Snyder aswell.
4 thought was that the State has the ability to 4 Do you think that that was fair criticism?
5 temporarily modify until the crisisor theemergency | 5 A. 1 thinkit'sjust aharsh redlity that when you have
6 isover. 6 a-- whether it be a school district or acity ina
7 To methat's the two primary differences 7 severe financia crisis that you've got to have
8 between PA 72 and PA 4. 8 someone that can make decisions. And often times
9 Q. Andhow isit that PA 4 specifically gave the State 9 what you'll find is the governance more in cities
10 more power to address those issues? 10 maybe than school districtsis -- makesit very
11 A. Onthefront end I'd haveto review PA 72 and 11 difficult to navigate through afinancial crisis.
12 compareit to PA 4 before | would feel comfortable |12 So | understand the criticism but the stark
13 answering that, but PA 72 did not have aprovision |13 reality isthat it's the best path that I'm aware of
14 that allowed for atemporary modification of the 14 to solve afinancial crisis.
15 CBA. 15 Q. Now, PA 4 was submitted for areferendum in November
16 Q. DidPA 72 have aprovision for the appointment of an |16 of 2012; isthat right?
17 emergency manager? 17 A. | believe so, yeah.
18 A. Yes 18 Q. And did you take a position with respect to the
19 Q. And PA 4 retained that? 19 proposed referendum with respect to PA 4?
20 A. Right. And they had two different terms. | think 20 MS. NELSON: Areyou speaking in his
21 under 72 it was emergency financial manager, an EFM. |21 official capacity as Treasurer or in his personal,
22 Q. Right. 22 because his personal capacity is privileged.
23 A. Under PA 4 it was changed to just an emergency 23 | assume you're speaking in his official
24 manager. 24 capacity as Treasurer did he take a position?
25 There's another big difference | guess as 25 MR. SHERWOOD: | never heard of a persona
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Page 21 Page 23
1 capacity of privilege. 1 don't specifically recall saying that.
2 MS. NELSON: It'sright to vote, hisright 2 Q. Tell mewhat isit about the municipal market that
3 to vote. 3 PA 4 helped.
4 MR. SHERWOOD: Okay. 4 A. Canyou restate that?
5 BY MR. SHERWOOD: 5 Q. Whatisit-- how does PA 4 help acity or aschool
6 Q. Inyour capacity as Treasurer. 6 board or acity like the state of Detroit deal with
7 A. ldontrecal. | dorecal that there was six 7 the municipal market?
8 measures on the ballot and there was really no one 8 A. Canyou read my statement again one more time?
9 out there advocating in favor of preserving the law, 9 Q. Itsaysthat "Criticism of PA 4 reflects alack of
10 Public Act 4, but | don't recall if we ever issued a 10 understanding of the municipal market."
11 statement from the Treasurer's Office defending 11 Actualy, | have acopy of it if that will
12 Public Act 4. 12 help.
13 Q. Didyou have any conversationswith the Governor |13 A. That'sfine. | think if you can go in and address
14 about this proposed referendum with respect to PA 4? |14 issues you're going to make that particular unit
15 A. | think we had afew, and | think there was, as| 15 more financially stable, and thus you'll have a
16 said, six measures and some were deemed -- you know, |16 healthier community that can provide services and
17 you can't fight a six-front battle, right, so | 17 pay its obligations.
18 think we all thought PA 4 was anecessary law and we |18 Q. | guesswe can mark this as Exhibit 1.
19 hoped it would be preserved. 19
20 But there was other measures on the ballot, 20 (Deposition Exhibit 1 was marked.)
21 and often times the electorate only has so much 21
22 attention span, so | think we weren't out there 22 BY MR. SHERWOOD:
23 putting afull court press on to preserve the law. 23 Q. Sorry about the small type and everything, but it
24 Q. Why did you think -- or when you say we, areyou |24 says -- thisisjust something | pulled off line.
25 talking about, you the Treasurer, and the Governor? |25 It says Critics of Public Act 4 argue that
Page 22 Page 24
1 Why did you think that was a necessary law? 1 the law protects bondholders above other creditors,
2 A. Becausein my experience Public Act 72, you know, | 2 an argument that Dillon said lacks an understanding
3 wasn't as effective as the residents or the children 3 of the municipal market.
4 in school districts needed, and | thought that 4 A. Okay, this helps, having read it.
5 Public Act 4 was a significant improvement. 5 Q. Okay, sorry.
6 Q. Oneof the other criticismsthat | read about about 6 A. Oftentimeswhen aunit getsinto financial trouble
7 PA 4 wasthat it protected bondhol ders over other 7 they can't access the market on their own. So the
8 types of creditors. 8 way that they can access the market is they'll work
9 Are you familiar with that type of 9 with Treasury where we will say, al right, if
10 criticism being lodged during the referendum 10 you're going to borrow money we tell the bond money
11 process? 11 providers that we will intercept the money, make
12 A. Not specifically. 12 certain that you get paid first.
13 Q. What about generally? 13 So if someone wanted to say that an
14 A. | justdon'trecdl. | mean, I'm certain it was 14 unsecured creditor or anonbond creditor of a
15 probably used as atalking point for those that 15 community could be pari passu, on equal footing of
16 wanted to repeal PA 4, but | don't have a specific 16 an existing bondholder, in that circumstance they'd
17 recollection of it. 17 be misguided because when the bond deal got done for
18 Q. Do youremember talking to apublication called Bond |18 the troubled unit we have an agreement with the
19 Buyer Online about the referendum to repeal PA 4? |19 trustee typically that will intercept the revenues
20 A. I've spoken to them several timesso | don't know 20 that come from the State to the unit, pay the debt
21 the specific interview that you're referring to. 21 of the bonds, and then whatever surplusis left goes
22 Q. Do yourecall saying to Bond Buyer Online that the |22 to the City.
23 criticism of PA 4 reflects alack of understanding 23 So once that deal is put in place, you
24 of the municipal market? 24 can't undo it, per se, and then say well, we're just
25 A. | --that sounds like something | would say, but | 25 not going to pay the bondholders so we can put more
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1 money into the City so they can pay their hills. 1 agreement creates a secured, you know, lender but
2 So | think what I'm referring to here is 2 probably most would be effectively a secured lender.
3 that situation where there's atrustee in place or 3 So are you saying that it's your view that to the
4 an intercept agreement where the State has an 4 extent that a bondholder has an intercept agreement
5 obligation to make certain that the bond providers 5 in arestructuring, particularly in the
6 are paid first. And once that'sin place you can't 6 restructuring of the City of Detroit, that they
7 undo it. 7 don't have to share the pain with the other
8 Q. Okay. And by an intercept agreement, you're -- | 8 creditors of the City?
9 mean, would that be something like a security 9 | don't think | understand your question because
10 interest in apledged flow of funds from a 10 restructuring at what point? | mean, acity can be
11 particular source? 11 restructuring before Treasury is even involved so.
12 A. Canyou restate that? 12 Before or after? At any time? | mean, at what
13 Q. By intercept agreement that's not a concept I've 13 point isit appropriate if ever for the bondholders
14 heard before, but | have heard things like 14 with intercept agreements or other special
15 collateral, pledge, assignment, security interest. 15 collateral arrangements to share the pain?
16 Is that what you mean? 16 WEell, it'smy -- | mean, some of thiscalsfor a
17 A. |think youretoo narrow. There's severa 17 legal -- alot of thiscallsfor alegal conclusion,
18 different waysto do this. For example, and this 18 but it's my understanding that if you're let's say a
19 happens in school districts where state aid can be 19 revenue bondholder, right, you're a -- typically,
20 intercepted first. 20 you're a secured lender, and you're entitled to the
21 In Detroit, for example, there's atrustee 21 revenue streams that you negotiated at the front end
22 set up that collects the casino revenues beforethey |22 of the deal.
23 go to the City, and that trustee then transfers 23 So in Detroit's case you have alot of
24 those payments to certain creditors of the City. 24 revenue bondholders that are entitled to revenue
25 So sometimes it's a state acting, sometimes 25 streams that come in to pay for water and sewer
Page 26 Page 28
1 it could be a private entity, atrustee, that 1 services. Their collateral isthat revenue stream,
2 receives the moniesfirst, and | think there could 2 and if that revenue stream is inadequate to service
3 be avariety of ways these get structured. 3 the debt then they could bein harmssway. And
4 Q. Okay. And by saying -- you say "I appreciate Main | 4 it's my understanding that that's how Chapter 9
5 Street saying everyone should shareinthe pain, but | 5 would deal with revenue bondholders.
6 troubled cities have to structure their dealsin a 6 There'samyriad of different ways. |
7 certain way to get access to the market.” 7 don't mean to be evasive, but there's alot of
8 So you're saying that with respect to 8 different ways where intercept agreements can get
9 creditors that have intercept agreements, they don't 9 negotiated. | think that the one asiit relates to
10 have to share the pain with Main Street? 10 the casino revenuesin Detroit is rather unique, and
11 A. It'sharder for themto, | think, because they do -- 11 it may not reflect kind of a standard borrowing that
12 if -- they have a-- typically, in this case, and | 12 may take place going forward.
13 don't want to overstate it and be too broad here, 13 We did afinancing ayear and a half ago
14 but when there's an intercept agreement in place | 14 for Detroit. It was $137 million deal and that to
15 think it effectively serveslike afiled lien, like 15 my knowledge my staff helped secure that, but that
16 amortgage on a home. 16 was done with an agreement to intercept State
17 There may be exceptions to that, but 17 revenue sharings to make certain that that debt was
18 generally speaking, yes, and you'll find someolder |18 serviced.
19 communities before they got in financial trouble 19 So if the lenders did their job and got the
20 they might have gone out and done unsecured 20 legal requirements that they need to have the
21 borrowing, right? So there's no intercept there. 21 priority their first right to that revenue stream,
22 They're then unsecured and in the pool of all the 22 then they're probably protected. If they have
23 unsecureds. 23 defectsin the legal work or they don't have a
24 When you have an intercept, you know, | 24 contractual right to that revenue stream, they
25 want to be careful not to say every intercept 25 probably will be treated like any other creditor.
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1 Q. Wadll--allright. Solet mejust move forward now 1 Q. Soisittheview of Wall Street or the credit
2 to the striking down of PA 4 by the voters of the 2 markets that where a state has the power to go in
3 State. That happened in November of 2012; is that 3 and take over or manage a political subdivision,
4 right? 4 that is positive from the perspective of the
5 A. Right. 5 markets, based on your experience?
6 Q. And as State Treasurer, did you have aview onhow | 6 MS. NELSON: Compound question, form,
7 if at al thiswould impact Wall Street'sview on 7 foundation. Do you want to talk about a takeover?
8 the subdivisions, the government subdivisions of the | 8 Y ou said take over or manage.
9 State of Michigan and specifically the City of 9 MR. SHERWOOQOD: Y ou can object.
10 Detroit? 10 MS. NELSON: Form, foundation.
11 A. Atleast one and maybe more credit rating agencies |11 MR. SHERWOOD: And --
12 said the fact that the State of Michigan had Public 12 MS. NELSON: Compound.
13 Act 4 on the books was a credit positive. They 13 MR. SHERWOQOD: -- Treasurer Snyder can tell
14 viewed it as afavorable environment for lending 14 me if he doesn't understand the question.
15 into the State. 15 Now, can you read back the question?
16 So when it got repedled, asit relates to 16 MR. WERTHEIMER: Actualy, it's Treasurer
17 at least those one, maybe two credit rating 17 Dillon.
18 agencies, it would be deemed a credit negative that |18 MR. SHERWOOD: I'm sorry.
19 Michigan now doesn't have that law which they deemed |19 THE WITNESS: | got a promotion at the
20 to be a credit positive on the books. 20 deposition.
21 And we then reverted back to Public 72 21 MR. SHERWOOD: Hold on. Let her read back
22 which was in my mind, you know, agood start, but it |22 the question.
23 needed some improvements to be effective. 23 THE WITNESS: Actualy, if | giveyou a
24 Q. Would the repeal of Public Act 4 have any impact on |24 comment maybe you can rephraseit. That will make
25 the credit rating of the State of Michigan? 25 it easier, because you're asking me to say what the
Page 30 Page 32
1 A. Indirectly. | mean, the State has its own credit 1 credit markets think, and I'm not the credit
2 rating and its own revenues and expenses and 2 markets.
3 obligations. Local units are stand-alone and have 3 BY MR. SHERWOOD:
4 their own responsibilities and obligations. So | 4 Q. | understand that, but as State Treasurer and a
5 would only say it'sindirectly. 5 person with substantial experience both in private
6 | think if -- the rating agencies, | think 6 life and public life, I think you can give me your
7 if they view that a state is mismanaging its local 7 perception of why PA 4 was viewed by the credit
8 units | think that they would view that negatively 8 markets as something that was attractive --
9 on the State, but it doesn't directly provide a 9 A. Yeah
10 commentary on whether or not the Stateisgoingto |10 Q. -- andI'd like you to do that.
11 repay its debt. 11 A. Detroit'sagood example. The health of your
12 Q. You said that the marketsreflected PA 4 asacredit |12 biggest city has an impact on the health of the
13 positive. What was it about PA 4 based on your 13 State, right, and if you have a city of 700,000
14 experience that had a positive impact on the credit |14 folks that don't have access to public safety, kids
15 rating of the government subdivisions herein 15 can't walk safely to school, there's no lights on,
16 Michigan? 16 that's going to have a negative impact on the
17 A. Well, I mean, | think we should pull the statements |17 State's economy.
18 that were issued by the ratings agencies. | don't 18 So my personal opinion isyes, that'sa
19 remember if it was Moody, Standard or Poor or Fitch. |19 credit positive, that if you have a state that
20 | think it might have been Moody's. | mean, they 20 proactively tries to prevent those types of health,
21 issued actually statements saying it's a credit 21 safety and wellness crises within their state to
22 positive. 22 have a healthy vibrant city, it's good to make the
23 | think they appreciate a state that is 23 state healthy and vibrant.
24 proactively managing itsfinancesaswell asthose |24 Q. Butisn'titinthefirst instance the job of the
25 of their cities and school districts. 25 city government to fulfill those needs and address
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1 those concerns? 1 get out sooner. That would be something we learned
2 A. That'show we've set it up. 2 during, you know, using or relying on Public Act 4.
3 Q. Andareyou saying that in the case of Detroit, city 3 We also looked at, you know, various
4 government did not fulfill those needs? 4 criticisms and we tried to put more local
5 A. | think we've found there are circumstances where 5 involvement into Public Act 436. So, for example,
6 local units have been unable to provide essential 6 you'll seeif the locals don't like adecision, a
7 services or gotten themselves too far into debt that 7 material decision being made by a manager, they're
8 it becomes very difficult to navigate out of. 8 given a chance to come up with a better idea. And
9 Q. What wasyour understanding of the repeal of PA 4? | 9 there's various ingredients like that that we added
10 How did that operate practically? Did that mean, 10 to address some of the criticisms of PA 4.
11 based on your understanding, that there was no 11 Q. Soinenacting PA 436 after the repeal of PA 4, it
12 emergency manager law as of the date of that repeal? |12 was not your view that the Legislature and the
13 A. My memory isthe Attorney General told usthat upon |13 Governor were going against the will of the voters?
14 therepeal of PA 4, PA 72 wasthe law that we should |14 A. | think we tried to accommodate the criticisms we
15 follow. 15 heard during the campaign.
16 Q. And but didn't -- wasn't that opinion struck downby |16 Q. Weéll, the votersdidn't -- they didn't like the EM
17 the Supreme Court of the State of Michigan? 17 law. They thought it was a dictatorship, they
18 A. |don'trecall that. 18 thought it was undemocratic.
19 Q. Okay. Wasthat opinion challenged in court? 19 How specifically did 436 address the
20 A. It may have been. | don't recall. 20 concern of, you know, the EM law being a
21 Q. Andyoudon't know what the result of that legal 21 dictatorship?
22 challenge was? 22 A. Widll, for example, one of the changes were, you
23 A. | don't ever remember that PA 72 wasnot alaw that |23 know, it wasn't just right to emergency. We had a
24 we at Treasury were supposed to rely upon during |24 path for a consent agreement, we had a path for
25 these windows where PA 4 was repealed and before |25 emergency, we had a path for arestructuring, and
Page 34 Page 36
1 PA 436 took effect. 1 then the fourth option was an actual Chapter 9in
2 Q. Allright. Solet'sturnto PA 436 real quick. 2 case someone was really out of cash.
3 Why was PA 436 implemented if PA 72wasin | 3 So we tried to create options for the loca
4 effect? 4 units and we tried to give them a chance to come up
5 A. Becausethe samereason weput PA 4inplace. We | 5 with better ideasif they didn't like the plans of
6 thought PA 72 could be improved upon. So afterthe | 6 the manager. From the meetings| sat in, | think
7 election there's a few meetings where we really did 7 there was a sincere effort to address that. And,
8 gather what were the criticisms of PA 4 and looked 8 you know, my memory was that the vote on PA 4 was
9 to seeif we could improve PA 4 to make it address 9 not alanddlide. It was actualy -- there was not
10 those concerns. 10 anyone advocating for the protection of PA 4, and
11 And then as we had worked with PA 4 for a 11 the vote was pretty close.
12 period of time, we identified some areas that we 12 If -- it wasn't one of six ballot measures
13 would want to seek improvement, and I'll giveyou |13 and the only one -- | think it was the only one that
14 one example. Often timeswe would want to givethe |14 you wanted a vote the other way. | forget whether
15 reigns, the power back to the local electeds, andin |15 it was yes or no kept the law, but it was the only
16 order to do that under Public Act 4 you'd have to 16 one where | think you had to vote yesto keep it and
17 end the emergency. And we were uncomfortable about |17 al the other ones, you know, required a no vote.
18 that because we were prepared to give -- returnthe |18 So it was a pretty close vote without one
19 power before we were a hundred percent certain that |19 advocate out there saying why this law makes sense.
20 the financial emergency was over. 20 And in my experience, | don't know that alot of
21 So if you seein 436 what we did waswe put |21 people spent alot of time really reading through PA
22 in place something called a Transition Advisory 22 4 and why it was necessary.
23 Board, and that allows usto transfer power back to |23 Q. Did any of the changes between PA 4 and PA 436 deal
24 the Mayor and the City Councils without havingto |24 specifically with the ability of the emergency
25 terminate the emergency status, so it alows usto 25 manager to file bankruptcy?
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1 A. |don'trecdl if there's differences there. 1 A. Canyou restate the question?
2 Q. Inyour discussions with Mr. Orr, did you discuss 2 Q. During your consideration of PA 436 and your
3 with him the differences between PA 4 and PA 4367 | 3 discussions about it, did anyone ever come out and
4 A. ldontrecal. | doknow that we spent time 4 say anything like let's try to modify Section 24 of
5 briefing him on how 436 works, and | know hespenta | 5 the Constitution?
6 lot of time reading the statutes, and | think he had 6 A. No, but when we did Public Act 4 we had this
7 agood understanding of what 436 was, butinterms | 7 discussion.
8 of adiscussion where we compared the two, | don't 8 Q. Okay. And what was said in that discussion?
9 recall that. 9 A. | asked various lawyers that were involved, you
10 Q. Givemeonesecond. Didyou haveany role-- I'm |10 know, how does this shake out? Y ou know, you have
11 sorry. We okay? 11 these -- you know, can you -- the key item of PA 4
12 VIDEO TECHNICIAN: We haven't gone off the |12 that raised alot of concerns was the ability to
13 record. 13 temporarily modify CBAs, and | have a different unit
14 MR. SHERWOOD: Good. 14 too.
15 BY MR. SHERWOOD: 15 So we discussed this provision when we
16 Q. Didyou haveany rolein the drafting of PA 4367 16 drafted PA 4, and the answer | recall getting at the
17 A. Notinthedrafting, but as| indicated earlier, 17 time was that you have these competing provisions;
18 there was some meetings probably late November, |18 the responsibility to provide for the public, health
19 early December about trying to address and improve |19 safety and welfare aswell as that you can't impair
20 Public Act 4. 20 contracts.
21 So there was some high-level themesthat | 21 And | believe there's a case back in the
22 attended meetings and discussed, but in terms of the |22 thirties, and don't hold meto this, but | think
23 actual drafting of language, | didn't have any role 23 there was one case that addressed thisissue along
24 in that. 24 time ago. So in my mind the issue was resolved for
25 Q. Let'smark thisas Exhibit 2. 25 me during the PA 4 discussions, so when 436
Page 38 Page 40
1 1 resurfaced | didn't revisit the discussion but
2 (Deposition Exhibit 2 was marked.) 2 others may have.
3 3 Q. Wasit your understanding based on your experience
4 MS. NELSON: Do you haveacopy that |l can | 4 and knowledge somehow under the authority of PA 436
5 look at? 5 that the State of Michigan or the City of Detroit
6 MR. WERTHEIMER: For therecord, all of us | 6 could disregard the constitutional provision
7 have seen this before. 7 protecting pension and retirement benefits?
8 BY MR. SHERWOOD: 8 A. I'msorry, could you read it?
9 Q. Allright. Soweve marked as D-2 Section 24 of the | 9 MR. SHERWOOD: Y ou can read it back.
10 State Constitution. It'sjust an excerpt of the 10 (Reporter read pending question.)
11 Constitution which says " The accrued financial 11 THE WITNESS: Could you read it one more
12 benefits of each pension plan and retirement system |12 time?
13 of the State and its political subdivision shall be 13 (Reporter read record as follows:
14 acontractual obligation thereof which shall notbe |14 "Q. Wasit your understanding based on your
15 diminished or impaired thereby." 15 experience and knowledge somehow under the
16 Are you familiar with this provision of the 16 authority of PA 436 that the State of
17 State Constitution? 17 Michigan or the City of Detroit could
18 A. | amawareit existed and | now just read it. 18 disregard the congtitutional provision
19 Q. Okay. Based on your review and understanding of PA |19 protecting pension and retirement
20 436, does PA 436 in any way impact Section 24 of the |20 benefits?").
21 Michigan Constitution? 21 THE WITNESS: No, | don't think PA 436 gave
22 MS. NELSON: Objection; callsfor alegal 22 you that right. | think you have economic
23 conclusion. 23 redlities.
24 BY MR. SHERWOOD: 24 For example, | have a different unit where
25 Q. | just want your understanding. 25 their pension fund is funded at less than 10
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1 percent, and | do recall asking for legal advice 1 evidence.
2 about if that thing runs to zero, what happens? And | 2 THE WITNESS: Y eah, | mean, | think those
3 it'saunit that can't afford to raise taxes or 3 are decisions that would be made by ajudge at some
4 service that. 4 point.
5 And the memory | haveisthat, yeah, it's 5 BY MR. SHERWOOD:
6 still there in the Constitution, but if the unit 6 Q. Wall, didn't the Governor make that decision by
7 can't pay the pension they can't pay the pension. 7 appointing the emergency manager?
8 So | would say 436 -- 8 A. | don'tbelieve so.
9 BY MR. SHERWOOD: 9 Q. Wasn't one of the purposes of 436 to enable an
10 Q. Why doesn't that logic also apply to the bondholder |10 emergency manager to file Chapter 97
11 creditors of the City of Detroit? If the unit can't 11 A. | --1mean,itwasinPA 72, itwasin PA 4, it was
12 pay, doesn't have enough to pay its pension 12 in436. | don't think that PA 436 changed that. In
13 obligations and its obligations to Wall Street, why |13 fact, the law we were relying on at the time was
14 doesn't that logic also apply? 14 PA 72 that allowed for filing of a Chapter 9, so |
15 MS. NELSON: Objection; callsfor alegal 15 don't think | accept that premise.
16 conclusion and for speculation. 16 Q. Let's-- thishas been marked a hundred times, but
17 THE WITNESS: I'm not certain that it 17 let's mark thisas Dillon 3. It'sthe July 18th,
18 doesn't. If the unit doesn't have the money to pay 18 2013 authorization letter.
19 their bondholders, there's a problem, and | guess 19
20 that's what Chapter 9 isfor or some type of effort 20 (Deposition Exhibit 3 was marked.)
21 toresolveit in adifferent way. 21
22 We do that all the time working with units 22 MR. WERTHEIMER: It's now Orr 11, Snyder 2
23 to seeif we can restructure and help them 23 and Dillon 3.
24 restructure debts that they may have. But if 24 MR. SHERWOOD: Orr 11, Snyder 2 and
25 there's no money to pay, whether it be payroll ora |25 Dillon 3, okay.
Page 42 Page 44
1 pension or a bondholder, there's no money. 1 BY MR. SHERWOOD:
2 BY MR. SHERWOOD: 2 Q. Treasurer Dillon, | assume you've seen Dillon 3
3 Q. Butl think you testified earlier that, you know, 3 before?
4 because certain bondholders have the protection of 4 A. Yes
5 entitlement to revenue streams that they should have | 5 Q. Okay. Did you review thisin preparation for your
6 exclusive claims to those streams; is that right? 6 deposition today?
7 A. | don'tknow if | said they should have, but I think 7 A. ldidtakeaglanceat it, yes.
8 that if they've done their legal work and they've 8 Q. Turningto thelast page in the contingencies
9 got theright to that stream, | think the courts 9 paragraph, that's areference to PA 436.
10 will recognize they have the right to that revenue 10 It says"...my approval of the
11 stream. 11 recommendation to commence a Chapter 9 proceeding
12 Q. By the sametoken, the holders of vested pensionand |12 may place contingencies on such afiling.... | am
13 retirement benefits have the protection of the 13 choosing not to impose any such contingencies today.
14 Congtitution of the State of Michigan which prevents |14 Federa law already contains the most important
15 those benefits from being diminished or impaired in | 15 contingency - arequirement that the plan be legally
16 any way. 16 executable."
17 Why isit that they have to make sacrifice 17 Are you familiar with that language?
18 in the context of the Chapter 9 case but not the 18 A. lam.
19 bondholders? 19 Q. Didyou help the Governor draft this letter?
20 MS. NELSON: Objection; form, foundation, 20 A. |didnot.
21 assumes facts not in evidence. There's no plan 21 Q. Didyou seeitindraft form beforeit went out?
22 that's even been filed that suggests that. 22 A. ldidnot.
23 MR. SHERWOOD: Y ou can object to form. 23 Q. Okay. In PA 436, do you have an understanding of
24 MS. NELSON: Form, foundation, speculation, |24 why that legislation provided that the Governor
25 improper hypothetical, and assumes facts not in 25 could place contingencies on a Chapter 9 filing?
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1 A. | wasn't part of the drafting of the language, so | 1 BY MR. SHERWOOD:
2 don't feel that | can answer that question. 2 Q. Didyou view the conversation as confidential ?
3 Q. Duringthetime leading up to the issuance of this 3 A. Yes
4 letter on July 18th, 2013, did you have discussions 4 Q. Didyou say anything that you wouldn't have said if
5 with anybody about this contingency provision of 5 alawyer was not in the room?
6 4367 6 A. |don'tbelieveso. | don't recall all the
7 A. | believetherewasa-- yes, | did. 7 specifics of that discussion.
8 Q. Andwho did you have those discussions with? 8 Q. Butyou do know that the contingency provision of PA
9 A. | don'trecal specifically. | had -- therewas a 9 436 was discussed on that call, right?
10 conference call, | believe, of the Governor's -- 10 A. Yes
11 folks from the Governor's office as well as some 11 Q. And then there wasafollow-up call which -- when
12 from Treasury where we discussed the pros and cons |12 did that call take place? Can you tell me the date
13 of the issue and that was, you know, days beforethe |13 of the call, approximately?
14 Governor's letter came out. 14 A. No, but it would be within aweek of the Governor's
15 And then | had a brief conference call with 15 letter coming out, | believe.
16 some Jones Day lawyers about the concept of itas |16 Q. Okay. And then the call with Jones Day that you
17 well. 17 also described, did that happen before, did that
18 Q. Allright. Sol think you talked about two 18 happen later?
19 conversations? 19 A. | believeit happened before that conference call.
20 A. | believethat'swhat | recall. 20 Q. Okay. Sofirst there was a conference call where
21 Q. Allright. Solet'sleave out the Jones Day 21 Jones Day participated, and who was on that call?
22 discussion for now. 22 A. Therewas-- | don't recall specifically. The call
23 During the first conversation -- 23 happened in my office. | probably had one or two of
24 discussion, what was said about this provision in PA |24 my staff on the call, and then who was on the other
25 436 concerning contingencies? 25 end of Jones Day, | don't recall any names, to be
Page 46 Page 48
1 MS. NELSON: Objection; attorney-client 1 honest with you.
2 privilege. 2 Q. Didyou ever suggest to the Governor that in
3 BY MR. SHERWOOD: 3 authorizing the filing of Chapter 9 the Governor
4 Q. Wereattorneys present during that conference? 4 should place a contingency on his authorization that
5 MS. NELSON: Y ou need to answer verbaly. 5 prohibited the emergency manager from violating the
6 THE WITNESS: Oh, yes. Yes, | believe Mike | 6 constitutional rights of the City's pension and
7 Gadola was on the conference call. 7 benefit claimants?
8 BY MR. SHERWOOD: 8 A. | don' recal having done that.
9 Q. WhoisMike Gadola? 9 Q. Wasthat your view?
10 A. He'sthe Governor's general counsel. 10 A. | don'tbeieveso. | mean, | appreciated that we
11 Q. Andwas hethereto givelegal advice? 11 had an issue here, but | didn't tell the Governor
12 A. | assume so. 12 hey, you can't do that without having a contingency
13 Q. All right. But when you were -- when -- youcando |13 in this constitutional provision.
14 nothing but assume he wasthere. Hewasjust there? |14 Q. Did the Governor ever solicit your point of view
15 He wasn't there providing legal counsel to thefolks |15 with respect to that issue?
16 on the phone? 16 A. No.
17 A. That was my understanding, that he was the 17 Q. Didyou ever suggest to the Governor that the use of
18 Governor's general counsel and he was advisinguson |18 the language that's set forth in D-3 under
19 that issue. 19 contingencies, that the use of that language was a
20 Q. Didyou view the conversation as one that was 20 way to sort of punt the issue to the federal court?
21 confidential and privileged? Did you say anything |21 A. No. | didn't discuss any of this paragraph with the
22 that you wouldn't say if alawyer wasintheroom? |22 Governor.
23 MS. NELSON: Which question would you like |23 VIDEO TECHNICIAN: Secretary Dillon, you're
24 him to answer first? You have two questionsthere. |24 losing your microphone.
25 MR. SHERWOOD: Okay. 25 BY MR. SHERWOOQOD:
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Page 51

1 Q. Soyou'renot aware of any discussionswheretheuse | 1 marked as Dillon 4, and | realize these are emails
2 of thislanguage in D-3 was viewed asaway to avoid | 2 that you probably have not seen before, but they are
3 having to make a decision as to the constitutional 3 emails that were sent by the emergency manager where
4 protections for pension benefits and the like? 4 he describes the new EM law as a"end around the
5 A. Thefirsttimel saw this |etter was on freep dot 5 prior initiative that was rejected by the votersin
6 com, so | didn't have discussions with the Governor | 6 November."
7 about this provision. 7 MS. NELSON: I'm going to object to your
8 Q. Didyou ever discussjust the ideawith the Governor | 8 characterization it was sent by the emergency
9 of how it would -- how he would authorize thefiling | 9 manager.
10 of a Chapter 9 given the constitutional protection 10 At the date of January 31st, 2013, Kevyn
11 for vested pension and retirement benefits? 11 Orr was not the emergency manager.
12 A. | don'trecall any specific discussion in that 12 MR. SHERWOOD: Okay. And you can only
13 context. 13 object to form and privilege so, please, no more
14 Q. What about general discussionsin that context? 14 speaking objections.
15 A. Yeah, | don'trecall. | mean, | may have shared 15 BY MR. SHERWOOD:
16 with him the advice | got about another unit who | 16 Q. Would you agree with Mr. Orr's statement on
17 was worried about where | knew that they didn't have |17 January 31st, 2013, that the EM law was a"end
18 any funding in their pension plan and that whenthe |18 around the prior initiative that was rejected by the
19 money runs out, you know, the view was that the 19 votersin November"?
20 State was not liable for making up that difference. 20 A. Idon't. | recall sincere meetings where we
21 We may have -- | may have shared that 21 examined what were the criticisms of the PA 4 and
22 opinion | got from alawyer, but | don't remember 22 tried to address them in the new legislation.
23 the specific date or time or window whenthat may |23 Q. So you don't agree with his characterization?
24 have been shared, but I'm pretty certain | probably 24 A. No.
25 did share that concept with him. 25 Q. Do you know -- if you look down to the bottom
Page 50 Page 52
1 Q. During your conversations with the Governor, did 1 paragraph where Mr. Orr states that "...although the
2 you -- either you or the Governor indicate to one 2 new law provides the thin veneer of arevisionitis
3 another that you were looking for away to avoidthe | 3 essentially aredo of the prior rejected law and
4 constitutional obligation to not impair the rights 4 appears to merely adopt the conditions necessary for
5 of vested pensions and benefits? 5 a Chapter 9 filing."
6 MS. NELSON: Objection; asked and answered. | 6 Do you agree with that statement?
7 Go ahead. 7 A. No, because| -- we spoke earlier about the tab
8 THE WITNESS: Can you read that question 8 added, the four options that the locals have, the
9 back? 9 18-month window for which an EM can serve.
10 (Reporter read pending question.) 10 So, | mean, those were sincere efforts on
11 THE WITNESS: We never had a discussion 11 the part of the Governor aswell as my staff to
12 about the desire to circumvent the Constitution in 12 address issues that were raised during the ballot
13 any way. 13 initiative.
14 MR. SHERWOOD: Can wetakeafive-minute |14 Q. So you disagree with this statement by Mr. Orr as
15 break at this point? 15 well; isthat your testimony?
16 VIDEO TECHNICIAN: Going off therecordat |16 A. | disagree with his characterization.
17 10:21 am. 17 Q. Doesthe new law 436 adopt the conditions necessary
18 (A brief recess was taken.) 18 for a Chapter 9 filing?
19 19 A. | believeit does. | don't have alegal opinion to
20 (Deposition Exhibit 4 was marked.) 20 that effect, but | think it's-- 72 had it, 4 had it
21 21 and | believe 436 hasit. So we didn't need 436
22 VIDEO TECHNICIAN: We're back on therecord |22 because we had 72 at the time, so --
23 at 10:30 am. 23 Q. Wasthere any discussion that you were a part of
24 BY MR. SHERWOOQOD: 24 where the start date for Mr. Orr was discussed?
25 Q. Okay, Treasurer Dillon, I've showed you what'sbeen |25 A. Sure. Yes.
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1 Q. Andwasthere ever adiscussion about sort of 1 Q. Why wasit that people from the State were at a
2 coordinating the start date for Mr. Orr with the 2 meeting to select counsel for the City of Detroit?
3 expiration of the old EM law? 3 A. Wadll, the City, as you might recall at the time, was
4 A. |don'trecall. 4 under a consent agreement, and we were struggling
5 Q. Doyourecal that initialy the start date for 5 with that and we were bringing in some professionals
6 Mr. Orr was going to be somewherein mid Marchof | 6 to help with the City. And December it involved an
7 2013? 7 investment bank and some restructuring firms; E and
8 A. | believe-- my memory is his actual start date had 8 Y and Conway MacKenzie, and then the last piece of
9 more to do with his schedul e than ours. 9 the puzzle was the law firm.
10 Q. Did hisstart date have anything to do with the 10 Q. And before that meeting, where did the search for an
11 expiration of the old EM law and the -- | guessthe |11 emergency manager stand? How many candidates -- how
12 start date for the new EM law, 4367? 12 many serious candidates did you guys have at that
13 A. |don'tbelieve so. 13 point?
14 Q. Soyouweren't party to any conversations with 14 A. Beforethe-- what meeting?
15 Mr. Orr or the Governor where it was discussed that |15 Q. Before the meeting at the airport with the law
16 the start date for the EM should sort of coincide 16 firms.
17 with either the expiration of the old law or the 17 A. AttheJonesDay?
18 effective date of the new law? 18 | don't recall specifically but there
19 A. |dontrecall that discussion. It's not that it 19 wasn't alot. You know, we -- at that point | would
20 didn't happen, | just don't recall it. 20 say we thought we had very few candidates that, A,
21 Q. Yeah, because the effective date of thenew law is |21 could do it and, B, were willing to do it.
22 March 28th, 2013, and | believe that'sthe samedate |22 Q. And how did it develop that Mr. Orr was identified
23 that he was formally appointed. Isn't that right? 23 asacandidate? Did it happen at that meeting or
24 A. My memory is he served three days under 72 give or |24 after that meeting?
25 take and then the new law kicked in, so he actually |25 A. | believeit was after that meeting Rich called me,
Page 54 Page 56
1 served under both is my memory. 1 Rich Baird called me and said what do you think of
2 Okay. Do you -- were you part of the search team 2 Orr? And it wasjust a phone conversation is how it
3 for the emergency manager? 3 started is my memory.
4 A. | don'tthink we had an official search team, but 4 Q. And before that meeting, your only knowledge of or
5 yes, | wasinvolved. 5 exposure to Mr. Orr was his being part of the Jones
6 Q. Who else wasinvolved with you? 6 Day pitch team; is that fair to say?
7 A. Primarily Rich Baird. 7 A. Right.
8 Q. Andwereyou at the meeting on | think it was 8 Q. Andyour first notice that Mr. Orr was a prospect
9 January 28th, 2013, at the airport in Detroit where 9 was -- came from Mr. Baird?
10 the law firms were interviewed? 10 A. Right.
11 A. Yes 11 Q. Do you know whose ideait was to propose Mr. Orr as
12 Q. And Mr. Baird was there aswell? 12 acandidate?
13 A. Yes 13 A. | believeit was Mr. Baird.
14 Q. AndI think Mr. Buckfire was there? 14 Q. Andwhat was your reaction?
15 A. Most likely. 15 A. | wasfavorably inclined to exploreit. We had only
16 Q. Anyone elseon the side of the City and the State 16 met him for -- | forget how long those interviews
17 that you remember? 17 lasted but give or take an hour. So | had never met
18 A. | believe Tom Saxton and Brom Stibitz from Treasury |18 him before then, so my experience with himis
19 were there. | believe Chris Andrews and Jack Martin |19 limited.
20 from the City were there. | believewe may havehad |20 Q. What wasit about Mr. Orr that in your view made him
21 some members of the Financia Advisory Board there. |21 qualified to be the emergency manager?
22 There may have been afew others | don't recall. 22 A. There'stwo primary attributes that | appreciated.
23 Had you known or heard of Mr. Orr before that 23 One was he had a restructuring background which
24 meeting? 24 clearly we needed and we'd been struggling in the
25 A. No. 25 City, both from an operational as well as a balance
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1 sheet restriction. 1 he -- did you or he address the political issues
2 The other is my experience as Treasurer 2 that were confronted by the Governor in terms of the
3 dealing with emergencies in other cities, it's 3 emergency manager statute and treatment of
4 really important that the manager has the right 4 retirement and pension benefits for the City
5 personality because there'saway to do the job and 5 employees?
6 away that calms the critics and the community, and | 6 A. | don'trecal that.
7 there'saway to kind of ruffle feathers. And | 7 Q. Youdon'trecal that at all?
8 liked Mr. Orr's disposition. | thought he would 8 A. | don' recall the specifics of our discussion. |
9 have the ability to communicate a clear message as 9 remember the lunch meeting where | think it was, as
10 to the reason why what is being done is being done, |10 | said before, more of us sharing with him what the
11 and | thought that in many waysthat isin large 11 role of an EM islike and less some |essons that
12 measure probably the most important requirement. |12 were learned by us.
13 Q. Did there come atime when you expressed your 13 It wasn't like -- | don't recall any
14 support of Mr. Orr as the potential emergency 14 circumstance where | was with Kevyn and | felt like
15 manager? 15 | was getting atutorial about how did we get into
16 A. Yeah. | had one meeting with himismy memory, and |16 Chapter 9. | don't have any memory of something
17 it was alunch really and it was more socid -- as 17 like that.
18 much social as business related, but coming away 18 Q. But during those discussions certainly you discussed
19 from that meeting | was impressed and supportive, |19 the pension exposure, the exposure to the pension
20 and | know Rich was doing alot of the groundwork to |20 and the obligation to pay retiree benefits and the
21 vet him as a potential candidate and | trust Rich's 21 impact that -- of that on the financial affairs of
22 judgment. 22 the City of Detroit, didn't you?
23 Q. During those meetings with Mr. Orr, did you discuss |23 A. Wewould have discussed the City's cash position
24 the path to Chapter 9 for the City of Detroit? 24 because that was front and center at thetime. You
25 A. No. I think it was more us sharing with him what 25 know, do they have enough cash to navigate through
Page 58 Page 60
1 our experience isin dealing with emergencies and 1 the next year was probably the biggest issue.
2 how the law works, and in away | think it wasmore | 2 And | suspect we would have high-level
3 information coming from Treasury to Orr than the 3 discussions about the balance sheet of the City, but
4 other way around. 4 there was no discussion about, you know, how do you
5 Q. Duringthe Jones Day legal presentation at the 5 circumvent any liability and there was no talk about
6 airport on the 28th of January, did Jones Day lay 6 hair cutting bondholders or pensioners or walking
7 out to the group a path to Chapter 9 for the City of 7 away from health care, but there was general
8 Detroit? 8 discussions I'm sure about the condition of the
9 A. No. 9 balance sheet.
10 Q. Didthey provide awritten slide show or 10 Q. Andyoudon't recall any specific discussions with
11 presentation that laid out bankruptcy issues and 11 Mr. Orr in al of your interaction with him where
12 restructuring issues? 12 pension and health care obligations of the City
13 A. Weinterviewed six firmsthat day, | believe. | 13 were discussed and plans for dealing with those
14 don't remember the specifics of any particular 14 obligations were discussed?
15 pitch. | do know that Chapter 9 was a discussion, 15 MS. NELSON: I'm going to object to form
16 you know, in probably most all of the firmsthat we |16 and foundation. Isthere atime frame?
17 met with, but | don't -- | have zero memory of any |17 BY MR. SHERWOOD:
18 discussion about a path. 18 Q. Wiéll, | guessit would be January --
19 Q. Andjust for the record, I've been saying the 19 MS. NELSON: You said al his
20 January 28th meeting in the airport. I'm told that 20 conversations. Areyou --
21 it'sreally January 29th. 21 MR. SHERWOOD: January 28th through the
22 A. Okay. 22 filing date of July 18th.
23 Q. So, for therecord, we're talking about the same 23 MR. WERTHEIMER: Y eah.
24 meeting. 24 THE WITNESS: Yes.
25 During your discussions with Mr. Orr, did 25 BY MR. SHERWOOD:
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1 Q. Soyou had discussions with him about thoseissues? | 1 A. | believe hedid.
2 A. Yes 2 Q. Andyou guysall had that understanding before the
3 Q. Andwhat did you say and what did he say? 3 bankruptcy was filed, correct?
4 MS. NELSON: Wéll, I'm going to object 4 A. Yes
5 because that will intrude on attorney-client 5 Q. Andwasit your understanding in the course of the
6 privileged communications, so you're goingto have | 6 restructuring of the City of Detroit that a proposal
7 to parseit out. 7 was made on June 14th to address those liabilities?
8 BY MR. SHERWOOD: 8 A. | attended that and | probably flipped through the
9 Q. Didyou have any conversations without counsel 9 book during the presentation, and | believe there
10 present? 10 was an area that covered that topic, yes.
11 A. Yes 11 Q. Andwould you describe the treatment of the claims
12 Q. Okay. Andwhat was said during those? 12 of the pensions and retirement systems as being
13 A. | mean, there was dozens of conversation so it's 13 diminished or impaired under that proposal ?
14 hard for me to pick out one particular oneand have |14 A. l'dliketo seeit beforel comment on it.
15 aclear memory of what was said. 15 Q. Youd liketo seethe proposal?
16 Q. Didyou tak about the number, how much of -- how |16 A. Thelanguagein there, yeah.
17 much the pension was underfunded with Mr. Orr 17 Q. Whilethey'relooking for it, do you know -- if you
18 outside the presence of counsel? 18 look at -- and I'm sorry, everybody's seen this, but
19 A. Therewasdiscussions about what the funding status |19 it has been previously marked as Snyder 3, and this
20 of the pensions was, and it was and continuesto be |20 is the June 14th proposal for creditors.
21 abit of amoving target. So we discussed that yes, |21 And if you turn to page 109 thereisa
22 there's a study being done to estimate what is the 22 underlined bullet point on treatment of pensions.
23 current funding status of the pension funds. 23 MR. WERTHEIMER: Just for the record,
24 Q. Did you discusswith him outside the presence of 24 that's one or another of usline. Itisn't onthe
25 counsel the cost of health care to the retired City 25 origina document.
Page 62 Page 64
1 employees and the impact of that on the City's 1 MR. SHERWOOD: Y eah.
2 finances going forward? 2 THE WITNESS: | recall this and my memory
3 A. I'msurewedid. 3 isthat the intent of this document was to lay out
4 Q. Didyou discusswith him the fact that Section24 of | 4 the facts for the creditors so that they could
5 the State -- 5 understand the financial condition of the City.
6 MR. WERTHEIMER: Article 9 Section 24. 6 BY MR. SHERWOOD:
7 BY MR. SHERWOOD: 7 Q. Canl haveit back? Oh, you lost the page.
8 Q. Article9 Section 24 of the Michigan Constitution 8 A. Sorry.
9 provided that financial benefits of each pension 9 Q. That'sokay, I'll find it.
10 plan and retirement system shall not be diminished |10 But it does say at the bottom of page 109
11 or impaired? 11 that " Given the underfunding amount, there must be
12 A. Therewasagenera understanding that therewasa |12 significant cutsin accrued vested pension amounts
13 constitutional protection of pensions that was 13 for both active and currently retired employees”,
14 understood by folks from day one. So | think it 14 correct?
15 would be apremise of all discussionsthat werehad. |15 A. That's what the document says.
16 Q. That was something that you understood, right? 16 Q. Andwouldyou -- isit your view that the -- that
17 A. | understood that there was a constitutional 17 significant cutsin accrued vested pension amounts
18 provision, yes. 18 for both active and currently retired personsis
19 Q. And based on your discussions with Mr. Orr, didyou |19 consistent with the Michigan Constitution,
20 understand that he understood the constitutional 20 Section 247?
21 protection? 21 A. That'salegal question that in my mind the courts
22 A. I'm-- | believe he understood there was a provision |22 will decide.
23 in the Michigan Constitution that addressed this 23 Q. Okay. Butit'sredly not alega question. It's
24 issue. 24 pretty obviousthat it is aviolation of the
25 Q. And certainly the Governor understood that aswell? |25 Constitution, isn't it?
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1 A. | don't agree with that. 1 A. 1wasmostly just listening because | was getting an
2 MS. NELSON: Objection; argumentative. 2 update about how things were going.
3 BY MR. SHERWOOD: 3 Q. What wasthe -- what did he say?
4 Q. Andwithout giving your -- as a Treasurer, asa 4 A. Theonly specific memory | have would be the one
5 former Legidlator, isit your view or do you agree 5 dealing with the SWOPS, discussions with the SWOP
6 that the proposed treatment on June 14th, 2013, 6 providers and whether or not there could be a
7 providing for cutsin accrued vested pension amounts | 7 settlement reached with them.
8 for both active and currently retired persons would 8 Q. What did Mr. Orr say about the SWOPS?
9 be violative of Section 24 of the Michigan 9 A. Hereached an agreement with two of the SWOP
10 Constitution? 10 providers that he could get a discount on the monies
11 A. No, because that doesn't provide for it. To my 11 owed on the SWOPS, and that's my only memory of a
12 mind, and thisis how this Governor does business, |12 specific -- | knew every week that he was meeting
13 is he hires good people and lets them do their job. 13 with various creditors, but that's the only one that
14 To me that document was laying out the 14 | remember kind of a specific deliverable for.
15 factsfor creditors so they could understand the 15 Q. Anddo you recall anything else about those
16 financial condition of City. 16 nonprivileged conversations?
17 Q. Sothiswasn't aproposal even though it's -- even 17 Did he report that the negotiations were
18 though the title of the document is proposal for 18 going well, that they were going poorly, that they
19 creditors? 19 were not going at all, anything along those lines or
20 A. |think he'sjust laying out the facts. Thisisthe 20 do you just recall the specific discussion about the
21 economic reality of the City of Detroit. From 21 SWOPS?
22 there, as you know, there was various meetingswith |22 A. Yeah. | -- therewas, | think, just general
23 various creditors to discuss can we get this thing 23 comments that they weren't real productive, right,
24 settled out of court. 24 that we weren't making progress.
25 Q. Did you participate in any of those meetings? 25 Q. Did hesay why?
Page 66 Page 68
1 A. |don'tbelieveso. 1 A. I'msurehedid, but it would require going through
2 Q. Wereyou given reports by the emergency manager as | 2 each of the various creditors that he met with at
3 to how those meetings were going? 3 the time so | don't have specific memories of each.
4 A. Wetypicaly had aweekly either meeting or call 4 The only one | have a specific memory right
5 where we were given an update on the status of 5 now about would be very difficult discussions with
6 events. 6 the suretys, the insurance companies, alot of
7 Q. Who was on the weekly meeting call? 7 unwillingness to embrace what the economic redlities
8 A. Itwould be Kevyn and some of the members from his | 8 were, and then alot of concern about the number of
9 team, various members of the Governor's office as 9 retirees and the unions not wanting to represent the
10 well as my office. 10 retirees, making it difficult to negotiate for
11 Q. Andwhat was reported in terms of the progressthat |11 20,000 people.
12 the emergency manager was or wasn't making withthe |12 Q. Did he say it was impossible to negotiate with all
13 out-of-court negotiations? 13 of the creditors of the City of Detroit? Did he
14 MS. NELSON: I'm going to object to the 14 reach that conclusion in your presence?
15 extent that it calls for attorney-client 15 A. | don'trecall the specific words he used but
16 communications and instruct him not to answer. 16 clearly he was expressing that it was very difficult
17 That, in fact, iswhat it callsfor. 17 to work and negotiate with a pool of creditors that
18 BY MR. SHERWOOQD: 18 include 20,000 individuals, yes.
19 Q. Didyou have any communications with Mr. Orr outside |19
20 the presence of counsel -- 20 (Deposition Exhibit 5 was marked.)
21 A. Yes. 21
22 Q. --concerning -- concerning negotiations with 22 BY MR. SHERWOOD:
23 creditors before the Chapter 9? 23 Q. Treasurer Dillon, we've marked as Dillon 5 an email
24 A. Yes. 24 from you dated July 9th to the Governor and others.
25 Q. Andwhat did you say during those communications? |25 Are you familiar with this email?
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1 A. Yes 1 guestions about his view on the Detroit pensions was
2 Q. Andit saysthat "Kevyn will meet with the Detroit 2 tojust say it was too early in the process and you
3 pensions tomorrow after all.” 3 were still in the informational stage; is that
4 | want to ask you about the word after all. 4 right?
5 Was there a suggestion before you wrote this email 5 A. That'sright.
6 that Kevyn was not going to meet with the Detroit 6 Q. And thiswas before the Governor authorized
7 pensions? 7 Chapter 9 filing, correct?
8 A. Yeah. | think before that there was some thought 8 A. Correct.
9 that that meeting was going to get cancelled. 9 Q. Didthat -- did your view of the Governor's -- what
10 Q. Andwho was going to cancel it? 10 the Governor's position should be change before
11 A. My memory is Kevyn might have. Therewas alawsuit |11 July 18th, in the next week?
12 that was filed that | think caused some 12 A. No.
13 consternation about whether or not he should meet |13 MR. SHERWOOD: All right. I'm going to
14 with them. 14 stop here, Treasurer. Thank you.
15 Q. Soinitially Mr. Orr was considering not meeting 15 | reserve theright if we have time to ask
16 with the pensions on July 10th, 2013, and then he 16 aquestion or two later, but | think as a courtesy
17 changed his mind and decided to meet with them? |17 to my -- the other lawyers here I'm going to turn
18 A. My memory isthere was aplan to meet withthem, |18 over the mic to them.
19 then some lawsuits got filed which | think he 19 Thank you for your testimony this morning.
20 contemplated not going forward with the meeting. 20 Should we take a quick break?
21 And from reading this, apparently he went forward |21 VIDEO TECHNICIAN: Off the record 11:02
22 with the mesting. 22 am.
23 Q. Going down to thelast paragraph it says"Tomorrow's |23 (A brief recess was taken.)
24 meeting could lead to questions directed to you 24 VIDEO TECHNICIAN: Were back on the record
25 about your view on this topic." 25 at 11:06 am.
Page 70 Page 72
1 Obviously, you is the Governor, and the 1 EXAMINATION
2 Governor's view on thistopic, | assume thistopic 2 BY MR. WERTHEIMER:
3 isthe Detroit pensions. Would that -- is that 3 Q. Mr. Dillon, my nameisBill Wertheimer. We've met
4 right? Am | right saying those things? 4 off the record. 1'm going to be asking you some
5 A. Right. 5 questions.
6 Q. Soandthenyou --thenyousay "...it'stoo 6 | represented and represent what we've
7 early in the process to respond to hypothetical 7 called the Flowers Plaintiffs. That isone of the
8 guestions. We remain in many waysin the 8 group of retirees that filed lawsuits in state court
9 informational stage.” 9 before the bankruptcy was filed.
10 Does that mean that at this point in time, 10 You indicated early in your testimony that
11 July 9th, 2013, you were still in the informational 11 you were involved in some discussions shortly after
12 stage vis-a-vis the Detroit pensions? 12 you took office as Treasurer about replacing Public
13 A. Wewerelearning things. We were learning about an |13 Act 72. Do you recall that?
14 annuity program that the City had offered employees. |14 A. Uh-huh. Yes.
15 We were learning that there was alternative 15 Q. You need to say your answer.
16 investments that were made that were not written 16 A. Yes
17 down. We were learning what assumptions the 17 Q. And you talked about competing constitutional
18 City's actuaria firm was making versus the ones 18 provisions, one of them being the constitutional
19 that Milliman was hired to really appreciate and 19 provision relating to public health, safety,
20 understand what was the level of underfunding. 20 welfare, correct?
21 So on that date in question | couldn't tell 21 A. Correct.
22 you that these funds were funded at X percent 22 Q. Andas! understand it, your focus at the time had
23 because there was too many moving piecesto the 23 to do with your ability to modify CBAS; is that
24 puzzle. 24 right?
25 Q. Soyour adviceto the Governor wasinresponseto |25 A. That'sright.
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1 Q. Would the competing constitutional provision that 1 kind of ageneral framework.
2 you were discussing at the time have been the 2 A. | mean, just generally speaking, Detroit was on our
3 impairment of contracts provision? 3 radar when we camein. We knew it was, you know,
4 A. Yes 4 potentially in trouble. But the first six months|
5 Q. Soitwasn't the provision dealing specifically with 5 think that the dealings were rather limited. |
6 pensions? 6 recall we had some issues regarding Flint and DPS
7 A. Correct. 7 that predated our more active engagement with
8 Q. Amlright? 8 Detroit.
9 A. Right? 9 And then Detroit started to experiencing,
10 Q. Okay, that'swhat | thought. 10 you know, cash crunches. And one of the consultants
11 Do you recall any discussions that dealt 11 we used at DPS, we asked if he would help with
12 with the pension provision in those discussionsthat |12 Detroit. That was Gora Mahatra (ph.) from Ernst and
13 led up to Public Act 4? 13 Young. And really the focus on the early end was
14 A. Not specifically, and if -- it may have been at the 14 just understanding the City's cash position and
15 time, but when | look back now my memory isrealy |15 making certain that they would be able to meet
16 it was the two competing ones were the impairment of |16 payroll and their essential obligations.
17 contract and the health, safety and welfare. 17 And | had always told the Governor that to
18 So not that we never discussed nine, but 18 me kind of the trigger number wasiif the City got
19 those were really the two that were the focal point 19 below 50 million in cash, | would come to him at
20 for me, and it's very likely that the other 20 that point and likely recommend that we begin a
21 Article 9 provision was discussed as well, but | 21 review, an emergency review. And that was kind of
22 don't have as much memory about that. 22 our benchmark isto -- | didn't wanttobeina
23 Q. Youdon't have amemory about it. 23 situation where the City got below 50 and then we're
24 When you were talking after the referendum 24 starting areview because it might be too late to
25 where Public Act 4 went down and you're now talking |25 help the City at that point.
Page 74 Page 76
1 about areplacement for that, were there any 1 So on the early end it was a partnership
2 specific discussions relating to the Article 9 2 with the City and just working with them, and then
3 provision; that is, the one relating to pensions? 3 when the cash got tight, you know, we moved into the
4 A. Nottomy memory. 4 initial -- there was two reviews, right, the initial
5 Q. Doyourecal any consideration at al as to whether 5 review which | think happened in '11 that led to a
6 you should put any kind of contingenciesin the 6 consent agreement and --
7 statute in -- at that point in the statute where 7 Q. And the consent agreement was when, approximately?
8 you're giving the emergency manager or the City the | 8 A. Apiril, | think of '12 --
9 ability to file for bankruptcy? 9 Q. '12, okay.
10 A. | wasnot part of discussionsin that regard, and | 10 A. --ismy memory.
11 was not close to the actual drafting and movement of |11 And so during that, prior to the consent
12 the legidation through the Legidlature. 12 agreement there was alot of obviously negotiations
13 Q. Okay. You have been -- would it befair to say 13 to get to that point so that we had an understanding
14 you've been closely involved in the Detroit 14 and that the City had the ability to address their
15 situation from the time you took office in January 15 issues on their own. And then it wasn't until
16 of 20117 16 December of '12 where | had a meeting with Chris
17 A. Yes. 17 Andrews, and the City had gone through -- don't hold
18 Q. Could you briefly tell uswhat your role has been 18 me to the number -- but tens of millions of dollars
19 since then and how that role has changed, briefly, 19 of cash from September through December where their
20 from January of 2011 up to date? 20 disposable cash was eroding rapidly.
21 A. Yeah. Tothebest| can, because it goes back a 21 And immediately after that meeting, |
22 long time. There'sbeen alot of activitiesin 22 called the Governor and | said | think they're at
23 between. 23 the $50 million threshold and | think we have to
24 Q. | understand. And we've got underlying documents |24 commence ancther review immediately. | believe that
25 with dates and stuff and titles, but | just want 25 was because the law had changed. So theinitial
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1 review was no longer valid because it wasdoneunder | 1 BY MR. WERTHEIMER:
2 aprior law. So we initiated the new review in 2 Q. [I'll ask you to exclude any conversations where your
3 December of '12 which led ultimately to the 3 counsel was present, so either the one-on-ones or if
4 emergency manager's appointment. 4 in any of these group meetings you did not have
5 Once the manager was appointed our 5 attorneys present.
6 day-to-day active role diminished somewhat. 6 A. | don't have any specific memory of adiscussion
7 Q. Let meask you aquestion about that. 7 about Article 9 with Mr. Orr.
8 Do you have one-on-one conversations with 8 Q. How about discussions about the fact that there was
9 Mr. Orr? 9 this state provision that protected pensions?
10 A. Yes 10 A. I'm--1| presumethat it was discussed early on and
11 Q. How often? 11 it was understood by people that there was this
12 A. Itvaries. One-on-oneswould be -- it could be 12 provision in the Constitution.
13 twicein aweek or it could be zero in aweek. 13 Q. Including Mr. Orr? That is, | assume you're saying
14 Depends what issues are brewing. 14 that this came up in some way in your conversations?
15 Q. What about larger discussions with other people 15 A. Yes
16 ever, either in person or telephone conferences? 16 Q. Okay. Did it aso come up inyour conversations
17 How often with Mr. Orr since he's been appointed? |17 that the only practical way to deal with thisissue
18 A. We have astanding meeting on Mondays whereit could |18 absent getting consent from the 20,000 retirees or
19 be face-to-face or it could be over the phonewhere |19 the unions on their behalf wasthefiling of a
20 it'sjust a briefing on what happened last week, 20 Chapter 97
21 what's happening next week, where are we. 21 A. | don'trecal that conversation.
22 Q. Hasyour role stayed essentially the samefromthe |22 Q. Isn't that, in fact, your understanding; that is,
23 time Mr. Orr took over or did it at all changewhen |23 isn't it your understanding as you sit here that the
24 he filed Chapter 97 24 only practical way that the State could have dealt
25 MS. NELSON: Objection; form, foundation. |25 with the State constitutional provision other than
Page 78 Page 80
1 Y ou said when he took over and then when he filed 1 honoring it and the State coming in and making good
2 Chapter 9. 2 on the pensions was for a bankruptcy to be filed?
3 MR. WERTHEIMER: Well, there were two 3 A. Not necessarily.
4 different times and I'm just trying to find out 4 Q. How ése, asyou sit here, do you think it could as
5 whether -- 5 apractical matter be dealt with?
6 BY MR. WERTHEIMER: 6 MS. NELSON: Objection; callsfor alegal
7 Q. Go ahead. 7 conclusion.
8 A. | think it's pretty much the same. 8 BY MR. WERTHEIMER:
9 Q. Okay. 9 Q. Go ahead, Mr. Dillon.
10 A. When hefirst camein, we gave himtimetofindout |10 A. There'sanother unit that | referenced earlier that
11 where the desks were and chairs and gave himtimeto |11 has virtually no funding in their pension fund,
12 assemble and then -- but the weekly standing meeting |12 right? So, | mean, my understanding isthe law is
13 was pretty much a given. 13 very unsettled here, right?
14 Q. At either the weekly meetings or in your one-on-one |14 Q. Whichlaw?
15 conversations with Mr. Orr, have you ever discussed |15 A. That the law is unsettled.
16 with him either the subject of Article 9 Section24 |16 Q. Just thelaw generally?
17 of the Constitution specifically or generaly the 17 A. Right.
18 fact that the State Constitution does have some 18 Q. Go ahead.
19 specia protections for pensions? 19 A. Soif you have aunit that basically exhausts all of
20 Has that subject matter come up in any of 20 their pension monies and then has no means by which
21 these conversations? 21 to honor those pension payments, what happens? |
22 MS. NELSON: Objection; attorney-client 22 can't sit here and tell you, but I've had
23 privilege. If you want to go ahead and establish 23 discussions. |'ve asked for legal advice on what
24 whether those conversations occurred with or without |24 happens, and the advice | got was --
25 counsel, then he can appropriately answer. 25 MS. NELSON: It's attorney-client
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1 privilege. 1 Q. I understand. That'swhat | thought you meant.
2 THE WITNESS: Oh, okay. 2 Have you had any one-on-one discussions
3 BY MR. WERTHEIMER: 3 with the Governor about -- either specifically about
4 Q. Youknow asyou sit here -- I'm assuming, I'm 4 Article 9 Section 24 or generally about the fact
5 asking -- that the Attorney General hasfiled papers | 5 that there is a state constitutional provision that
6 in the bankruptcy in which he has said that it's his 6 protects pensions?
7 legal opinion that Article 9 Section 24 appliesin 7 MS. NELSON: Objection; asked and answered.
8 the bankruptcy; do you not? 8 Y ou can go ahead and answer again.
9 MS. NELSON: Objection to form and 9 THE WITNESS: No.
10 foundation. Aswe indicated yesterday, an Attorney |10 BY MR. WERTHEIMER:
11 General opinion has a specific -- you're saying 11 Q. Thesubject has never come up between the two of
12 legal opinion. 12 you?
13 MR. WERTHEIMER: Margaret. 13 A. Weéll, you said one-on-one.
14 MS. NELSON: You're talking about a brief. 14 Q. You'reright, | did say one-on-one.
15 MR. WERTHEIMER: Margaret, you are entitled | 15 Has it ever come up in group meetings
16 to make an objection. Y ou are not entitled to 16 without attorneys present?
17 comment. 17 A. Andwhat precisely wasthat again? Can we --
18 MS. NELSON: Well, your characterization of |18 Q. A conversation in which you discussed either the
19 alegal opinionisincorrect. So my objectionis 19 specifics of Article 9 Section 24 or generally the
20 form, foundation, 20 fact that there is a state constitutional provision
21 MR. WERTHEIMER: That's fine. 21 that protects pensions.
22 MS. NELSON: And callsfor alegal 22 A. |don'trecal.
23 conclusion. 23 Q. Doyourecal that in early July initially two
24 MR. WERTHEIMER: Thank you. 24 lawsuits were filed against you in your officia
25 BY MR. WERTHEIMER: 25 capacity and against the Governor in his that
Page 82 Page 84
1 Q. Couldyou answer? 1 related to what was going on in Detroit and this
2 A. I'maware that the Attorney General has intervened, 2 pension provision we've been asking you about?
3 but | haven't read his brief and | don't know the 3 A. Thatringsabell.
4 position he's taken. 4 Q. Okay. Didyou learn -- do you recall whether you
5 Q. Haven't you read the press reports? 5 learned about them the day they were filed? And if
6 A. Yeah 6 it helps, they were filed on July 3rd.
7 Q. And, | mean, you know that the Attorney Genera's 7 A. | don't know the exact number but | think there are
8 position is, would it be fair to say, not consistent 8 give or take a hundred lawsuits against the Governor
9 with the position that Emergency Manager Orr has 9 and | related to this topic, so I'm nervous about
10 stated publicly to the Detroit Free Press and 10 saying | have specific memory on any particular one,
11 others? 11 but --
12 A. | don't mean to be difficult, but that's an overly 12 Q. You mean among these hundred cases you can't
13 broad statement becausein my mind -- | haven't read |13 differentiate either the Flowers or the Webster case
14 what the Attorney General is saying. He may be 14 or the case that the pension boards brought that
15 acknowledging that this constitutional provision 15 specifically dealt with the ability of the Governor
16 exists, which | assume is one position. 16 to authorize a bankruptcy in the face of Article 9
17 How that's dealt with in a Chapter 9 17 Section 24? You redly can't differentiate?
18 proceeding, | don't know if the AG's opined or taken |18 A. | recall that those suits got filed. The day and
19 aposition on that, so | don't know. 19 thetime | got notified, | don't recall.
20 Q. Okay. Hasthe Attorney General ever communicatedto |20 Q. Okay. Do you recall learning that there was going
21 you as the head of Treasury the opinion that 21 to be a hearing on requests for injunctive relief
22 Article 9 Section 24 appliesin the bankruptcy? 22 that would have in some way precluded the Governor's
23 A. | haven't discussed thistopic with the Attorney 23 ability to authorize a bankruptcy and that that
24 General. And by that | mean the person, Bill 24 hearing was scheduled for July 22nd?
25 Schuette. 25 A. | recdl that there was a hearing scheduled. |
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1 don't recall the specific date. 1 A. | don't remember the sequence of the dates so -- and
2 Q. Okay. But you knew about it before the hearing 2 | wasn't part of that decisionso | --
3 itself? 3 Q. Okay.
4 A. Yes. 4 A. I'd have to see some documents to show, yeah, this
5 Q. A week, 10 days before? 5 is the time schedule we discussed on such and such
6 A. | don'trecal. 6 date, and | don't remember the date the hearing was
7 Q. Didyou have any discussionsinternal at Treasury 7 scheduled on the Flowers case.
8 about the fact that there was going to be this 8 Q. Let meshow you what we marked yesterday at the
9 hearing at which a state court judgewas goingtobe | 9 Governor's deposition Snyder Exhibit 6, and let me
10 asked to issue injunctive relief along the lines 10 just direct your -- I'm going to show it to you but
11 I've suggested? 11 I'm going to direct your attention because there's a
12 MS. NELSON: Objection; attorney-client 12 lot of information in the document.
13 privilege. If you want to sort that out because he 13 It looks to me from the upper right as
14 does have as legal counsel Fred Headen. 14 though thisis a document created the 17th of July,
15 BY MR. WERTHEIMER: 15 which would have been the Wednesday, and it'sa
16 Q. Again, let'sexclude any conversationswhereyour |16 rollout plan that indicates that the Governor's
17 attorneys were present for the purpose of either 17 going to sign the authorization 8 p.m. on Thursday
18 giving advice or potentialy giving advice. 18 the 18th, and then the filing is going to be the
19 Did you have any conversations excluding 19 morning of the 19th, and all kinds of events follow
20 those between the time you learned of the lawsuit 20 that up to and including Fox News Sunday and George
21 and learned that there was going to be a hearing 21 Stephanopoulos and Frank Beckman and you name it.
22 later in July? 22 A. Uh-huh.
23 A. | don'trecall any conversationswherealawyer was |23 Q. Let mejust ask you have you ever seen that
24 not present for that topic. 24 document?
25 Q. Soyou were-- and how many conversationsdid you |25 A. | don't have aspecific memory of it. | think we
Page 86 Page 88
1 have about that subject matter with lawyers present? | 1 met that Monday where the timeline was discussed.
2 A. | don'trecal, but | would say three or less. 2 Q. The preceding Monday?
3 Q. Okay. Didyou at any point learn that the 3 A. Yeah
4 Governor's office planned to -- in conjunction with 4 Q. Which would have been the 15th? Am | right?
5 the Detroit Emergency Manager planned to file 5 A. | believe so.
6 bankruptcy the Friday before that Monday hearingor | 6 Q. Okay.
7 July 19th? 7 A. | don't know if this got circulated at that meeting
8 A. | wasawarethat there was a sequence of events, a 8 or was just discussed.
9 time schedule for when things would happen. Andmy | 9 Q. Waell, doesit refresh your memory asto what the
10 memory was | wasn't -- | don't know if | wasn'tin 10 plan was?
11 Lansing or | wasn't, you know, having meetingsat |11 A. Generally speaking, yes.
12 the Governor's office during that window and right |12 Q. Okay. And the plan was to -- the Governor would
13 prior to thefiling. 13 sign it Thursday night and Orr would file on Friday,
14 | wasn't having meetings in those three- 14 right?
15 and four-day window with them, so | knew therewasa |15 A. That's my memory.
16 schedule and atimeline, but | wasn't having direct 16 Q. Doyou recal that the plan changed at the last
17 discussions with the Governor's office. 17 minute?
18 Q. Didyou know that the plan wasto file for 18 A. | believeit may have. Yes. | think it --
19 bankruptcy before the court hearings? 19 Q. Wereyou involved in any conversations with anyone
20 A. | --canyou restate the question? 20 excluding conversations where attorneys were present
21 Q. Yes. Didyou at least know that the plan was that 21 for the purpose of giving legal advice where anyone
22 if the plan went forward, the bankruptcy filing 22 gave areason for that change of plan?
23 would occur before the hearings that were scheduled |23 A. | was not present for any of those discussions.
24 in the cases that had been filed against youandthe |24 Q. Did you hear secondhand?
25 Governor? 25 A. No.
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1 Q. Younever heard why Orr moveditupby aday orit | 1 paragraph, the sentence that reads "l learned today
2 was moved up by a day? 2 that due to the pension funds recent suits against
3 A. No, and, infact, it was-- I'd liketo look at my 3 you and me...", isthat areference -- can you tell
4 schedule because | don't know if | wasevenin 4 me what that's a reference to?
5 Lansing during those dates. 5 A. | don't have a specific recollection about if it was
6 Q. Okay. Butyoudo -- you have no memory asto ever | 6 the Flowers suit or not.
7 knowing the reason why it was moved up. That'sjust | 7 Q. It may have been?
8 what | want to know about. 8 A. Probably was.
9 A. I'veheard speculation on the street. 9 Q. Probably was. Okay.
10 Q. We're not talking about the street, but if the 10 And inthisemail you'retelling the
11 street includes people at Treasury -- 11 Governor in the next paragraph that the consultants
12 A. No. No. 12 think that current pensions have to be cut
13 Q. -- or peoplein the Governor's office? 13 significantly, correct?
14 A. No one briefed me on why the date moved. 14 A. | expressed the view of the consultants, yes.
15 Q. Okay. I'mgoing to show you what we had marked |15 Q. Did you agree with that view?
16 yesterday at the Governor's deposition as Exhibit 8. |16 A. Tomeit was-- there'salot of -- to value the
17 Thisisan email from you to the Governor a 17 level of funding of a pension fund requires alot of
18 day before the one that you were previously shown. |18 assumptions on alot of different factors, and to me
19 Could you take alook at that, please. 19 it wasvery fluid. And | think there was an earlier
20 Do you recall sending that email to the 20 email we looked at before where | just -- | think my
21 Governor? 21 advice to the Governor was let's -- werein the
22 A. Yes. 22 informational stage, so | viewed it that way.
23 Q. Andwould | be correct | guessin my arithmetic that |23 | was troubled though by, for example, the
24 last Wednesday would have been July 3rd, as you 24 annuity program which | thought was very damning and
25 begin last Wednesday. 25 damaging to the status of the pension funds. You
Page 90 Page 92
1 A. That sounds about right. 1 know, The 13th Checks that go out. There'salot of
2 Q. Okay. And for therecord, that's when the Flowers 2 activitiesthat | thought were doing damage to the
3 and Webster's cases were filed, on July 3rd. 3 pension funds, but until | really knew what the
4 Isthat -- would that have been the 4 funding status was it was hard to form an opinion
5 reason -- would that be the information you learned | 5 about what the impact would be on retirees.
6 on that last Wednesday? 6 Q. Okay. Didyou have any personal conversations with
7 A. | don'tbelieve so. 7 the Governor around these issues at this time or was
8 Q. Whatwasit, if you recall? There's areferenceto 8 it just the email -- the two emails?
9 Detroit consultants, that'swhy | am -- 9 A. From reading the one email it lookslike | called
10 A. Yeah. No, | think this had to do with the level of 10 him.
11 funding for the pensions, how it was getting 11 Q. Right. Do you remember whether you just left a
12 measured. So | was -- the filing of the suit 12 message or you had a substantive conversation?
13 wouldn't tie into this comment about their thought 13 A. | think we spoke briefly, yeah.
14 about the impact on the ability to pay pensions. 14 Q. What was the content of that conversation?
15 So the number was moving about how well 15 A. It wasone of these issues that was bubbling up that
16 funded the pension plans were, and there were 16 | wanted to get on his radar so --
17 several issues that we were learning about; the 17 Q. Do you remember which one?
18 annuity program, the failure to write down 18 A. I'dhaveto guess, but it would be in this areathat
19 aternative assets that were on the books, the 19 | was referring to. But there wasonein
20 actuarial assumptions to get to the level of 20 particular.
21 funding, calculus. 21 Q. Areyou referring to the Flowers, Webster litigation
22 So there was alot of activity around the 22 or are you referring to this other litigation you've
23 pensionsin trying to get our arms around it at that 23 been talking about?
24 time and -- 24 A. Not litigation. | think | was referring to the
25 Q. Doyourecal, if you look further downinthefirst |25 information we were |learning about the health of the
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1 pension funds. 1 you telling the Governor?

2 Q. Okay. All right. 2 That's -- your attorney's going to object.

3 Did you have any conversations with the 3 That was three questions.

4 Governor about the issue of whether Orr should file | 4 A. Okay.

5 for bankruptcy say in the couple weeks precedingthe | 5 MS. NELSON: Y es, which one would you like

6 filing? 6 him to answer first?

7 MS. NELSON: Again, are you speaking just 7 MR. WERTHEIMER: He can do it in order or

8 one-on-one other than attorney-client? 8 however he'd like.

9 BY MR. WERTHEIMER: 9 MS. NELSON: Well, | don't know that he's
10 Q. One-on-oneor in group conversations -- | don't 10 going to remember them all by the time he getsto
11 want -- I'm not asking you to violate the 11 the last one.

12 attorney-client privilege. | think you understand 12 THE WITNESS: | mean, to me the building
13 what we're getting at here. 13 block iswhat's the funded status. And that issue
14 A. Yeah. 14 was fluid, and | think that's the first issue that
15 Q. So my questions you should assume are modified in |15 if you're going to reach a settlement with your
16 that respect. 16 creditorsit'simportant to understand, al right,
17 A. Yeah, so can you restate the question? 17 what's the funding level. From there you can start
18 (Reporter read record as follows: 18 to figure out how do you solve this equation going
19 "Q. Didyou have any conversationswiththe |19 forward. So | was comfortable with that.
20 Governor about the issue of whether Orr 20 BY MR. WERTHEIMER:
21 should file for bankruptcy say in the 21 Q. Wadll, isn't there apoalitical reason to not
22 couple weeks preceding the filing?") 22 trandate it into the impact on retirees because the
23 THE WITNESS: | have a question for my 23 impact is going to be negative? All we need to do
24 lawyer. 24 islook at the June 14th creditors proposal to know
25 MR. WERTHEIMER: That'sfine. If youwant |25 that, don't we?

Page 94 Page 96

1 to take a break or just go outside. 1 MS. NELSON: Objection; form, foundation,

2 VIDEO TECHNICIAN: Off the record 11:35 2 callsfor speculation.

3 am. 3 BY MR. WERTHEIMER:

4 (A brief recess was taken.) 4 Q. Go ahead.

5 VIDEO TECHNICIAN: Wereback ontherecord | 5 A. That wasn't my thinking. My thinking was until you

6 at 11:37 am. 6 really know the funding status, it's hard to really

7 THE WITNESS: Yeah, | don't recall any 7 understand what the impact may be.

8 conversations with the Governor outside the presence | 8 So it was more important to understand that

9 of counsel on that topic. 9 first.

10 BY MR. WERTHEIMER: 10 Q. Okay. | have nothing further. Thank you.

11 Q. Okay. If youtake alook at the July 9 -- do you 11 MS. NELSON: Is everybody done?

12 have that onein front -- that'sfive. Thisone 12 MR. SHERWOOD: | have one or two followup,
13 here. 13 but I'll let you go first.

14 A. Okay. 14 MS. GREEN: You can go. Do your followup
15 Q. And let medirect your attention to the first 15 first. Well wait.

16 paragraph. You'retelling the Governor that the 16 MR. SHERWOOD: Can | use this microphone?
17 emergency manager's going to meet relativetothe |17 MS. NELSON: Well, you're the Retiree

18 pensions the next day, and then a couple of 18 Committee and | don't believe you --

19 sentences down you say he, meaning Orr, will not 19 MR. GALLAGHER: We're not the Committee,
20 tranglate that into an impact on retirees or 20 we're the Retirement Systems.

21 employees vested rights or what share of monies 21 MS. NELSON: I'm sorry, the Retirement

22 available to unsecured creditors would go to the 22 Systems. You did not subpoena -- did not issue a
23 pension plans. 23 subpoena to the Treasurer, and it's my understanding
24 What was your understanding of why Orr was |24 the parties that didn't subpoena aren't entitled to

25 not going to do that? What's the point, and why are |25 question.
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1 MR. GALLAGHER: Why would they not be 1 there was a specific reason other than there'sa
2 entitled to question? 2 lengthy process involved with thisand it was to
3 MS. NELSON: Because you didn't subpoena 3 deal with that timing.
4 the witness. | thought that was in the judge's 4 Q. Allright. And I think in one of the exhibits the
5 order. 5 original date reflected the 19th as the proposed
6 MR. WERTHEIMER: I've got the judge's 6 filing date.
7 order. 7 Do you know when the 19th or the 18th was
8 MS. NELSON: Not the one that we signed. 8 established as the proposed filing date?
9 Isn't that in his discovery order, only the parties 9 A. | dontrecal.
10 seeking the discovery? 10 Q. Do you know whether it was before July 1st?
11 MR. WERTHEIMER: I'm not sure. Let me 11 A. Itwasafter July 1st.
12 look. Let melook. 12 Q. Soit'syour clear recollection that the 18th or the
13 MR. SHERWOOD: Do we have to have thison |13 19th was established as the filing date after
14 the record? 14 July 1st? That's your testimony?
15 MS. NELSON: No, we don't have to do this 15 A. | don't remember being briefed on a specific date,
16 on the record. 16 you know, weeks ahead of time. | remember --
17 VIDEO TECHNICIAN: Off therecord at 11:40 |17 Q. Isit possiblethat it could have been established
18 am. 18 asthefiling date before July 1st?
19 (Discussion held off the record.) 19 A. Ifitwas, noonetold me about it.
20 VIDEO TECHNICIAN: We'reback ontherecord |20 Q. Areyou familiar with the New Energy to Reinvest
21 at 11:43 am. 21 Diversity Funds a/k/athe NERD Funds?
22 RE-EXAMINATION 22 A. I'msorry?
23 BY MR. SHERWOOD: 23 Q. Areyou familiar with an organization called New
24 Q. Treasurer Dillon, Jack Sherwood again for AFSCME. | |24 Energy to Reinvest Diversity, a'so known as NERDS?
25 have just afew follow-up things. It won't be too 25 A. I'maware that thisfund exists.
Page 98 Page 100
1 much longer, for me anyway. Just following up on 1 Q. Do you know what the purpose of the fund is?
2 the -- 2 A. ldont.
3 MS. NELSON: Famous last words of alawyer. | 3 Q. Do you know whether any of the funds from NERDs,
4 BY MR. SHERWOOD: 4 N-E-R-D-s, are being used to fund any expenses of
5 Q. Following up on the sequence of events that led to 5 the emergency manager?
6 the -- on the bankruptcy filing timeline, you know, 6 A. I'veread about it inthe paper. Rich Bairdis
7 there was a -- you talk about this July 18th date 7 closer to that than | am. He may be able to give
8 and you gave prior testimony that you didn't really 8 you more precise information.
9 know what the impact of Flowers and Webster wason | 9 Q. Do you know any of the major donors for the NERDs
10 that date. 10 Fund?
11 Do you recall that discussion? 11 A. No.
12 A. Yes. 12 Q. Do you recall meeting with Al Garrett and Ed McNeil
13 Q. Doyouknow what drovethe filing date of the 18th |13 in December of 2012 regarding the City of Detroit?
14 in the first place? Wasthere any compellingreason |14 A. | have met with them several times. | have avague
15 to file on July 18th that you're aware of ? 15 memory of that.
16 A. Wewere briefed afew times on the schedule, and 16 Q. And for therecord, who are Al Garrett and
17 the -- just there'salot of events that have to 17 Ed McNeil?
18 happen postfiling. So | was briefed onit. | don't 18 A. Al isthe head of AFSCME in Detroit and Ed works for
19 recall the specifics other than that the processto 19 him.
20 go through anineislengthy, and therewasadesire |20 Q. Wasthelast time you met with them December 2012?
21 on the Governor's part if youregoingtodothishe |21 A. I'mnot certain but probably. | think I've seen Ed
22 wants it to be fast and efficient. 22 since then, but | don't recall meeting with Al since
23 And so we got briefed on several occasions 23 then.
24 about a calendar and all the eventsthat would have |24 Q. During that meeting, did you discuss waysto
25 tofollow. So precisely that date, | don't think 25 increase revenues for the City of Detroit to satisfy
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1 itsliabilities? 1 the City to manage itself with some of the
2 A. | don't have specific memory of that, but it sounds 2 provisions of the agreements were problematic.
3 familiar. 3 We had -- | don't remember the number of
4 Q. And at that point in time do you recall that there 4 issues, but there was substantial number of issues
5 was over $700 million owed to the City by various 5 that were problematic.
6 parties? 6 Q. Didyoucommunicate those issues to the codlition of
7 A. | recal that and | recall that we looked into it, 7 unions?
8 and the information | got back from my staff isthat | 8 A. | don'trecall.
9 it'svirtually uncollectible. 9 Q. Who did you communicate those issuesto?
10 Q. What did your staff base that conclusion on? 10 A. TotheCity. | dorecall one meeting | had with
11 A. | have a Department of Collections here within 11 Joe Duncan, but that may have been after the fact
12 Treasury so we have some people that are skilled in |12 about thisissue. But our communications would have
13 collections, and they looked at what was available |13 been with the City itself.
14 to Detroit, and the view of the world was that over 14 Q. lsntit truethat the tentative agreement that the
15 90 percent of these are uncollectible. 15 City and the unions were working on would have saved
16 Q. Didyou provide Mr. Orr with access to your people |16 the City money?
17 that worked on collection of this $700 million? 17 A. | know that they believed it would.
18 A. Indirectly. | mean, we made them availabletothe |18 Q. And you didn't agree with them?
19 City. That might have predated Kevyn. 19 A. Theadvicethat | got from the people | had review
20 Q. What isthe basisfor the conclusion that thismoney |20 this for me was that we shouldn't support these
21 is uncollectible? 21 tentative agreements because they won't work. They
22 A. It'dbeavariety of reasons. Agings, can't find 22 won't help solve the City's problems.
23 who owes the money. It would probably befiveor |23 Q. And, infact, you didn't -- or the Governor didn't
24 six different reasons that make up the vast majority |24 support the tentative agreements; isn't that right?
25 of that conclusion. 25 A. | don't know if the Governor had any role with
Page 102 Page 104
1 Q. InFebruary of 2012, were you involved with an 1 respect to the tentative agreements.
2 effort to have a tentative agreement with a 2 Q. Sothat wasyour decision to make?
3 coalition of unions? 3 A Yes
4 A. No, but -- 4 Q. And you decided not to support these tentative
5 MS. NELSON: That's all you -- 5 agreements with the union, correct?
6 THE WITNESS: No. 6 A. Correct.
7 BY MR. SHERWOOD: 7 Q. Even though those tentative agreements might have
8 Q. Didyou have any discussions or were you awarethat | 8 saved the City money?
9 there was a coalition of unions that wereworkingon | 9 MS. NELSON: Objection; asked and answered.
10 atentative agreement in February of 20127 10 BY MR. SHERWOOD:
11 A. | wasawarethat the City wasworking with their 11 Q. Doyou recall whether health care savings were
12 unions to negotiate solutions to wage and benefit 12 negotiated as part of that tentative agreement with
13 costs. 13 the unions?
14 Q. What, if any, wasyour rolein connection withthat |14 A. 1'd haveto review them to recall that.
15 Coalition-City negotiation? 15 Q. Youdon'trecall whether health care savings for the
16 A. My memory isnone until they came up with tentative |16 City was part of the tentative agreement
17 agreements. 17 negotiation?
18 Q. What wasthe view of yourself with respect to the 18 MS. NELSON: Asked and answered.
19 tentative agreements? 19 THE WITNESS: | don't recall.
20 A. | hadthem reviewed by labor experts, and the advice |20 MR. SHERWOOD: Okay. | just wanted to make
21 that came back to meisthat they were not something |21 sure.
22 that should be agreed to. 22 BY MR. SHERWOOD:
23 Q. Why not? 23 Q. What about efforts to use amnesty as a means of
24 A. A variety of reasons. That it -- fundamental issues |24 collecting funds by the City, has that been
25 about management versus, you know, the ability of |25 explored?
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1 A. | believethe City didit. 1 BY MS. GREEN:
2 Q. Wasitdonein2012? 2 Q. Do youremember where you were or what time it was
3 A. |--1dontrecal. 3 that you were reading about this, that the petition
4 Q. Haveany -- with respect to $700 million worth of 4 had been filed?
5 receivables that we talked about, has any effort 5 A. Vaguerecollection. | wasin the Detroit areawhen
6 been used to use amnesty as a means to collect that 6 | read it. Theletter, | believe, was addressed to
7 money? 7 me so | imagine it camein hard copy, but the first
8 A. | recal that the City put in place an amnesty 8 time | read it was online.
9 program. Whether any of those receivablesin that 9 Q. Would have been that night, do you recall?
10 700 million were collected through that program, | |10 A. | don't recall.
11 can't answer. 11 Q. Didyou not seethe email prior to the filing that
12 Q. When wasthe last time the City implemented an 12 had sent the authorization letter?
13 amnesty program? 13 A. Idontrecall.
14 A. 1don't know. 14 Q. Doyou recal getting the email with the
15 Q. Wasone -- has one been implemented since December |15 authorization letter?
16 20127 16 A. | donot. Infact, | don't know if it came viahard
17 A. | know that they did onerecently. | don't recall 17 copy or email.
18 the date. 18 Q. Youtestified earlier that you did not have arole
19 Q. Okay. Now I'mreally done. Thank you. 19 in drafting PA 436. Who wasinvolved in drafting it
20 EXAMINATION 20 asfar as outside counsel ?
21 BY MS. GREEN: 21 A. 1 guessl wantto be-- 4367 | want to be careful.
22 Q. Hi, Mr. Dillon. 22 There was meetings let's say |ate November, early
23 A. Hdlo. 23 December with me and some folks on my staff as well
24 Q. I'mJennifer Green. | represent the Retirement 24 as the Governor's office where we talked high level
25 Systems for the City of Detroit. 25 about how could we address some of the issues that
Page 106 Page 108
1 Following up with the prior line of 1 led to the repeal of PA 4.
2 guestioning, you said you think you were traveling 2 Once those themes were kind of framed out
3 the day the petition wasfiled; isthat correct? 3 then it would be handed off to folks on my staff as
4 A. |don'trecall. 4 well asthe Governor's staff that moved legidation
5 Q. Do you recall where you were when you first found | 5 through the Legislature. And my involvement in any
6 out the petition was filed? 6 nuance from that point was pretty much over.
7 A. No. 7 Q. Soyoudon't know?
8 Q. Wereyou not aware that day that it wasgoingtobe | 8 A. | canname some of the people that were part of
9 filed? 9 that.
10 A. | knew from the meeting on the Monday that therewas |10 Q. Oh, okay. Who would that be?
11 aschedule, and | had no reasonto believethat that |11 A. Howard Ryan on my staff, Brom Stibitz, and the
12 schedule would change or not changeso | wasnot |12 Governor's office | can only guess who it was, but,
13 aware of any changes until after it happened. 13 you know, there's someone responsible for dealing
14 Q. Sowasit asurprise when you found out that the 14 with the Legislature. | assume he was involved.
15 petition had indeed been filed? 15 Q. Who wasthat?
16 A. Itwasn't liketherewasthisiron clad schedule 16 A. Dick Posthumus.
17 that wasn't movable, so | don't think | really gave 17 Q. What about with respect to PA 4; you said you didn't
18 it alot of thought. 18 have arolein drafting PA 436 but what about PA 47?
19 Q. Youmentioned earlier that the first time that you 19 A. Itwould bethe same. High level, you know,
20 saw the Governor's authorization letter was online |20 directional and then pretty much the sameteam |
21 on freep dot com. Do you recall? 21 just described would have been the arms and legs on
22 A. (Nodding head up and down.) 22 the ground executing the process through the
23 MR. WERTHEIMER: You need to say your |23 Legidature.
24 answer. 24 Q. Do you know who outside of the Legidature or
25 THE WITNESS: Oh. Yes. 25 outside of the State of Michigan would have been
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1 consulted with respect to PA 4? 1 Q. If there'san email dated 3-2-2012 from Jones Day
2 A. Waéll, during the transition -- if it's lawyerscan | 2 that just said we spoke to someone in Andy's office,
3 disclose lawyers? 3 do you recall those types of conversations back in
4 MS. NELSON: With respect to PA 4, is 4 20127
5 that -- 5 A. Canyou show methe --
6 THE WITNESS: Initial formation of PA 4. 6 Q. Yeah. | only have one. Wejust got it aday ago so
7 MS. NELSON: If they're attorney-client 7 | apologize, | don't have copies for everyone. We
8 privileged communications, no, they're privileged. 8 copied some of them.
9 THE WITNESS: Yeah. So some werelawyers | 9 MR. SHERWOOD: Isit Bate stamped?
10 and then some were just people that were on the 10 MS. GREEN: Itis.
11 transition advisory board. Like Bob Daddow was 11 MR. WERTHEIMER: Can you identify it?
12 involved, Mark Murray was on the Treasury transition |12 MS. GREEN: Y eah.
13 aspect, Brom Stibitz from my staff wasinvolved. 1 |13 THE WITNESS: Y eah, the only person |
14 don't recall -- Dick Posthumus, | believe, was 14 recall knowing prior to 2013 from Jones Day was
15 involved. | don't recall othersthat were 15 Corinne Ball.
16 nonlawyers that were part of the consultants. 16 BY MS. GREEN:
17 BY MS. GREEN: 17 Q. What about Heather Lennox?
18 Q. What about restructuring consultants? Did you have |18 A. | don't think | met her prior to 2013.
19 any restructuring consultants that took part in the 19 Q. Yeah, can we mark that -- well, the problem is|
20 process? 20 only have one copy and it has my handwriting on it
21 A. For PA 4? 21 because we just got the document, but | can state
22 Q. Yes 22 for the record the Bates number if that's
23 A. | don'trecal that. 23 appropriate. We can have an agreement on that.
24 Q. Isn'tittruethat Jones Day actually provided you 24 The Bates number is DTMI 00234878 to 880 is
25 with review and comment of PA 4 at certain times? |25 the last page.
Page 110 Page 112
1 A. No. 1 MR. SHERWOOD: DTMI 00234.
2 Q. Didthey write memosto you regarding PA 4 or any of | 2 MS. GREEN: 878.
3 the topics related to the pensions or Chapter 9? 3 MR. WERTHEIMER: Why don't we just mark it
4 A. |don'trecall. 4 and you can identify that it should not include any
5 Q. Wereyou involved in an RFP process relating to 5 of the underlining and handwriting.
6 either Chapter 9, the pensions or the emergency 6 MS. GREEN: That'sfine.
7 manager law in 20117 7 MS. NELSON: Well, why don't we just have
8 A. Canyou restate the question? 8 her produce one that doesn't have handwriting on it
9 Q. Wereyouinvolved in an RFP processin 2011 relating | 9 and mark it.
10 to either PA 4 or the emergency manager law? 10 MR. WERTHEIMER: That would be fine too.
11 A. Wedid an RFP process herein Treasury that you 11 MS. NELSON: And mark it -- what's the next
12 could say was related to PA 4 to get a short list of 12 one, six?
13 firms that we could work with when we have acrisis. |13
14 Q. Andwho werethey at that time? 14 (Deposition Exhibit 6 marked post deposition.)
15 A. Andthere'salist we can provide, and | could name |15
16 some of the firmsthat were on it, but not all. 16 MS. GREEN: | do have copies of the next
17 Q. WasJones Day one of thefirmsthat waslookedat |17 one, which we can mark as Exhibit 7.
18 during the 2011 RFP process? 18
19 A. No. 19 (Deposition Exhibit 7 was marked.)
20 Q. Isit possible that they would have submitted an RFP |20
21 related to that and you just didn't know about it? 21 BY MS. GREEN:
22 A. It'spossible. 22 Q. Do you recognize this email?
23 Q. Do youremember having conversationswith JonesDay |23 A. Yeah. Okay. | mean, | forgot about thisbut |
24 attorneys relating to PA 4 in 20127 24 think when we were working on the consent agreement
25 A. No. 25 we were seeking advice from Huron Consulting and
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1 Miller Buckfire. They used variouslaw firmson 1 | don't remember walking in with any
2 occasion. 2 proposed questions to ask. We did have a huge
3 And in this case, | don't know that | ever 3 volume of submissions from each of the firms.
4 actually met Heather other than maybe over the 4 Q. Andthe Stateispaying in part the professional
5 phone, but we were -- through Huron or through 5 feesthat are being incurred by the City of Detroit
6 Miller Buckfire we were getting advice from various | 6 in the Chapter 9 process, correct?
7 law firms, Jones Day being included. 7 A. Weagreed to pay half of the cost up to five million
8 They weren't avendor to the Treasury 8 prior to the bankruptcy filing.
9 Department. 9 Q. And after the bankruptcy filing?
10 Q. Anddid Jones Day aso weighinonthedraftingin |10 A. Then we suspended contributions. There may be one
11 preparation of the consent agreement? 11 exception to that. | don't recall specifically but
12 A. From my reading of this, they did. 12 there might have been one vendor contract we
13 Q. Doyou recal receiving ablackline copy from Jones |13 supported after the filing.
14 Day at any time relating to the consent agreement 14 Q. Do you know which one that would have been?
15 between the City and the State? 15 A. I'd haveto check.
16 A. |don'trecall. We may have but we had counsel 16 Q. Wereyou familiar with an email from the Treasury
17 representing us, and this may have been just 17 Department which sent the Milliman report to the
18 friendly free advice, but there's other people that 18 local media?
19 can answer that question more precisely than I. 19 A. Canl seeit?
20 Q. Do you recall getting any free advice, any memos 20 Q. Yeah. Thiscan beeight.
21 given to you by Jones Day during this process? 21 MS. NELSON: Isin your only copy?
22 A. Il'dhavetolook in my filesto know. 22 MS. GREEN: No, there's several in there.
23 Q. Doyouknow if any of those memos have been produced |23 MS. NELSON: Areyou going to mark it?
24 by the State of Michigan in this case? 24 MS. GREEN: Eight.
25 A. | don't know. I'd haveto |look. 25
Page 114 Page 116
1 Q. Wouldyou recdl if any of those memoswererelated | 1 (Deposition Exhibit 8 was marked.)
2 to Chapter 9 filing or the pension obligations of 2
3 the City of Detroit? 3 BY MS. GREEN:
4 A. | don'trecal any memos covering those topics. 4 Q. WhoisTerry Stanton from the Treasury Department?
5 Q. During the vetting process for the City of Detroit's 5 A. Heworksfor Treasury. He'sapublic information
6 restructuring counsel, were you involved in the 6 officer.
7 interview on the 29th of the law firms? 7 Q. Sohe'sone of your employees?
8 A. Yes 8 A. Yes
9 Q. | should haverestated it. Wereyou involvedin 9 Q. Haveyou ever seen the email that'sin front of you?
10 putting together the list of questionsthat wouldbe |10 A. | don't believel have.
11 asked of the law firms on the 29th? 11 Q. Wereyou made aware after the fact that Mr. Stanton
12 A. | don't believe so. 12 had |eaked the Milliman report to Mr. Pluta?
13 Q. Doyou recal theinterview topics that were asked 13 MS. NELSON: Objection; form, foundation to
14 of the law firms on the 29th? 14 the term leaked.
15 A. I dontrecal. | mean, we had agroup | described 15 BY MS. GREEN:
16 earlier in the deposition who was there. | think 16 Q. Youcandtill answer.
17 everyone was -- felt free to ask the questions that 17 A. Canyou restate the question?
18 they had. 18 Q. My question was were you aware after the fact that
19 Q. Do you know who was responsible for putting together | 19 even if you didn't see this email, were you aware
20 the list of interview topics for the law firms at 20 that Mr. Stanton had provided the Milliman report to
21 the 29th meeting? 21 the news media?
22 A. | don'tthink it wasthat structured. | think 22 A. | imagine he would have advised methat he did this
23 Miller Buckfire played a significant role in who was |23 or was going to do it.
24 invited, and the City worked with them and may have |24 Q. Soif you read the email it does state that the
25 added some names to who was invited. 25 Milliman report was incomplete at the time that it
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1 was provided to the media, and it statesit's being 1 Q. Thelast question isrelating to Exhibit 5 which has
2 done solely off the record and it's critical this 2 aready been marked. It'sthe July 9th email.
3 information is not traced back to the Department 3 The email states " Tomorrow's meeting could
4 because it has not been finalized. 4 lead to questions directed to you about your view on
5 Isit the practice of the Treasury 5 thistopic." It's relating to the pension issue.
6 Department to allow admittedly incomplete 6 Isthat afair characterization of the
7 information regarding the pensions to be leaked to 7 email?
8 the media? 8 A. Right.
9 A. | wouldsay it's unusual. 9 Q. "Inmy view, it'stoo early in the processto
10 Q. Why would it be critical, as stated in the email, 10 respond to hypothetical questions. Weremain in
11 for the Milliman summary that Mr. Stanton had asked |11 many ways in the informational stage. | have some
12 for to be deleted and not in connection to the 12 thoughts as to how you could address some pointed
13 Treasury Department? 13 questionsif you're interesting in hearing them."
14 A. Doesit say deleted in here? Oh, yeah. | see. 14 What pointed questions were you expecting?
15 Okay. 15 A. Anything from -- well, going back in time here, but
16 | assume he didn't want to -- yeah, he 16 just obviously the whole gamut of questions
17 thought it was out there with other news media. 17 regarding what the underfunding status could mean to
18 Rick Pluta must have been asking about it, so he 18 retirees, and | thought that the situation was not
19 shared with him that which he thought other media |19 understood enough for the Governor to go on record
20 outlets probably already had. 20 yet because | couldn't even tell him with any degree
21 Q. You mentioned that there was a cap for thefeesthat |21 of confidence what level of funding these pension
22 the State would pay in connection with the 22 funds had, so why should he get in the middle of a
23 Chapter 9. Have we reached -- 23 debate about this. It's obviously avery charged
24 A. Actualy, you mischaracterized it. 24 and sensitive issue, and it was my free political
25 Q. I'msorry, what was your -- 25 comments to him.
Page 118 Page 120
1 A. Weoffered to pay 50 percent of consulting fees 1 Q. Andthiswasreally just over aweek before the
2 prior to the filing. 2 filing. That was your stance?
3 Q. Uptofivemillion? 3 A. Yeah. | don't -- yeah, obviously. But | don't -- |
4 A. Uptofivemillion. 4 think it was in the context of this meeting that
5 Q. AndsoinJune of 2013 that would have been priorto | 5 Kevyn was going to have with the committee that
6 the filing and the State was still contributing to a 6 drove this email.
7 portion of those fees, correct? 7 Q. Did anything change between the ninth and the filing
8 A. | believe so. 8 on the 18th that changed your opinion regarding what
9 Q. Wecan mark thisas Exhibit 9. 9 you, | believe, just stated was too early to tell
10 10 him with any degree of confidence what level of
11 (Deposition Exhibit 9 was marked.) 11 funding the pension funds had | believe is what you
12 12 just stated.
13 BY MS. GREEN: 13 A. Yeah, | have not -- my opinion is pretty much the
14 Q. Doyou recal sending this email? 14 same.
15 A. Ido. 15 Q. Thelast sentence of the email says"| have some
16 Q. Isit safeto say the five million dollar cap has 16 thoughts as to how you could address some pointed
17 been maxed out? 17 questionsiif you're interesting in hearing them."
18 A. What | was reviewing was both the forecast aswell |18 What were your ideas for how to answer the
19 asthe historical, so | was looking at more than 19 questions?
20 just the history. 20 A. | don'trecal specifically at this point.
21 Q. Sowhat isthe summary of feesthat you were 21 Q. Didyou ever have a conversation with him regarding
22 referring to? 22 your thoughts on how to answer the questions?
23 We were given an estimate of what the fees were 23 A. No.
24 looking like and | reviewed it and wasn't very 24 Q. You mentioned in the email "Because pensions have
25 happy. 25 such along life there are alot of creative options
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1 we can explore to address how they will be treated 1 power of the Financial Control Board and insulate
2 in restructuring.” 2 those powers from being attacked in the event PA 4
3 What were your creative options that you 3 was repealed?
4 had on the table? 4 A. | don'tknow if buttressistheright word. If
5 A. There'sdozens. | mean, | don't have onethat | 5 you're going to put in place al the structuring and
6 would pick out. But pension funds do have along 6 negotiate a consent agreement with the City, there's
7 life and there's alot of creative things that can 7 other ways -- other legal basisto do that through
8 be done, so | -- | don't have one or two that | 8 interlocal agreements. There's other laws that we
9 would just throw out, but | do know that there's a 9 could look to that would give us the authority to
10 lot of ways to address that issue. 10 have this agreement have meaning to it.
11 Q. Havethere been any formal reports or proposals 11 So the thought was, you know, identify all
12 identifying and explaining what you consider tobe |12 those legal arguments that would give legal standing
13 these creative options? 13 to the Financial Advisory Board and the consent
14 A. No. 14 agreement is my memory.
15 Q. Werethese credtive options ever explored withthe |15 MR. SHERWOOD: That's al.
16 pension systems directly -- 16 MS. NELSON: All right, we're done. Thank
17 A. Notto my knowledge. 17 you.
18 Q. --toyour knowledge? 18 THE WITNESS: Thank you.
19 | don't have any further questions. 19 VIDEO TECHNICIAN: Deposition has concluded
20 MR. SHERWOOQOD: Anybody else have questions? |20 a 12:23 p.m.
21 MR. WERTHEIMER: | do not. 21 (Deposition concluded at 12:23 p.m.)
22 RE-EXAMINATION 22 - - -
23 BY MR. SHERWOOQOD: 23
24 Q. | have one question about D-7, which | hadn't seen |24
25 before the deposition. It's an email to you from 25
Page 122 Page 124
1 Heather Lennox. . CERTIFI CATE
2 | just want to know what your understanding 2 STATE OF M CH GAN sS:
3 of the sentence "Many provisionsin here are 3 OOUNTY OF CAKLAND
4 designed to take advantage of PA 4 whileit is still 4
5 in existence, but this also references other state 5 I, LAUREL A JACCEY, Certified Shorthand
6 laws that would buttress the ECB and PCA pOWGI’S..." 6 reporter, a Notary Public, hereby certify that | recorded
7 What is FCB -- what isyour understandi ng 7 in shorthand the exanination of TREASURER ANDREW DI LLON,
8 of what FCB and PCA powers, what that means? 8 the deponent in the foregoing deposition; and that prior
9 A. FCB | don't know. She might be referring to 9 to the taking of said deposition the deponent was first
10 Financia Control Board, but asopposed to the FAB 10 duly sworn, and that the foregoing is a true, correct and
11 I'm surmising. 11 conplete transcript of the testinmony of said deponent.
12 PCA isnot ringing a bell either. 12 | further certify that no request was made for
13 Q. AtthistimetherewasaFinancial Control Board in 13 submission of the transcript to the deponent for reading
14 existence, right? 14 and signature and that no such subnission was nade.
15 A. No, | think that -- well, | think it was part of the 15 | also certify that | amnot a relative or
16 financial stability agreement, the creation of the 16 enployee of a party or an attorney for a party; or
17 FAB, | think. 17 financially interested in the action.
18 Q. AndPCA, you don't know what that means? 18
19 A. I'mnot recalling offhand, no. 19
20 Q. Wasit -- did you express adesire to buttress the 20 B _
21 powers of the Financial Control Board and insulate |21 LAUREL A~ JACCEY, CSR 5059, RPR
22 those powers from attack in the event of arepeal? 22 Notary Public, Oakland County, M chigan
23 A. Canyourestate the question? I'm sorry. 23 M conmission expires: 9/1/18
24 Q. Wasit-- wereyou interested at this point in time, 24 Dpated: This 13th day of October, 2013.
25 in March of 2012, to take steps to buttress the 25

MORETTI GROUP 800-536-0804
ddng B eneehdRrdéhbind 7:00:25 Page 78 of 127

13-53846-swr Doc 1228 FilathdQ

31) Pages 121 - 124



In Re: City of Detroit, Debtor

Treasurer Andrew Dillon

October 10, 2013

17:3
$ added (3)
35:9;52:8;114:25

$137 (1) address (19)

28:14 12:21;18:10;23:13;
$50 (1) 32:25;34:9;35:10,19;
76:23 36:7;37:19;51:22;
$700 (3) 52:12;59:1;63:7;
101:5,17;105:4 76:14;107:25;119:12;
120:16;121:1,10
A addressed (3)
39:23;62:23;107:6

alk/a (1) administration (2)
99:21 15:23;16:1

ability (12) admittedly (1)
16:17;18:4;36:24; 117:6
39:12,57:9,72:23,  adopt (2)
74:9,76:14;84:15,23; 52:4,17
90:14;102:25 advantage (1)

able (3) 122:4
17:5;75:15;100:7 advice (17)

above (1) 8:18;41:1;46:11;
24:1 49:16;70:25;80:23,24;

absent (1) 85:18,18;88:21,91:21,
79:18 102:20;103:19;

accept (1) 112:25;113:6,18,20
43:15 advised (1)

access (5) 116:22
24:7,8,26:7;32:14; advising (1)

101:16 46:18

accommodate (1) Advisory (4)

35:14 34:22;54:21;109:11;

accounting (1) 123:13
12:23 advocate (1)

accrued (4) 36:19
38:11;64:12,17;65:7 | advocating (2)

acknowledging (1) 21:9;36:10
82:15 affairs (1)

Act (18) 59:21
15:7;16:23;17:8; afford (1)
21:10,12;22:2,5,23:25; | 413
29:13,24;34:16;35:2,5: | AFSCME (3)
37:20;39:6;72:13; 7_: 25;97:24;100:18
73:13,25 again (7)

acting (1) 19:8;23:8;83:8,17,
25:25 8_5:16;93:7;97:24

active (5) against (7)
64:13,18:65:8;75:7; 17:18;35:13;83:24,
77:6 25;84:8;86:24;91:2

activities (2) agencies (4)
74:22:92:2 2_9:11,18;30:6,18

activity (1) Agings (1)

90:22 101:22

actual (5) ago (4)
15:16:36:1:37:23: 13:13;28:13;39:24;
53:8;74:11 111:6

actually (10) agree (7)
19:25:23:11:30:21; 51:16,23;52:6;65:1,
31:16,23;36:9;53:25; 5/91:15;103:18
109:24;113:4;117:24 | agreed (3)

actuarial (2) 6:16;102:22;115:7
70:18;90:20 agreement (29)

add (1) 16:16;17:15;24:18;

25:4,8,13;26:14;27:1,
4,28:16;35:24;55:4;
67:9;76:6,7,12;102:2,
10;103:14;104:12,16;
111:23;112:24;113:11,
14;122:16;123:6,10,14
agreements (12)
26:9;27.14,28:8;
102:17,19;103:2,21,
24;104:1,5,7;123:8
AG's(D)
82:18
ahead (8)
50:7;78:7,23;80:9,
18;83:8;96:4;99:16
aid (1)
25:19
airport (4)
54:9;55:15;58:6,20
Al (4)
100:12,16,18,22
Allegan (1)
7:15
allow (3)
17.9;19:6;117:6
allowed (2)
18:14;43:14
allows (2)
34:23,25
along (2)
67:19;85:10
alternative (2)
70:15;90:19
although (1)
52:1
always (1)
75:17
amnesty (4)
104:23;105:6,8,13
among (1)
84:12
amount (1)
64:11
amounts (3)
64.12,17,65:7
Andrew (2)
7:14,18
Andrews (2)
54:19;76:17
Andy's (1)
111:2
Ann (2)
10:11,17
announced (1)
10:12
annuity (3)
70:14;90:18;91:24
answer ed (4)
50:6;83:7;104:9,18
apologize (1)
111:7
apparently (1)
69:21

appears (1)
52:4

applies (2)
81:7,82:22

apply (2)
41:10,14

appoint (1)
10:24

appointed (3)
53:23;77:5,17

appointing (1)
43:7

appointment (2)
18:16;77:4
appreciate (4)
11:14,26:4;30:23;
70:19
appreciated (2)
48:10;56:22
approach (1)
12:16
appropriate (2)
27:13;111.:23

appropriately (1)
78:25

approval (2)
19:14;44:10

approximately (2)
47:13;76:7

April (1)
76:8

Arbor (2)
10:11,18

area (4)
13:9;63:10;92:18;
107:5

areas (1)
34:12

argue (1)
23:25

argument (1)
24:2

argumentative (1)
65:2

arguments (1)
123:12

arithmetic (1)
89:23

arms(2)
90:23;108:21

around (6)
51:4,18;58:4,90:22,
23,92:7

arrangements (1)
27:15

Article (11)
62:6,8;73:21;74:2;
78:16;79:7,81:7,
82:22;83:4,19;84:16

aspect (1)
109:13

assemble (1)
78:12

assets (1)
90:19
assignment (1)
25:15
Assistant (1)
14:4
assume (12)
16:3;19:17;20:23;
44:2;46:12,14;70:2;
79:13;82:16;93:15;
108:14;117:16
assumes (2)
42:21,25
assuming (1)
814
assumptions (3)
70:17;90:20;91:18
attached (1)
7.7
attachment (2)
6:19,21
attack (1)
122:22
attacked (1)
123:2
attended (2)
37:22;63.8
attention (3)
21.:22;87:11;94:15
attorney (12)
8:16;13:14;14.:4,9;
33:13;81:5,10;82:2,7,
14,20,23
attorney-client (9)
46:1,61:5;66:15;
78:22;80:25;85:12;
93:8,12;109:7
attorneys (6)
46:4;79:5;83.16;
85:17;88:20;110:24
attorney's (1)
95:2
attractive (1)
32:8
attributes (1)
56:22
authority (3)
40:4,16;123:9
authorization (6)
43:18;48:4;87:17,
106:20;107:12,15
authorize (3)
49:9;84:16,23
authorized (1)
71.6
authorizing (2)
6:13;48:3
available (3)
94:22;101:13,18
avoid (3)
17:5;49:2;50:3
aware (15)
19:17;20:13;38:18;

13-53846-swr

MORETTI GROUP 8Q0-536-0804 flf %137 - aware
&8ng EeT8ehdR&&tRd 7:00:25 Page 79 of 127

Doc 1228 Fileshd@



In Re: City of Detroit, Debtor

Treasurer Andrew Dillon
October 10, 2013

49:1:82:2;86:8;98:15;

99:25;102:8,11;106:8,

13;116:11,18,19
away (2)

57:18;60:7

B

back (22)
11:5,7;29:21;31:15,
21;34:15,23;39:21;
40:9;50:9,22;64:7;
71:24;73:15;74:21;
94:5;97:20;101:8;
102:21;111:3;117:3;
119:15

background (3)
10:14,14;56:23

Baird (6)
54:7,12;56:1,9,13;
100:6

balance (3)
56:25;60:3,9

Ball (1)

111:15

ballot (4)
21:8,20;36:12;52:12

bank (1)

557

bankrupt (1)
13:3

bankruptcy (21)
6:13;7:25;36:25;
58:11;63:3;72:9;74:9;
80:2;81:6,8;82:22;
84:16,23;86:6,19,22;
93:5,21;98:6;115:8,9

bargained (2)
16:16;17:14

base (1)

101:10

based (9)
9:18;10:6;30:13;
31:5;33:11;38:19;
40:3,14;62:19

basically (1)

80:19

basis (2)
101:20;123:7

Bate (1)

111:9

Bates (2)
111:22,24

battle (1)
21:17

bear (1)
12:21

Beckman (1)
87:21

become (1)
15:11

becomes (1)
33:8

begin (2)
75:20;89:25
behalf (1)
79:19
bell (2)
84:3;122:12
below (2)
75:19,23
benchmark (1)
75:22
benefit (3)
17:1;48:7;102:12
benefits (12)
16:14;38:12;40:7,
20;42:13,15;49:4,11;
50:5;59:4,20;62:9
best (2)
20:13;74:21
better (3)
15:8;35:8;36:5
big (1)
18:25
biggest (2)
32:12;60:1
Bill (2)
72:3;82:24
bills (2)
15:17;25:1
bit (3)
12:23;14:13;61:21
blackline (1)
113:13
block (1)
95:13
blow (1)
17:25
board (10)
19:6;23:6;34:23;
54:21;109:11;122:10,
13,21;123:1,13
boards (2)
11:21;84:14
Bab (1)
109:11
Bond (5)
22:18,22;24:10,17,;
255
bondholder (5)
24:16;27:4,19;
41:10;42:1
bondholders (10)
22:7:24:1,25;27:13,
24:28:5;41:19;42:4,
19;60:6
bonds (1)
24:21
book (1)
63:9
books (3)
29:13,20;90:19
borrow (1)
24:10
borrowing (2)

26:21;28:11

both (8)
19:13;32:5;54:1;
56:25;64:13,18;65:8;
118:18

bottom (2)
51:25;64:10

break (3)
50:15;71:20;94:1

brewing (1)
77:14

brief (8)
10:10;14:9;45:15;
50:18;71:23;81:14;
82:3,94:4

briefed (5)
89:14:;98:16,18,23;
99:15

briefing (2)
37:5,77:20

briefly (4)
9:8;74:18,19;92:13

bring (1)
12:20

bringing (1)
55:5

broad (2)
26:13;82:13

Brom (3)
54:18;108:11;
109:13

brought (1)
84:14

bubbling (1)
92:15

Buckfire (4)
54:14;113:1,6;
114:23

Building (2)
7:14;95:12

bullet (1)
63:22

business (2)
57:18;65:12

buttress (4)
122:6,20,25;123:4

buy (2)
10:3,3

Buyer (2)
22:19,22

C

calculus (1)
90:21

calendar (1)
98:24

call (17)
11:2;14:22;45:10,
15;46:7;47:9,11,12,13,
16,19,20,21,22,24;
66:4,7

called (11)

7:19;11:7;13:1;
22:18;34:22;55:25;
56:1;72:7;76:22;92:9;
99:23

calls (9)
27:16,17;38:22;
41:15;66:15,17;80:6;
81:22:96:2

calms (1)
57:6

came (12)
10:15;13:14;17:23;
45:14;56:9;75:3;
78:10;79:14;102:16,
21;107:7,16

campaign (1)
35:15

Can (73)
7:16;8:13;9:8,11;
12:8;14:24;17:4,13;
20:8;23:4,8,13,16,18;
24:8,25;25:1,12,19;
27:10;28:8;31:9,13,15,
24;32:6;38:4;39:1,11;
40:9;41:23;42:23;
45:2:46:13;47:12;
50:8,14;51:12;52:9;
64.7,65:23;74:21,
78:25;83:8,17,86:20;
91:3;93:17;95:7,17,;
96:14,16;108:8,12;
109:2;110:8,15;111.:5,
11,19,21,23;112:4,17;
113:19;115:19,20;
116:16,17;118:9;
121:1,7;122:23

Canada (1)
10:7

cancel (1)
69:10

cancelled (1)
69:9

candidate (3)
55:23;56:12;57:21

candidates (3)
55:11,12,20

cap (2)
117:21;118:16

capacity (6)
20:21,22,24;21:1,6;
83:25

Capital (4)
9:21;10:14,16;12:25

care (6)
9:4;60:7,12;61:25;
104:11,15

career (2)
12:18,20

careful (2)
26:25;107:21

case (13)
7.25,26:12;27:23;
33:3;36:2;39:21,23;

42:18;84:13,14,;87:7;
113:3,24

cases (3)
84:12;86:24;90:3

cash (9)
36:2;59:23,25;
75:10,14,19;76:3,19,
20

casino (2)
25:22;28:10

caused (1)
69:12

CBA (3)
17:13,14;18:15

CBAs(2)
39:13;72:23

center (1)
59:24

Century (2)
10:12,20

certain (14)
19:18;22:14;24:12;
25:5,24;26:7;28:17;
34:19;41:17;42:4;
49:24,75:15;100:21;
109:25

certainly (3)
20:3;59:18;62:25

chairs(1)
78:11

challenge (1)
33:22

challenged (2)
33:19

challenges (2)
11:18;12:17

chance (2)
35:8;36:4

change (7)
18:1;71:10;77:23;
88:22;106:12,12;120:7

changed (7)
18:23;43:12;69:17;
74:19;76:25;88:16;
120:8

changes (3)
35:22;36:23;106:13

Chapter (29)
19:2,7,28:4;36:1;
41:20;42:18;43:10,14;
44:11,25;48:3;49:10;
52:5,18;57:24;58:7,15;
59:16;66:23;71:7;
77:24;78:2;79:20;
82:17;110:3,6;114:2;
115:6;117:23

characterization (5)
51:8,23;52:16;
81:18;119:6

charged (1)
119:23

chased (1)
13:6

13-53846-swr

MORETTI GROUP 800-536-0804

Doc 1228 Fileshd@

&8ng ErieT8ehdRf& &t d 7:00:25 Page 80 o(

2) away - chased
127



In Re: City of Detroit, Debtor

Treasurer Andrew Dillon
October 10, 2013

check (1)

115:15

Checks (1)

92:1

Chicago (1)

9:19

children (1)

22:3

choosing (1)

44:13

Chris(2)

54:19;76:16
circulated (1)

887

circumstance (2)
24:16;59:14
circumstances (1)

33.5

circumvent (2)
50:12;60:5

cities (7)
11:21;12:4;19:13;
20:9;26:6;30:25;57:3
city (70)
19:3;20:6;23:5,6;
24:22:25:1,23,24;27:6,
8,10;29:9;32:12,13,22,
25;33:3;34:24,40:5,
17;41:11;54:16,20;
55:2,3,6;56:25;57:24;
58:7;59:4,22;60:3,12;
61:25;63:6;64:5;
65:16,21;68:13;70:14;
74:8;75:18,23,25;76:2,
14,17;100:13,25;
101:5,19;102:11;
103:1,10,13,15,16;
104:8,16,24;105:1,8,
12,25;113:15;114:3,5,
24;115:5;123:6
city's(7)
17:11;48:6;59:23;
62:1;70:18;75:14;
103:22

clad (1)

106:16

claimants (1)

48.7

claims (2)

42:6;63:11

clear (5)
8:21;19:5;57:9;
61:15;99:12

clearly (2)

56:24,68:16

close (4)
14:20;36:11,18;
74:11

closely (1)

74:14

closer (1)

100:7

coalition (3)

102:3,9;103:6

Coalition-City (1)
102:15

coincide (1)
53:16

collateral (3)
25:15;27:15;28:1

collect (1)
105:6

collected (1)
105:10

collecting (1)
104:24

collection (1)
101:17

Collections (2)
101:11,13

collectively (2)
16:16;17:14

collects (1)
25:22

com (2)
49:6;106:21

comfortable (2)
18:12;95:19

coming (4)
47:15;57:18;58:3;
80:1

commence (2)
44:11;76:24

comment (5)
31:24;63:14;81:17;
90:13;109:25

commentary (1)
30:10

comments (2)
67:23;119:25

Committee (3)
96:18,19;120:5

communicate (3)
57:9;103:6,9

communicated (1)
82:20

communications (6)
61:6;66:16,19,25;
103:12;109:8

communities (1)
26:19

community (3)
23:16;24:15;57:6

companies (5)
10:3,6;13:6,7;68:6

compare (1)
18:12

compared (1)
37:8

compelling (1)
98:14

competing (5)
17:21;39:17;72:17,
73:1,16

Compound (2)
31:6,12

concept (3) congtitutionality (1) 115:21
25:13;45:16;49:25 17:13 Corinne (1)
concern (2) consultants (7) 111:15
35:20;68:8 75:10;90:9;91:11, cost (2)
concerning (3) 14;109:16,18,19 61:25;115:7
45:25;66:22,22 consulted (1) costs (2)
concerns (3) 109:1 16:14;102:13
33:1;34:10;39:12 Consulting (2) Councils (1)
concluded (2) 112:25;118:1 34:24
123:19,21 containing (1) counsel (16)
conclusion (10) 16:8 6:15;46:10,15,18;
6:8;27:17;38:23; contains (1) 55:2;61:9,18,25;66:20;
41:16;68:14;80:7; 44:14 78:25;79:3;85:14,
81:23;101:10,20,25 contemplated (1) 94.9;107:20;113:16;
condition (4) 69:20 114:6
9:6;60:8;64:5;65:16 | content (1) couple (5)
conditions (2) 92:14 8:5;13:13;93:5,22;
52:4,17 context (4) 94:18
conference (6) 42:18;49:13,14; course (1)
45:10,15;46:4,7; 120:4 63:5
47:19,20 contingencies (7) Court (12)
conferences (1) 44.8,12,13,25;45:25; 7:9;8:9,10,15;21:23;
77:16 48:19;74:6 33:17,19;48:20;65:24;
confidence (2) contingency (5) 72:8;85:9;86:19
119:21;120:10 44.15;45:5;47:8; courtesy (1)
confidential (2) 48:4,12 71:16
46:21;47:2 continues (1) courts (2)
conflicting (1) 61:20 42:9;64:21
17:17 contract (4) covered (1)
confronted (1) 18:1,2;73:17;115:12 63:10
59:2 contracts (3) covering (1)
conjunction (1) 17:18;39:20;73:3 114:4
86:4 contractual (2) create (1)
connection (3) 28:24;38:14 36:3
102:14;117:12,22 contributing (1) created (1)
cons (1) 118:6 87:14
45:12 contributions (1) creates (1)
consent (13) 115:10 27:1
19:3,7;35:24;55:4; Control (4) creation (1)
76:6,7,11,79:18; 122:10,13,21;123:1 122:16
112:24;113:11,14; conversation (10) creative (5)
123:6,13 45:23;46:20;47:2; 120:25;121:3,7,13,
consider (2) 56:2;61:13;79:21; 15
11:3;121:12 83:18;92:12,14;120:21 | credit (15)
consideration (2) conver sations (27) 29:11,13,17,18,20,
39:2;74:5 21:13;45:19;50:1; 25;30:1,12,14,21;31:1;
considering (1) 53:14;60:20;61.9; 32:1,1,7,19
69:15 67:16;77:8;78:15,21, | creditor (3)
consistent (2) 24;79:2,14,16;85:16, 24:14,14;28:25
64:19;82:8 19,23,25;88:19,20; creditors (18)
conster nation (1) 92:6;93:3,10,19;94:8; 22:8;24:1;25:24;
69:13 110:23;111:3 26:9;27:8;41:11,
Constitution (16) Conway (1) 63:20;64:4,65:15,19,
38:10,11,17,21;39:5; 55:8 23;66:23;67:13;68:2,
41.6;42:14;50:12; coordinating (1) 13,17;94:22;95:16
62:8,23;64:19,25; 53:2 creditors (1)
65:10;78:17,18;79:12 | copied (1) 95:24
congtitutional (19) 111:8 credits (1)
17:17,21;40:6,18; copies(2) 13:2
48:6,13;49:3,10;50:4; 111:7;112:16 crew (1)
62:13,17,20;72:17,18; | copy (7) 14:11
73:1;79:25;82:15; 23:11;38:4;107:7, crises (2)
83:5,20 17;111:20;113:13; 12:13;32:21

13-53846-swr

M

Doc 1228 Fileshd@

ORETT| GROUP 800-536-0804

&dng Bueneehdii&ehbind 7:00:25 Page 81 of] gk - crises

27



In Re: City of Detroit, Debtor

Treasurer Andrew Dillon

October 10, 2013

crisis(7) 2,18;94:18;106:3,8; Depends (1) 97:24;105:22 districts (6)
17:10;18:2,5;20:7, 109:24;110:17,23; 77:14 DILLON- (1) 12:5;19:14;20:10;
11,14;110:13 111:1,6,14;113:7,10, |deposed (1) 7:18 22:4;25:19;30:25

critical (2) 14,21 8:2 diminished (5) Diversity (2)
117:2,10 days (3) deposition (23) 38:15;42:15;62:10; 99:21,24

criticism (6) 45:13;53:24;85:5 6:6,22;7:13;13:11, 63:13;77:6 doctor (1)
19:25;20:4,12; day-to-day (1) 15;23:20;31:20;38:2; | direct (4) 9.4
22:10,23;23:9 77:6 43:20;44:6;50:20; 86:16;87:10,11; document (9)

criticisms (6) deal (11) 68:20;87:9;89:16; 94:15 63:25;64:3,15;
22:6;34:8;35:4,10, 17:1;18:2;23:6; 112:14,14,19;114:16; | directed (3) 65:14,18;87:12,14,24;
14;51:21 24:17,23;27:22;28:5, 116:1;118:11;121:25; 19:25;69:24;119:4 111:21

criticized (1) 14;36:23;79:17;99:3 123:19,21 direction (1) documents (2)

19:18 dealing (6) describe (2) 15:10 74:24,87:4

Critics (2) 57:3;58:1;60:13; 14:24;63:11 directional (1) dollar (1)
23:25;57:6 67:5;73:5;108:13 described (3) 108:20 118:16

crunches (1) dealings (1) 47:17;108:21, directly (2) dollars (2)

75:10 75:5 114:15 30:9;121:16 76:18

cue (1) deals (1) describes (1) disagree(2) done (15)

12:5 26:6 51:4 52:14,16 24:17;26:20;28:16;
current (2) dealt (5) designed (1) disclose (1) 42:8;48:8;57:10,10;
61:23;91:12 73:11,79:24,80:5; 122:4 109:3 61:22;77:1,96:11,
currently (3) 82:17;84.15 desire (3) discount (1) 105:2,19;117:2;121.:8;

64:13,18;65:8 debate (1) 50:12;98:20;122:20 67:10 123:16
cut (1) 119:23 desks (1) discovery (2) Donnédlly (2)
91:12 debt (5) 78:11 97:9,10 13:23;14:2

cuts (3) 24:20;28:3,17; Detroit (41) discuss (8) donors (1)
64:12,17,65:7 30:11,;33:7 7:25;23:6;25:21, 37:2,48:21,49:8; 100:9

cutting (1) debts (1) 27:6;28:10,14;29:10; 57:23;61:24;62:4; dot (3)

60:6 41:24 33:3,40:5,17;41:11, 65:23;100:24 6:20;49:5;106:21
December (10) 54:9;55:2;57:24;58:8; | discussed (21) Dowling (1)
D 12:3;37:19;55:6; 59:22,63:6;65:21, 7:3;37:22;39:15; 14:1
76:16,19;77:3;100:13, 68:13;69:2,6;70:3,12; 45:12;47.9;52:24; down (11)

D-2(1) 20;105:15;107:23 71:1;74:14,75:2,8,9, 53:15;59:18,23;60:13, 8:9;29:2;33:16;
38:9 decide (1) 12;82:10;84:1,86:5; 14;61:21;73:18,21, 51:25;69:23;70:17;

D-3(2) 64:22 90:9;100:13,18,25; 78:15;79:10,82:23; 73:25;90:18,25;94:19;
48:18;49:2 decided (2) 101:14;105:25;107:5; 83:18;87:5;88:1,8 106:22

D-7 (1) 69:17,104:4 114:3;115:5 discussing (1) dozens (2)

121:24 decision (6) Detroit's (3) 73:2 61:13;121:5

Daddow (1) 35:6,7;43:6;49:3; 27:23,;32:11;114:5 discussion (20) DPS(2)

109:11 87:2,104:2 develop (1) 37:8;39:7,8;40:1; 75:6,11

damage (1) decisions (2) 55:22 45:22,24;47:7;49:12; | Draconian (1)
92:2 20:8;43:3 Dick (2) 50:11;52:23;53:1,19; 17:6

damaging (1) declined (1) 108:16;109:14 58:15,18;59:8;60:4; draft (2)

91:25 11:4 dictatorship (3) 67:20;79:6;97:19; 44:19,21

damning (1) deemed (3) 19:21;35:17,21 98:11 drafted (1)

91:24 21:16;29:18,19 difference (3) discussions (36) 39:16

date (34) defects (1) 16:23;18:25;49:20 11:23;12:3,8,11; drafting (10)
7:11;14:19;33:12; 28:23 differences (3) 37:2;39:3,25;45:4,8; 14:25;37:16,17,23;
47:12;49:23;51:10; defending (1) 18:7;37:1,3 49:1,6,14;58:25;59:18; 45:1;74:11;107:19,19;
52:24;53:2,5,8,10,12, 21:11 different (10) 60:3,8,10;61:1,19; 108:18;113:10
16,18,21,22;60:22; degree(3) 18:20;25:18;28:6,8; 62:15,19;67:5;68:5; drastic (1)
70:21;74:20;85:1; 12:24;119:20; 39:13;40:24,41:21, 72:11;73:11,12;74:2, 17:6
87:6,6;89:14,98:7,10, 120:10 78:4,91:18;101:24 10;77:15;79:8;80:23; | drove (4)
13,25;99:5,6,8,13,15, |deleted (2) differentiate (2) 83:2;85:7;86:17; 10:11,17;98:13;
18;105:18 117:12,14 84:13,17 88:23;102:8 120:6

dated (3) deliverable (1) difficult (7) disposable (1) DTMI (2)
6:17,68:24;111:1 67:14 16:20;20:11,33:8; 76:20 111:24;112:1

dates (3) dep (1) 68:5,10,16;82:12 disposition (1) due (1)
74:25;87:1,89:5 6:9 Dillon (18) 57:8 91:2

Day (29) Department (7) 7:14,23,24:2,31:17, disregard (2) duly (2)
45:16,21;47:16,21, 101:11;113:9; 43:17,23,25;44:2,2; 40:6,18 7:19
25;55:17;56:6;58:5,6, 115:17;116:4;117:3,6, 48:23;50:25;51:1; district (2) Duncan (1)
13;62:14,84:5,18;89:1, 13 68:23,23;72:3;80:9; 17:10;20:6 103:11

. MORETTI GROUP 800-536-0804 (4? ¢risis- Duncan
13-53846-swr Doc 1228 Fileshl@Reiddng Ei€igsbdddtdérting 7:00:25 Page 82 of 127



In Re: City of Detroit, Debtor

Treasurer Andrew Dillon
October 10, 2013

during (29)
15:3,5;19:17;22:10;
33:24:35:2,15;39:2,25;
45:3,23,46:4;50:1;
52:12;57:23;58:5,25;
59:18;61:12;63:9;
66:25;76:11;86:12;
89:5;100:24;109:2;
110:18;113:21;114:5

duty (1)

17:19

E

earlier (11)
17:4,5,9;37:17;42:3;
52:7;80:10;91:19;
106:19;107:18;114:16

early (11)
37:19;70:7;71:2;
72:10;75:13;76:1;
79:10;83:23;107:22;
119:9;120:9

easier (2)
8:15;31:25

economic (4)
11:18;40:22;65:21;
68:7

economy (1)

32:17

Ed (4)
100:12,17,18,21

effect (3)
34:1,4;52:20

effective (4)
22:3;29:23,53:18,21

effectively (2)
26:15;27:2

efficient (1)

98:22

effort (4)
36:7;41:20;102:2;
105:5

efforts (2)
52:10;104:23

EFM (2)
18:21;19:2

eight (2)

115:20,24

either (16)
13:7;14:25;50:2;
53:17;66:4;77:16;
78:14,16;79:3;83:3,18;
84:13;85:17;110:6,10;
122:12

electeds (1)

34:15

election (1)
34:7

electorate (1)
21:21

else (6)
14.6;54:6,16;67:15;

80:4;121:20

EM (10)
35:16,20;51:4,17;
52:9;53:3,11,12,16;
59:11

email (32)
6:9,10,14,17;7:2;
68:23,25;69:5;89:17,
20;91:10,20;92:8,9;
107:11,14,17;111:1;
112:22;115:16;116:9,
19,24;117:10;118:14;
119:2,3,7;120:6,15,24;
121:25

emails(3)
51:1,3;92:8

embrace (1)
68:7

emer gencies (2)
57:3;58:1

emergency (34)
18:5,17,21,23;19:22;
33:12;34:17,20,25;
35:23,25;36:24;43:7,
10;48:5;51:3,8,11;
54:3:55:11;56:21;
57:14;59:3;66:2,12;
74:8;75:21;77:4,82:9;
86:5;94:17;100:5;
110:6,10

employees (5)
59:5;62:1;64:13;
70:14;116:7

employees (1)
94:21

enable (1)
439

enabled (2)
16:25;17:3

enacting (1)
35:11

encountering (1)
17:11

end (9)
15:9;18:11;27:21;
34:17;47:25,51:4,17;
75:13;76:1

Energy (2)
99:20,24

engagement (1)
75:7

enough (3)
41:12;59:25;119:19

entitled (6)
27:20,24;81:15,16;
96:24;97:2

entitlement (1)
42:5

entity (1)
26:1

environment (1)
29:14

equal (1)

24:15
equation (2)
16:21;95:18
equity (2)
9:18;10:13
Ernst (1)
75:12
eroding (1)
76:20
essential (2)
33:6;75:16
essentially (2)
52:3,77:22
establish (1)
78:23
established (3)
99:8,13,17
estimate (2)
61:22;118:23
evasive (1)
28:7
even (11)
11:13;12:10;13:15;
27:11;42:22;65:17,17;
89:4;104:7;116:19;
119:20
event (2)
122:22;123:2
events (6)
66:6;86:8;87:19;
98:5,17,24
everybody (1)
96:11

ever ybody' s(D
63:18

everyone (3)
26:5;111:7;,114:17
evidence (2)
42:21;43:1
exact (1)
84:7
EXAMINATION (3)
7:21;72:1;105:20
examined (2)
7:20;51:21
example (8)
25:18,21;32:11;
34:14,35:5,22,40:24;
91:23
exception (1)
115:11
exceptions (1)
26:17
excerpt (1)
38:10
excited (1)
11:9
exclude (2)
79:2;85:16
excluding (2)
85:19;88:20
exclusive (1)
42:6

executable (1) facing (2)
44:16 11:18;12:21
executing (1) fact (16)
108:22 29:12;43:13;62:4,
exhausts (1) 66:17;78:18;79:8,22;
80:19 83:4,20;85:8;89:3;
Exhibit (22) 103:11,23;107:16;
6:12,16,21,24,24; 116:11,18
7:2;23:18,20;37:25; factors (1)
38:2;43:20;50:20; 91:18
68:20;87:9;89:16; facts (5)
112:14,17,19;116:1, 42:21,25,64:4;
118:9,11;119:1 65:15,20
exhibits (1) failure (1)
99:4 90:18
existed (2) fair (7)
11:25;38:18 15:20;16:5;20:4,
existence (2) 56:6;74:13;82:8;119:6
122:5,14 fall (1)
existing (1) 11:2
24:16 familiar (9)
exists (2) 19:23;22:9;38:16;
82:16;99:25 44:17,;68:25;99:20,23;
expecting (1) 101:3;115:16
119:14 Famous (1)
expenses (3) 98:3
16:17;30:2;100:4 far (2)
experience (12) 33:7;107:20
12:18;13:9;22:2; fascinating (3)
30:14;31:5;32:5; 11:15,16,17
36:20;40:3,15;56:18; |fast (1)
57:2;58:1 98:22
experiencing (1) favor (1)
75:9 21:9
experts (1) favorable (1)
102:20 29:14
expiration (3) favorably (1)
53:3,11,17 56:15
explaining (1) FCB (4)
121:12 122:6,7,8,9
explore(2) feathers (1)
56:15;121:1 57:7
explored (2) February (2)
104:25;121:15 102:1,10
exposure (3) Federal (2)
56:5;59:19,19 44:14;48:20
express (1) feel (2)
122:20 18:12;45:2
expressed (2) fees (6)
57:13;91:14 115:5;117:21;118:1,
expressing (1) 7,21,23
68:16 felt (2)
extent (4) 59:14;114:17
8:13,17;27:4,66:15 few (7)
15:5;21:15;34:7;
F 54.22;55:20;97:25;
98:16
FAB (2) fight (1)
122:10,17 21:17
face (1) figure (1)
84:16 95:18
face-to-face (1) file (10)
77:19 19:6;36:25;43:10;

13-53846-swr

MORETTI GROUP 800-536-0804

Doc 1228  Fileshd@Reiddng Eriferasbdddfd éntiqd 7:00:25

Page 83 of (&

during - file
v g



In Re: City of Detroit, Debtor

Treasurer Andrew Dillon
October 10, 2013

74:9;86:5,18;88:13; 94:12;101:23;115:7, 106:5,14 further (3) 17:2;29:8;30:15;
93:4,21;98:15 118:3,4,16 foundation (10) 90:25;96:10;121:19 32:25;33:4

filed (22) five-minute (1) 31:7,10;42:20,24; governmental (1)
26:15;42:22,63:3, 50:14 60:16;77:25;81:10,20; G 16:13
69:12,19;72:8,9;77:24; | Flint (1) 96:1;116:13 Governor (53)
78:1,80:2;81:5,83:24; 75:6 four (2) Gadola (2) 10:8,11,21;11:24;
84:5,6,18;86:24;90:3; | flipped (1) 9:16;52:8 46:7,9 15:21;16:6;20:3;
106:3,6,9,15;107:4 63:8 four-day (1) GALLAGHER (2) 21:13,25;35:13;43:6;

files (1) flow (1) 86:15 96:19;97:1 44:19,24:48:2,3,11,14,
113:22 25:10 fourth (1) gamut (1) 17,22;49:6,8;50:1,2;

filing (34) Flowers (7) 36:1 119:16 52:11,53:15;59:2,
6:13;7:7;19:15; 72:7,84:13,87:7, Fox (1) Garrett (2) 62:25;65:12;68:24;
43:14,44:12,25;48:3; 90:2;91.6;92:21;98:9 87:20 100:12,16 70:1,25;71:6;75:17,
49:9;52:5,18;60:22; fluid (2) frame (1) gather (1) 76:22,83:3,25;84:8,15;
71:7,79:19;86:13,22, 91:19;95:14 60:16 34:8 86:25;88:12;89:17,21,
87:18;90:12;93:6,22; | focal (1) framed (1) gave (7) 91:11,21,92:7,93:4,20;
98:6,13;99:6,8,13,18; 73:19 108:2 18:9;40:21,78:10, 94:8,16;95:1;103:23,
107:11;114:2;115:8,9, | focus (3) framework (1) 11;88:22;98:8;106:17 25;119:19
13;118:2,6;120:2,7 10:7,72:22;75:13 75:1 GE (1) Governor's(36)

filled (1) focused (1) Frank (1) 12:25 6:6,9,10,11,16,21,24,
11:7 15:24 87:21 General (15) 24;7:2,5,19:2,7,14;

finalized (1) folks (7) Fred (1) 14:4;33:13;46:10, 45:10,11,14;46:10,18;
117:4 15:5;32:14;45:11, 85:14 18;49:14,;60:7;62:12; 47:14,66:9;70:2;71:9,

financed (1) 46:15;62:14;107:23; | Free(5) 67:22;75:1;81:5,11; 10;84:22;86:4,12,17,
13:2 108:3 82:10;113:18,20; 82:2,14,20,24 87:9,16;89:13,16;

finances (2) follow (3) 114:17,119:24 generally (11) 98:21,106:20;107:24,
30:24;62:2 33:15;87:19;98:25 freep (2) 12:10;14:19,24; 108:4,12

financial (23) following (3) 49:5;106:21 22:13;26:18;75:2; Granholm (1)
10:5;11:24;12:13, 98:1,5;106:1 Friday (2) 78:17;80:16;83:4,19; 10:12
21;18:21;20:7,11,14; | follows(3) 86:6;88:13 88:11 great (1)
24:6;26:19;34:20; 7:20;40:13;93:18 friend (2) Generals(1) 11:11
38:11;54:21;59:21; followup (2) 11:10;13:20 13:14 GREEN (17)
62:9;64:5;65:16; 96:12,14 friendly (1) Generals (1) 96:14;105:21,24,
122:10,13,16,21, follow-up (2) 113:18 14:9 107:1;109:17;111:10,
123:1,13 47:11;97:25 front (6) General's (1) 12,16;112:2,6,16,21;

financially (1) footing (1) 15:9;18:11,27:21, 82:7 115:22,24;116:3,15;
23:15 24:15 59:24,94:12;116:9 George (1) 118:13

financing (1) forecast (1) fulfill (2) 87:20 grill (1)
28:13 118:18 32:25;33:4 gets (2) 12:15

find (7) forget (2) full (2) 24:6;95:10 ground (2)
16:2;20:9;26:18; 36:14,56:16 8:14,21:23 given (8) 8:6;108:22
64:9;78:4,10;101:22 | forgot (1) fully (1) 35:8;49:10;64:11; groundwork (1)

fine (5) 112:23 11:14 66:2,5;78:13;113:21; 57:20
23:13;81:21;93:25; form (14) fund (9) 118:23 group (6)
112:6,10 31:6,10;42:20,23,24; 9:18;10:13;40:25; giving (5) 58:7,72:8;79:4;

firm (3) 44:21:51:13;60:15; 80:11;91:17;99:25; 65:4,74:8;85:18,18; 83:15;93:10;114:15
9:20;55:9;70:18 77:25;81:9,20;92:4; 100:1,4,10 88:21 growth (1)

firms (15) 96:1,116:13 fundamental (1) glance (1) 13:7
54:10;55:7,16; formal (1) 102:24 447 guess (9)
58:13,16;110:13,16, 121:11 funded (4) goal (1) 18:25;23:18;41:19;
17;113:1,7;114:7,11, |formally (1) 40:25;70:22;90:16; 17:8 53:11,60:18;89:23;
14,20;115:3 53:23 95:13 goes (2) 92:18;107:21;108:12

first (26) formation (1) funding (12) 24:21;74:21 guys(2)
7:19;10:9;24:12; 109:6 49:18;61:19,23; good (9) 55:12;63:2
25:6,20;26:2;28:21,; former (1) 80:11;90:11,21;91:17; 7:23,8:14;29:22;
32:24;45:23;46:24; 65:5 92:4;95:17,96:6; 32:11,22;37:7,14; H
47:20;49:5;56:8;75:4; |forth (1) 119:21;120:11 65:13;80:1
78:10;90:25;94:15; 48:18 funds (14) Gora (1) hair (1)
95:6,14;96:9,13,15; forward (7) 25:10;61:23;70:22; 75:12 60:6
98:14;106:5,19;107:7 28:12;29:1,62:2; 91:2,25;92:3;93:1, governance (1) half (3)

Fitch (1) 69:20,21;86:22;95:19 99:21,21;100:3; 20:9 10:18;28:13;115:7
30:19 found (5) 104:24;119:22, government (8) handed (1)

five (6) 10:2;16:12;33:5; 120:11;121:6 11:25;12:22;16:19; 108:3

MORETTI GROUP 800-536-0804 (6) filed - handed

13-53846-swr

Doc 1228 Fileshd@

ddng BreneehdRrdéhbind 7:00:25 Page 84 of 127



In Re: City of Detroit, Debtor

Treasurer Andrew Dillon
October 10, 2013

hands-on (1)
13:5

handwriting (3)
111:20;112:5,8

happen (7)
13:15;47:17,18;
53:20;55:23;86:9;
98:18

happened (7)
16:3;29:3;47:19,23;
76:5;77:20;106:13

happening (1)
77:21

happens (5)
15:25;25:19;41:2;
80:21,24

happy (1)
118:25

hard (5)
61:14;92:4,96:6;
107:7,16

harder (1)
26:11

harms's (1)
28:3

harsh (1)
20:5

head (3)
82:21;100:18;
106:22

Headen (1)
85:14

health (14)
17:20;18:3;32:11,
12,20;39:18;60:7,12;
61:25;72:19;73:17;
92:25;104:11,15

healthier (1)
23:16

healthy (2)
32:22,23

hear (1)
88:24

heard (7)
20:25;25:14,14;
35:15;54:23;89:1,9

hearing (11)
16:24;84.21,24,25;
85:2,9,21,86:6;87:6;
119:13;120:17

hearings (2)
86:19,23

Heather (3)
111:17;113:4;122:1

heavily (1)
19:18

held (2)
9:11;97:19

Hello (1)
105:23

help (8)
23:5,12;41:23;
44:19;55:6;75:11,25;

103:22
helped (3)
13:4;23:3;28:15
helps (2)
24.4;84.6
hey (2)
11:11;48:12
Hi (1)
105:22
high (7)
6:18,25;12:10;
15:10,12;107:24;
108:19
high-level (5)
12:2,8,10;37:21,;
60:2
hired (1)
70:19
hires (1)
65:13
historical (1)
118:19
history (2)
9:14;118:20
Hold (3)
31:21,;39:22;76:17
holders (1)
42:12
home (1)
26:16
honest (1)
48:1
honor (1)
80:21
honoring (1)
80:1
hood (1)
15:16
hoped (1)
21:19
hour (3)
10:18,18;56:17
hours (1)
13:18
House (2)
9:16;12:19
Howard (1)
108:11
huge (1)
115:2
hundred (4)
34:19;43:16;84.8,12
Huron (2)
112:25;113:5
hypothetical (3)
42:25;70:7;119:10

idea (3)
35:8;49:8;,56:11

ideas (4)
10:19;15:24;36:5;

120:18

identical (2)
6:20,25

identified (4)
6:19,21;34:12;55:22

identify (3)
111:11;112:4;
123:11

identifying (1)
121:12

illnesses (1)
9:4

imagine (2)
107:7;116:22

immediately (2)
76:21,24

impact (15)
29:7,24;30:14;
32:12,16;38:20;59:21;
62:1;90:14;92:5;
94:20;95:22,23,96:7;
98:9

impair (2)
39:19;50:4

impaired (4)
38:15;42:15;62:11;
63:13

impairing (1)
17:18

impairment (2)
73:3,16
implemented (4)
17:7,34:3;105:12,15
important (5)
44:14,57:4,12;
95:16;96:8
impose (1)
44:13
impossible (1)
68:12
impressed (1)
57:19
improper (1)
42:25
improve (3)
15:7;34:9;37:19
improved (2)
16:11;34:6
improvement (2)
22:5;34:13
improvements (2)
16:9;29:23
inadequate (1)
28:2
inclined (1)
56:15
include (2)
68:18;112:4
included (1)
113:7
includes (1)
89:11
Including (2)

79:13;87:20
incomplete (2)
116:25;117:6
incorporated (2)
10:19;15:17
incorrect (1)
81:19
increase (2)
16:20;100:25
incurred (1)
1155
indeed (1)
106:15
indicate (1)
50:2
indicated (3)
37:17;72:10;81:10
indicates (1)
87:16
Indirectly (3)
30:1,5;101:18
individuals (1)
68:18
industry (1)
10:5
information (9)
58:3;87:12;90:5;
92:25;100:8;101:8;
116:5;117:3,7
informational (5)
70:9,11;71:3;91:22,
119:11
ingredients (1)
35:9
inheriting (1)
12:12
initial (4)
76:4,4,25;109:6
Initially (4)
11:4;53:5;69:15;
83:23
initiated (1)
77:2
initiative (4)
15:21,51:5,18;52:13
injunctive (2)
84:21,85:10
instance (1)
32:24
instruct (1)
66:16
instructions (1)
8:24
insulate (2)
122:21;123:1
insurance (1)
68:6
intent (1)
64:3
interaction (1)
60:11
intercept (14)
24:11,19;25:4,8,13;

26:9,14,21,24,25;27:4,
14;28:8,16

inter cepted (1)
25:20

interest (2)
25:10,15

interested (1)
122:24

interesting (2)
119:13;120:17

interlocal (1)
123:8

internal (1)
857

intervened (1)
82:2

interview (4)
22:21;114:7,13,20

interviewed (2)
54:10;58:13

interviews (1)
56:16

into (17)
10:19;11:23;12:14;
14:17;15:17;17:4;
24:6;25:1;29:15;33.7;
35:5;59:15;76:3;
90:13;94:20;95:22;
101:7

intrude (1)
615

investment (1)
557

investments (1)
70:16

invited (2)
114:24,25

involved (19)
27:11;39:9;54:5,6;
55:6;72:11;74:14;
88:19;99:2;102:1;
107:19;108:14;109:12,
13,15;110:5,9;114:6,9

involvement (3)
15:9;35:5;108:5

iron (1)
106:16

issuance (1)
45:3

issue (21)
17:12;39:23,24;
45:13;46:19;48:11,15,
20;60:1;62:24,;79:17,;
85:10;93:4,20;95:13,
14;96:22;103:12;
119:5,24;121:10

issued (3)
21:10;30:18,21

issues (21)
12:21;17:1;18:10;
23:14;52:12;58:11,12;
59:1;61:1;75:6;76:15;
77:14;90:17;92:7,15;

13-53846-swr

MORETTI GROUP 800-536-0804

Doc 1228 Fileshd@

dréng ERISTBEL A& éhbind 7:00:25 Page 8

g) hands-on - issues
t127



In Re: City of Detroit, Debtor

Treasurer Andrew Dillon
October 10, 2013

102:24;103:4,4,6,9; 13:5;28:11;57:7;
107:25 67:14;74:6;75:1,18,21;
item (1) 108:2
39:11 kinds (1)
87:19
J knew (7)
49:17,67:12;75:3;

Jack (3) 85:2;86:15,92:3;
7.24;54:19;97.24 106:10

January (11) knowing (2)
9:12;51:10,17;54:9; 89:7;111:14
58:6,20,21;60:18,21; | knowledge (6)
74.15,20 28:15;40:4,15;56:4;

Jennifer (1) 121:17,18
105:24 known (3)

job (7) 10:8;54:23;99:24
11:9,15,23;28:19;
32:24;57:5:65:13 L

Jobs (3)
10:13,20;12:24 labor (2)

Joe (1) 102:20
103:11 lack (2)

Jones (18) 22:23,23:9
45:16,21;47:16,21, lacks (1)
25;55:17;56:5;58:5,6; 24:2
109:24;110:17,23; laid (1)
111:1,14;113:7,10,13, 58:11
21 landslide (1)

judge (3) 36:9
13:16;43:3;85:9 language (8)

judge's(2) 15:15;37:23;44:17,
97:4,6 45:1;48:18,19;49:2;

judgment (1) 63:16
57:22 Lansing (5)

July (26) 6:2;7:15;11:14;
6:12,17;7:4;43:17, 86:11;89:5
45:4;60:22;68:24; large (1)
69:16;70:11;71:11, 5711
83:23;84.6,24;85:22; |larger (1)
86:7,87:14,89:24; 7715
90:3;94:11,98:7,15; last (18)
99:10,11,14,18;119:2 9:16;13:1,16;44:8;

June (5) 55:8;69:23;77:20;
63:7,20;65:6;95:24; 88:16;89:24,25;90:6;
1185 95:11,98:3;100:20;

105:12;111:25;119:1;
K 120:15
lasted (2)

keep (1) 13:18;56:17
36:16 late (3)

kept (1) 37:18;75:24;107:22
36:15 later (5)

Kevyn (10) 11:6;15:10;47:18;
6:11,;7:5;51:10; 71.16;85:22
59:14,66:8;69:2,6,11; | law (50)
101:19;120:5 12:23;14:17;16:1;

key (2) 17:11;19:21;21:9,18,
39:11 23;22:1;24:1;29:19;

kicked (1) 33:12,14,23;35:17,20;
53:25 36:15,19;43:13;44:14;

kids (1) 51:4,17,52:2,3,17,
32:14 53:3,11,12,17,18,21,

kind (9) 25;54:10;55:9,15;

58:2,76:25;77:2;
80:12,14,15,16;110:7,
10;113:1,7;114:7,11,
14,20

laws (2)
122:6;123:8

lawsuit (2)
69:11;85:20

lawsuits (4)
69:19;72:8;83:24;
84:8

lawyer (6)
46:22;47:5;49:22;
85:23;93:24,98:3

lawyers (7)
39:9;45:16;71:17;
86:1;109:2,3,9

lay (2)
58:6,64:3

laying (2)
65:14,20

lead (2)
69:24;119:4

leading (1)
45:3

leaked (3)
116:12,14;117:7

learn (2)
84:4;86:3

learned (7)
35:1;59:12;84:5;
85:20,21;90:5;91:1

learning (7)
70:13,13,15,17;
84:20;90:17;92:25

least (3)
29:11,17;86:21

leave (1)
45:21

leaves (2)
16:14,18

led (5)
73:13;76:5;77:3;
98:5;108:1

left (2)
24:21;92:11

legal (26)
27:17,17;28:20,23;
33:21;38:22;41:1,15;
42:8;46:11,15;52:19;
58:5:64:21,23:80:6,23;
81:7,12,19,22;85:14;
88:21;123:7,12,12

legally (1)
44:15

legidlation (6)
14:14,14,44:24;
51:22;74:12;108:4

Legidator (2)
12:19;65:5

L egislature (10)
9:15;10:10;16:2,6;
35:12;74:12;108:5,14,

23,24
legs (1)
108:21
lender (4)
13:1;27:1,2,20
lenders (1)
28:19
lending (1)
29:14
lengthy (2)
98:20;99:2
Lennox (2)
111:17;122:1
less (3)
40:25;59:11;86:2
lessons (1)
59:11
lets (1)
65:13
letter (13)
6:12;7:4,7;43:18;
44:19;45:4,14;47:15;
49:5:106:20;107:6,12,
15
level (12)
15:10,12,23;70:20;
90:10,20;91:17;95:17;
107:24;108:19;
119:21;120:10
liabilities (2)
63:7;101:1
liability (1)
60:5

liable (1)
49:20
lien (1)
26:15
life (4)
32:6,6;120:25;121:7
lights (1)
32:15
liked (1)
57:8
likely (3)
54:15;73:20;75:20
limitations (1)
15:5
limited (3)
15:17;56:19;75:5
line (3)
23:24:63:24;106:1
lines (2)
67:19;85:10
list (4)
110:12,15;114:10,20
listening (1)
67:1
litigation (3)
92:21,22,24
little (2)
12:23;14:13
Local (11)
11:20,25;12:22;

17:2;30:3,7;33:6;
34:15;35:4;36:3;
115:18

locals (2)
35:6;52:8

lodged (1)
22:10

logic (2)
41:10,14

long (8)
9:11,22;10:8;39:23;
56:16;74:22;120:25;
121:6

longer (2)
77:1;98:1

look (15)
19:8;38:5;51:25;
63:18;73:15;89:3,19;
90:25;94:11,95:24;
97:12,12;113:22,25;
123:9

looked (6)
34:8;35:3;91:20;
101:7,13;110:17

looking (5)
15:6;50:3;63:17;
118:19,24

looks (2)
87:13;92:9

losing (1)
48:24

lost (1)
64:7

lot (27)
12:4;13:6;17:12;
27:17,23;28:7;36:20,
21;37:6;39:12;55:19;
57:20;68:6,8,74:22;
76:12;87:12;90:22;
91:16,17,18;92:1;
98:17;106:18;120:25;
121:7,10

Lowenstein (1)
7:24

lunch (3)
11:10;57:17;59:9

M

MacKenzie (1)
55:8
Mahatra (1)
75:12
Main (2)
26:4,10
major (2)
16:22;100:9
majority (1)
101:24
makes (2)
20:10;36:19
making (7)
49:20;66:12;67:24;

13-53846-swr

MORETTI GROUP 800-536-0804

Doc 1228 Fileshd@

dréng ERISTBEb A& éhbind 7:00:25 Page 86 0

pigy i



In Re: City of Detroit, Debtor

Treasurer Andrew Dillon

October 10, 2013

68:10;70:18;75:15;
80:1

manage (3)
31:3,8;103:1

management (1)
102:25

manager (28)
18:17,21,24;33:12;
35:7;36:6,25;43:7,10;
48:5;51:3,9,11;54:3;
55:11;56:21;57:4,15;
59:3;66:2,12;74:8;
77:5;82:9;86:5;100:5;
110:7,10

managers (1)
19:22

manager's (2)
77:4,94:17

managing (2)
10:2;30:24

many (9)
8:4;55:11,12;57:11;
70:8,23;85:25;119:11;
122:3

March (4)
14:18;53:6,22;
122:25

Margaret (2)
81:13,15

mark (15)
6:16;13:23;14:1,2;
23:18;37:25;43:17,
109:12;111:19;112:3,
9,11,17;115:23;118:9

marked (19)
6:11,22;23:20;38:2,
9;43:16,20;50:20;
51:1;63:19;68:20,23;
87:8;89:15;112:14,19;
116:1;118:11;119:2

market (9)
10:6;22:24,23:2,7,
10;24:3,7,8;26:7

markets (6)
30:12;31:2,5;32:1,2,
8

marking (1)
71

Martin (1)
54:19

material (1)
357

matter (4)
6:23;78:20;80:5;
86:1

Matthew (2)
13:21;14:8

maxed (1)
118:17

may (25)
12:2;26:17;28:11,
12;33:20;40:2;41:24;
44:12;49:15,21,21,23;

54:20,22;73:14;82:14;
88:18;91:7;96:7;
100:7;103:11;113:16,
17;114:24;115:10

maybe (5)
20:10;29:11,17;
31:24;113:4

Mayor (1)
34:24

McNeil (2)
100:12,17

mean (32)
11:17;15:23;22:14;
25:9,16;27:10,12,16;
28:7;30:1,17,20;33:10;
43:2,11;48:10;49:15;
52:10;61:13;70:10;
75:2;80:12;82:7,12,24;
84:12;95:12;101:18;
112:23;114:15;
119:17;121:5

meaning (2)
94:19;123:10

means (5)
80:20;104:23;105:6;
122:8,18

meant (1)
83:1

measur e (1)
57:12

measured (1)
90:12

measur es (5)
17:6;21:8,16,20;
36:12

mechanics (1)
15:22

media (6)
115:18;116:21;
117:1,8,17,19

medical (1)
9:6

medications (1)
9:3

meet (8)
10:11;69:2,6,13,17,
18;75:15;94:17

meeting (43)
10:10,17;13:13,17,
17,19;14:10;54:8,24;
55:2,10,14,15,23,24,
25;56:4;57:16,19;
58:20,24;59:9;66:4,7;
67:12;69:9,15,20,22,
24;76:16,21;77:18;
78:12;88:7;100:12,22,
24;103:10;106:10;
114:21;119:3;120:4

meetings (15)
34:7,36:6;37:18,22;
51:20;57:23;65:22,25;
66:3;78:14,79:4;
83:15;86:11,14,;107:22

members (4)
19:19;54.21,66:8,9

memories (1)
68:3

memory (37)
13:24;17:24;19:1,9;
33:13;36:8;41:5;53:8,
24:54:1;56:3;57:16;
58:17;59:16;61:15;
64:2,67:4,11;68:4;
69:11,18;73:15,22,23;
74:4;76:10;79:6;
84:10;86:10;87:25;
88:9,15;89:6;100:15;
101:2;102:16;123:14

memos (5)
110:2;113:20,23;
114:1,4

mentioned (3)
106:19;117:21;
120:24

merely (1)
52:4

message (2)
57:9;92:12

met (12)
10:9,18;56:16,17;
58:17;68:2;72:3,88:1;
100:14,20;111:18;
113:4

mic (1)
71:18

Michigan (23)
6:2;7:15;9:9,15;
11:19;12:1;19:19;
29:9,12,19,25;30:16;
33:17;38:21;40:5,17;
42:14;62:8,23;64:19;
65:9;108:25;113:24

microphone (2)
48:24;96:16

mid (1)
53:6

Middle (2)
10:6;119:22

midwest (1)
10:6

might (12)
8:16;16:15;17:5;
26:20;30:20;55:3;
69:11;75:24;101:19;
104:7;115:12;122:9

Mike (2)
46:6,9

mill (2)
13:34

Miller (3)
113:1,6;114:23

Milliman (6)
70:19;115:17;
116:12,20,25;117:11

million (11)
28:14;75:19;76:23;

101:5,17;105:4,10;
115:7;118:3,4,16
millions (1)
76:18
mind (6)
29:22;39:24;64:21,
65:12;69:17;82:13
mine (1)
11:10
minute (1)
88:17
mischaracterized (1)
117:24
misguided (1)
24:.17
mismanaging (1)
30:7
modification (1)
18:14
modified (1)
93:15
modify (6)
17:13,24,18:5;39:4,
13;72:23
Monday (4)
86:6;88:1,2;106:10
Mondays (1)
7718
money (13)
24:10,10,11;25:1;
41:18,25;42:1;49:19;
101:20,23;103:16;
104:8;105:7
monies (4)
26:2;67:10;80:20;
94.21
month (1)
13:13
months (1)
754
Moody (1)
30:19
Moody's (1)
30:20
more (21)
12:14;17:5;18:10;
20:9;23:8,15;24:25;
29:11;35:4;40:11;
51:13,53:9;57:17,25;
58:2;59:10;75:7;96:8;
100:8;113:19;118:19
mor ning (5)
7:23;14:10,12;
71:19;87:19
mortgage (1)
26:16
most (5)
27:2;44:14;54:15;
57:12;58:16
mostly (1)
67:1
movable (1)
106:17

move (1)
29:1

moved (6)
76:3;89:1,2,7,14;
108:4

movement (1)
74:11

moving (3)
61:21;70:23;90:15

much (11)
21:21;57:18;61:16,
17;73:22;78:8,13;
98:1;108:6,20;120:13

municipal (5)
22:24;23:2,7,10;
24:3

Murray (1)
109:12

must (2)
64:11;117:18

myriad (1)
28:6

myself (1)
14:7

N

name (7)
7:23;9:20;10:15;
72:3,87:21;108:8;
110:15

names (2)
47:25;114:25

narrow (1)

25:17

navigate (3)
20:11;33:8;59:25

necessarily (1)

80:3

necessary (5)
21:18;22:1;36:22;
52:4,17

need (6)
28:20;46:5;52:21;
72:15;95:23;106:23

needed (4)
16:10;22:4,29:23;
56:24

needs (2)
32:25;33:4

negative (3)
29:18;32:16;95:23

negatively (1)

30:8

negotiate (5)
68:10,12,17;102:12;
123:6

negotiated (3)
27.21,28:9;104:12

negotiation (2)
102:15;104:17

negotiations (4)
66:13,22;67:17,

13-53846-swr

MORETTI GROUP 800-536-0804

Doc 1228 Fileshd@

3ng BRIRTBEAR A &Lnd 7:00:25  Pa

9) manage - negotiations

e§17 019

27



In Re: City of Detroit, Debtor

Treasurer Andrew Dillon
October 10, 2013

76:12 number (10) 20:8;21:21;24:6; options (6)

NEL SON (58) 61:16;68:8;75:18; 34:14;77:11,17 36:3;52:8;120:25; P
6:5;13:23;14:2,4; 76:18;84:7,90:15; old (3) 121:3,13,15
19:10,12;20:20;21:2; 103:3,4;111:22,24 53:3,11,17 order (6) PA (102)
31:6,10,12;38:4,22; older (1) 18:2,34:16;95:7, 14:15,21,21,22:15:1,
41:15;42:20,24:46:1,5, O 26:18 97:5,7,9 3,4,20:16:5,8,10,25;
23,50:6;51:7;60:15, once (4) organization (1) 18:8,8,9,11,12,13,16,
19;61:4,65:2;66:14; | oath (1) 24:23;25:6;77:5; 99:23 19,23:19:6,9,10,11,12,
77:25,78:22;80.6,25; 8:10 108:2 original (2) 13,17,20:15,19;21:14,
81:9,14,18,22;83:7; object (9) one (68) 63:25;99:5 18;22:7,16,19,23:23:3,
85:12;93:7;95:5,9; 8:16;31:9;42:23; 13:22;17:17;21:8; Orr (43) 5,9:29:2:30:12,13;
96:1,11,17,21;97:3,8, 51:7,13;60:15;61:4; 22:6;23:8;28:9;29:11, 6:11;7:5;37:2;43:22, 32:7:33:9,14,14,23,25:
15;98:3;102:5;104:9, 66:14;95:2 17;34:14;35:22;36:12, 24;51:11;52:1,14,24, 34:1,2,3,3,5,6,8,9,11:
18;109:4,7;112:7,11; | Objection (17) 13,13,16,18;37:10; 53:2,6,15;54.:23;55:22; 35:10,11,11:36:8,10,
115:21,23;116:13; 38:22;41:15;42:20; 39:23;40:11,43:9; 56:2,5,8,11,20;57:14, 21,23,23:37:3,3,16:
123:16 46:1;50:6;65:2;77:25; 46:20;47:23;50:2; 23;58:3,25;60:11; 38:19,20:39:2,11,16,

NERD (1) 78:22;80:6;81:9,16,19; 56:23;57:16;61:14,14; 61:17;62:19;66:19; 25:40:4,16,21:43:11,
99:21 83:7;85:12;96:1, 62:14;63:24;67:4,13; 67.8;69:15;77:9,17,23; 11,12,14:44:9,23;

NERDSs (3) 104:9;116:13 68:4;72:7,18;74:3, 78:15;79:7,13;82:9; 45:24:47:8:51:21:
99:24;100:3,9 objections (1) 75:10;82:16;84:10; 88:13;89:1;93:4,20; 107:19:108:1,17,18,

N-E-R-D-s (1) 51:14 89:14,18;92:9,15,17, 94:19,24;101:16 18:109:1,4,6,21,25;
100:4 obligation (4) 19;94:12,12;95:5,11; | Orr's(2) 11&);2,10112,24; 122:4;

nervous (1) 25:5;38:14;50:4; 96:12;97:8;99:4,19; 51:16;57:8 123:2
84:9 59:20 103:10;105:15,15,17; | others(5) page (5)

new (11) obligations (9) 110:17;111:6,20; 40:2;54:22;68:24; 44:8:63:21:64:7,10:
51:4,22;52:2,17, 23:17;30:3,4;41:13, 112:8,12,17;115:10, 82:11;109:15 111:25
53:12,18,21,25;77:2, 13;60:12,14;75:16; 12,14;116:7;121:5,8, |ours(1) paid (2)

99:20,23 114:2 24 53:9 24:12;25:6

News (3) obvious (1) one-on-one (7) out (37) pain (4)
87:20;116:21; 64.24 77:8,78:14,83:2,13, 6:23;9:18;17:23; 26:5,10:27:7,15
117:17 obvioudly (7) 14;93:8,10 21:9,22;26:20;33:8; paper (1)

next (7) 8:17;15:23;70:1; One-on-ones (2) 35:1;36:2,19;39:3,10; 100:6
60:1,71:11,77:21, 76:12;119:16,23;120:3 | 77:12;79:3 44:21,45:14,21;47:15, papers (1)
91:11;94:18;112:11,16 | occasion (1) ones (3) 49:19;58:7,11;61:7,14; 815

night (2) 113:2 36:17,70:18;73:16 64:3,65:14,20,24;78:4, | nar agraph (7)
88:13;107:9 occasions (2) Online (4) 10;85:13;92:1;95:18; 44:9:48:21:52:1;

nine (2) 8:4;98:23 22:19,22;106:20; 106:6,14;108:2; 69:23:91:1,11:94:16
73:18;98:20 occur (1) 107:8 117:17;118:17;121:6,9 pari (1)

nine-year (1) 86:23 only (20) outlets (1) 24:15
13:8 occurred (1) 21:21;30:5;36:13, 117:20 parse (1)

ninth (1) 78:24 13,15;51:12;56:4,15; | out-of-court (1) 61:7
120:7 October (3) 67:4,11,13,68:4,79:17, | 66:13 part (16)

Nodding (1) 6:1,7;7:11 24;97:9;108:12;111:6, | outside (8) 16:3:45:1;52:11,23;
106:22 off (11) 13,20;115:21 61:18,24;66:19; 54:2:56:5;74:10:87:2:

nonbond (1) 16:18;23:24;37:12; operate (1) 94.1,8;107:20;108:24, 098:21:104:12,16:
24:14 50:16;71.:21;72:4; 33:10 25 108:8:109:16,19;

none (1) 94:2:97:17,19;108:3; | operational (2) over (14) 115:4122:15
102:16 117:2 13:5;56:25 18:6;22:7;31:3,8; participate (1)

nonlawyers (1) offered (2) opined (1) 34:20;71:18;77:19,23; 65:25
109:16 70:14;118:1 82:18 78:1;101:5,14;108:6; part|C|pated (1)

nonprivileged (1) offhand (1) opinion (13) 113:4,120:1 47:2
67:16 122:19 32:18;33:16,19; overly (1) partlcular 7)

note (1) office (17) 49:22;52:19;81:7,11, 82:12 17:10:23:14;25:11:
76 6:11;7:5;14:9;21:11; 12,19;82:21;92:4; overstate (1) 58:14:61:14:84:10:

notice (1) 45:11;47:23:66:9,10; 120:8,13 26:13 9220 ’ ’
56:8 72:12;74:15;86:4,12, | opportunities (1) owed (2) particularly (1)

notified (1) 17,89:13;107:24; 10:2 67:11;,101:5 27'5
84:19 108:12;111:2 oppor tunity (1) owes (1) parties (3)

November (6) officer (1) 11:11 101:23 96:24:97:9:101:6
20:15;29:3;37:18; 116:6 opposed (1) own (5) partner (1)
51:6,19;107:22 official (4) 122:10 24:7;30:1,2,4;76:15 10:2

nuance (1) 20:21,23;54:4;83:24 | option (1) owner (1) partner ship (1)

108:6 often (6) 36: 13:4 76:1
. MORETTI GROUP 800-536-0804 (1 ) N artner ship
13-53846-swr Doc 1228 Filethd® ér% ng EieTeebdafdéhtind 7:00:25 Page 0 2%



In Re: City of Detroit, Debtor

Treasurer Andrew Dillon
October 10, 2013

party (1)
53:14

pass (1)
11:1

passage (1)
14:25

passed (2)
15:20;16:1

passu (1)
24:15

path (7)
20:13;35:24,24,25;
57:24;58:7,18

pay (16)
23:17;24:20,25;
25:1;27:25;41:7,7,12,
12,18,25;59:20;90:14;
115:7;117:22;118:1

paying (1)
115:4

payments (2)
25:24;80:21

payroll (2)
41:25;75:16

PCA (4)
122:6,8,12,18

pdf (1)
6:20

pending (2)
40:10;50:10

pension (42)
38:12;40:7,19,25;
41:7,7,12;42:1,12;
48:6;49:4,11,18;59:4,
19,19;60:12;61:17,23;
62:9;64:12,17;65:7;
73:12;80:11,20,21;
84:2,14;90:16;91:2,17,
25;92:3;93:1,94:23;
114:2;119:5,21;
120:11;121:6,16

pensioners (1)
60:6

pensions (27)
50:5;61:20;62:13;
63:12,22;69:3,7,16;
70:3,12;71:1;73:6;
74:3;78:19;79:9;80:2;
83:6,21;90:11,14,23;
91:12;94:18;110:3,6;
117:7;120:24

people (15)
14:22;36:21;55:1;
65:13;68:11;77:15;
79:11;89:11,13;
101:12,16;103:19;
108:8;109:10;113:18

per (1)
24:24

percent (8)
16:13,17,18;34:19;
41:1;70:22;101:15;
118:1

perception (1)
32:7

period (2)
15:4;34:12

per manently (1)
18:1

person (4)
32:5;77:16;82:24;
111:13

personal (5)
20:21,22,25;32:18;
92:6

personality (1)

57:5

persons (2)
64:18;65:8

per spective (1)

31:4

petition (5)
7:8;106:3,6,15;
107:3

ph (1)

75:12

philosophy (2)

phone (5)
11:2;46:16;56:2;
77:19;113:5

pick (2)
61:14;121:6

piece (1)

55:8

pieces (1)
70:23

pitch (2)
56:6;58:15

place (15)
16:16;24:23;25:3,6;
26:14,28:12;34:5,22;
44:12,25:47:12;48:4;
98:14;105:8;123:5

Plaintiffs (1)

72:7

plan (16)
10:13,20;38:12;
42:21;44:15;49:18;
62:10;69:18;86:18,21,
22:87:16;88:10,12,16,
22

planned (2)

86:4,5

plans (4)
36:5;60:13;90:16;
94:23

played (1)

114:23

please (4)
7:16;8:20;51:13;
89:19

pledge (1)

25:15

pledged (1)
25:10

Pluta (2)
116:12;117:18

pm (6)
6:18;7:5,9;87:17;
123:20,21

point (22)
6:23;22:15;27:10,
13;43:4;48:14;50:15;
55:13,19;63:22;70:10;
73:19;74:7;75:20,25;
76:13;86:3;94:25;
101:4;108:6;120:20;
122:24

pointed (3)
119:12,14;120:16

political (5)
31:3;38:13;59:1;
95:21;119:24

poal (2)
26:22;68:17

Poor (1)
30:19

poorly (1)
67:18

population (1)
19:19

portion (1)
118:7
position (12)
10:1;11:4;20:18,24;
59:23;71:10;75:14;
82:4,8,9,16,19
positive (7)
29:13,20;30:13,14,
22;31:4;32:19
possible (3)
99:17;110:20,22
post (2)
9:11;112:14
postfiling (1)
98:18
Posthumus (2)
108:16;109:14
potential (2)
57:14,21
potentially (2)
75:4,85:18
power (6)
18:10;31:2;34:15,
19,23;123:1
power s (5)
122:6,8,21,22;123:2
practical (3)
79:17,24;80:5
practically (1)
33:10
practice (1)
117:5
preceding (3)
88:2;93:5,22
precise (1)
100:8
precisely (3)

83:17;98:25;113:19
precluded (1)
84:22
predated (2)
75:7,101:19
predecessor (1)
14:21
premise (2)
43:15;62:15
preparation (2)
44:5;113:11
prepare(2)
13:11,17
prepared (1)
34:18
presence (5)
61:18,24;66:20;
68:14;94:8
present (11)
6:15;46:4,61:10;
79:3,5;83:16;85:17,24,
86:1;88:20,23
presentation (3)
58:5,11;63:9
presented (1)
17:1
preserve (1)
21:23
preserved (1)
21:19
preserving (1)
21:9

press (3)
21:23;82:5,10
presume (1)
79:10
pretty (10)
14:20;36:11,18;
49:24:64:24;78:8,13;
108:6,20;120:13
prevent (1)
32:20
prevents (1)
42:14
previous (1)
9:14
previously (2)
63:19;89:18
primarily (2)
11:20;54:7
primary (3)
17:8;18:7;56:22
prior (15)
9:17;51:5,18;52:3;
76:11;77:2;86:13;
98:8;106:1;107:11;
111:14,18;115:8;
118:2,5
priority (3)
6:19,25;28:21
private (6)
9:18;10:13;11:5;
12:20;26:1;32:5

privilege (7)
21:1;46:2;51:13;
78:23;81:1;85:13;
93:12

privileged (5)
20:22;46:21,61:6;
109:8,8

proactively (2)
30:24;32:20

probably (20)
8:5;10:23;16:3;
22:15;27:2;28:22,25;
37:18;47:23;49:24;
51:2;57:12;58:16;
60:1;63:8;91:8,9;
100:21;101:23;117:20

problem (2)
41:19;111:19

problematic (2)
103:2,5

problems (1)

103:22

proceeding (2)
44:11;82:18

process (15)
22:11;70:7;71:2;
08:19;99:2;108:22;
109:20;110:5,9,11,18;
113:21;114:5;115:6;
119:9

produce (1)

112:8

produced (3)
6:14;7:3;113:23

production (1)

6:9

productive (1)
67:23
products (1)
10:5
professional (1)
115:4
professionals (1)
555
program (6)
70:14,90:18;91:24;
105:9,10,13
progress (2)
66:11;67:24
prohibited (1)
48:5

prohibition (1)
17:18
promoted (1)
16:5
promotion (1)
31:19
proposal (7)
63:6,13,15,20;65:17,
18;95:24
proposals (1)
121:11
propose (1)

13-53846-swr

MORETTI GROUP 800-536-0804

Doc 1228 Fileshd@

11) party - propose

ddng BrieneehdRrdéhkind 7:00:25 Page 89 of 12



In Re: City of Detroit, Debtor

Treasurer Andrew Dillon
October 10, 2013

56:11 pur poses (3) 51:1 11:6 12:18
proposed (6) 6:5;7:1,43:9 really (20) record (28) relief (2)
20:19;21:14;65:6; pursue (1) 21:8;34:7;36:2,21; 6:6;7:1,6,12;37:13; 84:21,85:10
99:5,8;115:2 19:2 57:4,17;58:21,64.23; 38:6;40:13;50:16,22; |rely (1)
pros(1) put (8) 70:19;73:15,19;75:13; 58:19,23;63:23;71:21, 33:24
45:12 24:23,25;34:5,21; 84:17,92:3;96:6,6; 24;72:4;90:2;93:18; relying (2)
prospect (@0} 35:4;74.6;105:8;123:5 98:8;105:19;106:17; 94.2,5;97:14,16,17,19, 35:2;43:13
putting (3) 120:1 20;100:16;111:22; remain (2)
protect (@D} 21:23;114:10,19 reason (10) 117:2;119:19 70:8;119:10
18:3 puzzle (2) 8:25;34:5;57:10; record's (1) remaining (1)
protected (3) 55:9;70:24 88:22;89:7;90:5; 194 16:19
22:7,28:22;79:9 95:21;98:14;99:1; redo (1) remember (19)
protecting (2) Q 106:11 52:3 22:18;30:19;33:23;
40:7,19 reasons (3) reduce (1) 49:22;54:17;58:14;
protection (6) qualified (1) 101:22,24;102:24 16:17 59:9,67:14,87:1,6;
36:10;42:4,13; 56:21 recall (103) RE-EXAMINATION (2) | 92:11,17;95:10;99:15,
49:10;62:13,21 quick (2) 12:2,9;14:19;19:20; 97:22;121:22 16;103:3;107:2;
protections (2) 34:2;71:20 21:7,7,10,22:14,22; reference (4) 110:23;115:1
49:4;78:19 23:1;33:18,20;37:1,4, 44:9;90:8;91:3,4 reminder (1)
protects (3) R 9;39:16;41:1;45:9,20; | referenced (1) 8.7
24:1;83:6,21 47:6,22,25;48:8;49:12, 80:10 repay (1)
provide (9) radar (3) 15;51:20;53:4,5,19,20; | references (1) 30:11
17:19;23:16;30:9; 12:5;75:3;92:16 54:22;55:3,18;59:6,7, 122:5 repeal (9)
33:6;39:18;58:10; raise (1) 8,13;60:10;64:2;67:15, | referendum (6) 22:16,19;29:24;
65:11,101:16;110:15 41:3 20;68:15;72:13;73:11, 20:15,19;21:14; 33:9,12,14;35:11,
provided (6) raised (2) 74:5,75:6;79:21, 22:10,19;73:24 108:1;122:22
6:14,44:24,62:9; 39:12;52:12 83:22,23;84:4,18,19, |referred (1) repealed (3)
109:24;116:20;117:1 | rapidly (1) 20,25;85:1,6,23;86:2; 19:21 29:16;33:25;123:3
providers (4) 76:20 88:16;89:20;90:8,25; |referring (8) rephrase (1)
24:11,25:5,67:6,10 rather (2) 94:7,98:11,19;99:9; 22:21,25:2;92:19, 31:24
provides (1) 28:10;75:5 100:12,22;101:4,7,7; 21,22,24;118:22;122:9 | replacement (1)
52:2 rating (6) 103:8,10;104:11,14, | reflect (1) 74:1
providing (2) 29:11,17,25;30:2,6, 15,19;105:3,8,17; 28:11 replacing (1)
46:15;65:7 15 106:4,5,21;107:9,10, |reflected (2) 72:12
provision (27) ratings (1) 13,14;109:14,15,23; 30:12;99:5 report (5)
18:13,16;38:16; 30:18 110:4,111:3,14; reflects (2) 67:17;115:17;
39:15;40:6,18;45:5,24; | reach (2) 113:13,16,20;114:1,4, 22:23,23:9 116:12,20,25
47:8,48:13,49:7, 68:14;95:15 13,15;115:11;118:14; |refresh (2) reported (1)
62:18,22;72:19;73:1,3, | reached (3) 120:20 13:24,88:9 66:11
5,12,21;74:3;79:9,12, 67:7,9;117:23 recalling (1) regard (1) reporter (6)
25;82:15;83:5,20;84:2 | reaction (1) 122:19 74:10 8:9,15;40:10,13;
provisions (6) 56:14 receivables (2) regarding (7) 50:10;93:18
17:17,21;39:17, read (21) 105:5,9 75:6;100:13;110:2; reports(3)
72:18;103:2;122:3 22:6;23:8;24:4; receives (1) 117:7;119:17;120:8,21 66:2;82:5;121:11
Public (27) 31:15,21;38:18;40:8,9, 26:2 reigns (1) represent (4)
15:7;16:23;17:8,20; 10,11,13;50:8,10;82:3, | receiving (1) 34:15 7:25;68:9;72:6;
18:3;19:23;21:10,12; 5,13;93:18;100:6; 113:13 Reinvest (2) 105:24
22:2,5;23:25;29:12,21, 107:6,8;116:24 recent (1) 99:20,24 represented (1)
24;32:6,14;34:16;35:2, | reading (7) 91:2 rejected (3) 72:6
5;37:20;39:6,18;72:12, 19:5;36:21;37:6; recently (1) 51:5,18;52:3 representing (1)
19;73:13,25;116:5 69:21;92:9;107:3; 105:17 related (7) 113:17
publication (1) 113:12 recess (3) 57:18;84:1,9;110:3, request (1)
22:18 reads (1) 50:18;71:23;94:4 12,21;114:1 6:8
publicly (1) 91:1 recognize (2) relates (2) requests (1)
82:10 ready (1) 42:10;112:22 28:9,29:16 84:21
pull (1) 115 recollection (5) relating (9) require (2)
30:17 real (2) 10:24,22:17,91:5; 72:19;74:2,3;110:5, 19:14,68:1
pulled (1) 34:2,67:23 99:12;107:5 9,24;113:14;,119:1,5 |required (1)
23:24 realities (2) recommend (1) relative (1) 36:17
punt (1) 40:23;68:7 75:20 94:17 requirement (2)
48:20 reality (3) recommendation (1) relevance (1) 44:15,57:12
purpose (3) 20:5,13;65:21 44:11 12:25 requirements (1)
85:17;88:21;100:1 realize (1) reconsidered (1) relevant (1) 28:20
.. .MORETTI GROUP 800-536-0804 Ing) proposed - reguirements
13-53846-swr Doc 1228 Filethd® ara ng Eieneebddatd ehbind 7:00:25 age 0 of 12



In Re: City of Detroit, Debtor

Treasurer Andrew Dillon
October 10, 2013

requires (1)
91:17
reserve (1)
71:15
residents (1)
22:3
resolve (1)
41:21
resolved (1)
39:24
resort (1)
13:2
respect (12)
20:18,19;21:14;
26:8;48:15;93:16;
102:18;104:1;105:4;
108:17;109:1,4
respectfully (1)
11:4
respond (2)
70:7;119:10
response (1)
70:25
responsibilities (1)
30:4
responsibility (1)
39:18
responsible (2)
108:13;114:19
restart (1)
134
restate (8)
23:4;25:12;39:1;
86:20;93:17;110:8;
116:17;122:23
restated (1)
114:9
restriction (1)
57:1
restructure (2)
41:23,24
restructuring (14)
13:5;27:5,6,10,11;
35:25;55:7;56:23;
58:12;63:6;109:18,19;
114.6;121:2
result (1)
3321
resurfaced (1)
40:1
retained (1)
18:19
retired (4)
61.25;64:13,18;65:8
retiree (2)
59:20;96:17
retirees(8)
68:9,10;72:8;79:18;
92:5;94.:20;95:22;
119:18
retirement (11)
38:12;40:7,19;
42:13;49:11;59:4;

62:10;63:12;96:20,21;
105:24

return (1)
34:18

revenue (13)
16:20;27:19,21,24,
24;28:1,2,5,17,21,24;
42:5,10

revenues (5)
24:19;25:22;28:10;
30:2;100:25

reverted (1)
29:21

review (13)
18:11;38:19;44:5;
75:21,21,24;76:5,24;
77:1,2;103:19;104:14;
109:25

reviewed (2)
102:20;118:24

reviewing (1)
118:18

reviews (1)
76:4

revision (1)
52:2

revisit (1)
40:1

RFP (5)
110:5,9,11,18,20

Rich (5)
54:7;55:25;56:1;
57:20;100:6

Rich's (1)
57:21

Rick (1)
117:18

right (70)
9:9;11:22;13:20;
14:18,22,23;16:24;
18:20,22;20:16;21:2,2,
17;24:9;26:21;27:19;
28:21,24;29:1,4,5;
32:13;34:2;35:23;
38:9;40:22;42:6,9,10;
45:18,21;46:13;47:9;
53:23;56:7,10;57:4;
62:16;67:23,68:4;
70:4,4,5;71:4,5,13,15;
72:24,25;73:8,9;76:4;
80:12,13,17;83:14;
86:12;87:13;88:4,14;
90:1;92:11;93:2;
95:16;99:4;103:24;
119:8;122:14,123:4,16

rights (3)
48:6;50:4;94:21

ringing (1)
122:12

rings (1)
84:3

road (1)
17:9

role (17)
11:14;12:7;14:24;
15:18;37:10,16,23;
59:11;74:18,19;77:6,
22:102:14;103:25;
107:18;108:18;114:23

rollout (1)

87:16

room (2)
46:22;47:5

ruffle (1)

577

ruled (1)
13:16

rules (1)
8.6

running (1)
10:21

runs(2)
41:2:49:19

Ryan (1)

108:11

S

sacrifice (1)
42:17

safe (1)
118:16

safely (1)
32:15

safety (7)
17:20;18:3;32:14,
21;39:19;72:19;73:17

Same (10)
14:11;34:5;42:12;
53:22;58:23;77:22,;
78:8;108:19,20;120:14

Sandler (1)
724

sat (1)
36:6

satisfy (1)
100:25

saved (2)
103:15;104:8

savings (2)
104:11,15

saw (2)
49:5:106:20

Saxton (1)
54:18

saying (15)
22:22:23:1,26:4,5,8;
27:3;30:21;33:3;
36:19;58:19;70:4;
79:13;81:11;82:14;
84:10

schedule (9)
53:9;86:9,16;87:5;
89:4;98:16;106:11,12,
16

scheduled (4)

84:24,25;86:23;87:7
SCHNEIDER (3)
13:21,21;14:8
school (12)
11:21;12:4;17:10;
19:6,14;20:6,10;22:4;
23:5;25:19;30:25;
32:15
schools (1)
19:1
Schuette (1)
82:25
se(1)
24:24
search (3)
54:2,4:55:10
second (1)
37:10
secondhand (1)
88:24
Secretary (2)
7:16;48:23
Section (14)
38:9,20;39:4;62:4,6,
8:64:20;65:9;78:16;
81:7;82:22;83:4,19;
84:17
sector (1)
11:6
secure (1)
28:15
secured (3)
27:1,2,20
security (2)
25:9,15
seek (1)
34:13
seeking (2)
97:10;112:25
select (1)
55:2
sending (2)
89:20;118:14
sense (1)
36:19
sensitive (1)
119:24
sent (4)
51:3,8;107:12;
115:17
sentence (3)
91:1;120:15;122:3
sentences (1)
94:19
September (1)
76:19
sequence (3)
86:8;87:1;98:5
serious (1)
55:12
serve (1)
52:9
served (3)

9:15;53:24;54:1

serves (1)
26:15

service (2)
28:2;41:4

serviced (1)
28:18

services (3)
23:16;28:1;33:7

set (3)
25:22;33:2;48:18

settled (1)
65:24

settlement (2)
67:7;95:15

several (6)
22:20;25:17;90:17;
98:23;100:14;115:22

severe (1)
20:7

sewer (1)
27:25

shake (1)
39:10

shall (3)
38:13,14;62:10

share (6)
26:5,10;27:7,15;
49:25;94:21

shared (4)
49:15,21,24;117:19

sharing (2)
57:25;59:10

sharings (1)
28:17

sheet (3)
57:1;60:3,9

SHERWOOD (63)
7:22,24;13:25;14:3,
5;15:19;19:16;20:25;
21:4,5;23:22;31:9,11,
13,18,21;32:3;37:14,
15;38:8,24;40:9;41:9;
42:2,23;43:5,24,44.1;
46:3,8,25;47:1;48:25;
50:14,24;51:12,15;
60:17,21,25;61:8,62.7,;
64:1,6;65:3;66:18;
68:22;71:13;96:12,16;
97:13,23,24;98:4;
102:7;104:10,20,22;
111:9;112:1;121:20,
23;123:15

short (1)
110:12

shortly (1)
72:11

show (6)
58:10;87:4,8,10;
89:15;111:5

showed (1)
50:25

shown (1)

13-53846-swr

MORETTI GROUP 800-536-0804

Doc 1228  Fileshd@Reiddng Eriferasbdddfd éntiqd 7:00:25

13
Page él ofe(f%?

ires- shown

) ¢



In Re: City of Detroit, Debtor

Treasurer Andrew Dillon
October 10, 2013

89:18
side(2)
16:20;54:16
sign (2)
87:17;88:13
signed (2)
14:17:97:8
significant (4)
22:5:64:12,17;
114:23
significantly (1)
91:13

sincere (3)
36:7;51:20;52:10
sit (4)
79:23;80:4,22;81:4
situation (5)
17:5;25:3;74:15;
75:23;119:18
situations (1)
11:25
six (9)
9:15;11:13;21:7,16;
36:12;58:13;75:4;
101:24;112:12
six-front (1)
21:17
skilled (1)
101:12
dide (1)
58:10
small (1)
23:23
Snyder (9)
10:8;11:24;15:21;
20:3;31:13;43:22,24;
63:19;87:9
social (2)
57:17,18
solely (1)
117:2
solicit (1)
48:14
solutions (1)
102:12
solve (3)
20:14;95:18;103:22
somehow (2)
40:4,15
someone (6)
10:15;20:8;24:13;
36:2;108:13;111:2
sometimes (2)
25:25,25
somewhat (1)
77:6
somewhere (1)
53:.6
sooner (1)
35:1
sorry (15)
14:3,6;15:12;19:4;
23:23;24:5;31:18;

37:11;40:8;63:18;
64:8;96:21;99:22;
117:25;122:23
sort (4)
48:20;53:1,16;85:13
sound (1)
19:23
sounds (3)
22:25;90:1;101:2
source (1)
25:11
span (1)
21:22
Speaker (2)
9:16;12:19
speaking (9)
14:20;19:10;20:20,
23;26:18;51:14;75:2;
88:11;93:7
special (2)
27:14;78:19
specialize (1)
10:4
specific (24)
14:19;15:15;22:16,
21;49:12,23;60:10;
67:4,12,14,20;68:3,4,
15;74:2;79:6;81:11;
84:10;85:1;87:25;
91:5;99:1,15;101:2
specifically (17)
12:9;18:9;22:12;
23:1;29:9;35:19;
36:24;45:9;47:22;
55:18;73:5,14,;78:17,
83:3;84:15;115:11;
120:20
specifics (5)
47:7;58:14;59:8;
83:19;98:19
speculation (4)
41:16;42:24;89:9;
96:2
spent (7)
11:13;12:25;16:19;
17:11;36:21;37:4,5
spoke (3)
52:7;92:13;111:2
spoken (1)
22:20
sponsor (1)
16:2
stability (1)
122:16
stable (1)
23:15
staff (10)
28:15;47:24;52:11;
101:8,10;107:23;
108:3,4,11;109:13
stage (5)
70:9,12;71:3;91:22;
119:11

stamp (1)
7:8

stamped (1)
111:9

stance (1)
120:2

stand (1)
55:11

stand-alone (1)
30:3

standard (2)
28:11;30:19

standing (3)
77:18;78:12;123:12

Stanton (4)
116:4,11,20;117:11

stark (1)
20:12

start (10)
14:13;29:22;52:24;
53:2,5,8,10,12,16;
95:17

started (5)
12:6;15:3,6;56:3;
75:9

starting (1)
75:24

State (65)
9:9;10:24;11:15;
12:1,13,22;14:14;15:8;
16:25;17:9,19;18:4,9;
23.6;24.20;25:4,19,25;
28:16;29:3,6,9,12,15,
25:30:1,7,9,10,23;

31:2;32:4,13,19,21,23;

33:17;38:10,13,17;
40:5,16;42:14;49:20;
54:16;55:1;62:5;72:8;
78:18;79:9,24,25;80:1;
83:5,20;85:9;108:25;
111:21;113:15,24;
115:4;116:24;117:22;
118:6;122:5

stated (4)
82:10;117:10;120:9,
12

statement (6)
21:11;23:8;51:16;
52:6,14;82:13

statements (2)
30:17,21

states (3)
52:1;117:1;119:3

State's (1)
32:17

status (9)
34:25;61:19,23;
66:5;91:25;92:4;
95:13;96:6;119:17

statute (4)
14:21;59:3;74:7,7

statutes (2)
14:25;37:6

stayed (1)
77:22
sted (1)
13:3
Stephanopoulos (1)
87:21
steps (1)
122:25
Stibitz (3)
54:18;108:11,
109:13
still (6)
41:6;70:11;71:3;
116:16;118:6;122:4
stop (1)
71:14
stream (6)
28:1,2,21,24;42:9,11
streams (4)
27:21,25;42:5,6
Street (7)
26:5,10;31:1,41:13;
89:9,10,11
Street's (1)
29:7
striking (1)
29:2
struck (1)
33:16
structure (1)
26:6
structured (2)
26:3;114:22
structuring (1)
123:5
struggling (2)
55:4,56:24
study (1)
61:22
stuff (1)
74:25
subdivision (2)
31:3;38:13
subdivisions (3)
29:8,8;30:15
subject (6)
6:18,23;78:16,20;
83:11;86:1
submissions (1)
115:3
submitted (2)
20:15;110:20
subpoena (4)
96:22,23,24;97:3
substantial (2)
32:5;103:4
substantive (1)
92:12
suffering (1)
9:3

suggest (2)
48:2,17
suggested (1)

85:11
suggestion (1)
69:5
suggests (1)
42:22
suit (2)
90:12;91:6
suits (2)
84:18;91:2
summary (2)
117:11;118:21
Sunday (1)
87:20
support (4)
57:14;103:20,24;
104:4
supported (1)
115:13
supportive (1)
57:19
supposed (1)
33:24
Supreme (1)
33:17
sure(8)
16:24;19:4;52:25,;
60:8;62:3;68:1;97:11;
104:21
suretys (1)
68:6
surmising (1)
122:11
surplus (1)
24:21
surprise (1)
106:14
suspect (1)
60:2
suspended (1)
115:10
SWOP (2)
67:5,9
SWOPS (4)
67:5,8,11,21
sworn (2)
7:16,19
system (2)
38:12;62:10
systems (5)
63:12;96:20,22;
105:25;121:16

T

tab (1)
52:7

table (2)
16:18;121:4

takeover (1)
317

talk (4)
31:7,60:5;61:16;
98:7

13-53846-swr

MORETTI GROUP 800-536-0804

Doc 1228  Fileshd@Reiddng Eriferasbdddfd éntiqd 7:00:25

Page 92 of fz

14) side - talk



In Re: City of Detroit, Debtor

Treasurer Andrew Dillon
October 10, 2013

talked (5)
16:8;45:18;72:17;
105:5;107:24

talking (11)
14:13;15:3;21:25;
22:15,18;58:23;73:24,
25;81:14;89:10;92:23

target (1)

61:21

taxes (1)
41:3

team (5)
54:2,4,56:6;66:9;
108:20

TECHNICIAN (12)
7:11;37:12;48:23;
50:16,22;71:21,24;
94:2,5:97:17,20;
123:19

telephone (1)

77:16

telling (3)
91:10;94:16;95:1

temporarily (3)
17:24;18:5;39:13

temporary (1)

18:14

tended (1)
13:1

tens (1)
76:18

tentative (12)
102:2,10,16,19;
103:14,21,24;104:1,4,
7,12,16

term (1)

116:14

terminate (1)
34:25

terms (8)
15:14,24;18:1,20;
37:7,22;59:2;66:11

Terry (1)

116:4

testified (3)
7:20;42:3;107:18

testify (1)

8:25

testifying (1)
8:10

testimony (5)
52:15;71:19;72:10;
08:8;99:14

Thanks (1)

81

thematic (3)
15:10,14;16:23
theme (1)
16:22
themes (2)
37:21;108:2
thereby (1)
38:15

ther eof (1)
38:14

thin (1)
52:2

thinking (2)
96:5,5

thirties (1)
39:22

though (6)
11:13;65:17,18;
87:14;91:23;104:7

thought (25)
12:13,20;17:16,25;
18:4;21:18;22:4,34:6;
35:17,18;55:20;57:8,
11;69:8;73:10;83:1;
90:13;91:24;92:2;
97:4;106:18;117:17,
19;119:18;123:11

thoughts (4)
10:19;119:12;
120:16,22

Three (8)
9:23,24;12:24,25;
14:7;53:24,86:2;95:3

three- (1)
86:14

three-year (1)
16:15

threshold (1)
76:23

throughout (1)
12:13

throw (1)
121:9

Thursday (3)
6:17;87:17;88:13

thus (1)
23:15

tie (1)
90:13

tight (1)
76:3

timeline (3)
86:16;88:1;98:6

times (10)
20:8;21:21;22:20;
24:6;34:14;43:16;
78:4;98:16;100:14;
109:25

timing (1)
99:3

title (1)
65:18

titles (1)
74:25

today (7)
6:15;8:1;9:1;13:12;
44:6,13;91:1

Today's (1)
7:11

together (2)
114:10,19

token (1)
42:12

told (4)
33:13;58:20;75:17,;
99:19

Tom (1)
54:18

tomorrow (1)
69:3

Tomorrow's (2)
69:23;119:3

took (6)
34:1;72:12;74:15;
77:23;78:1;109:19

tool (1)
15:8

topic (9)
63:10;69:25;70:2,2;
82:23;84:9;85:24;
94:9;119:5

topics (4)
110:3;114:4,13,20

tough (1)
13:2

traced (1)
117:3

transfer (1)
34:23

transfers (1)
25:23

transition (6)
15:4,6;34:22;109:2,
11,12

trandate (2)
94:20;95:22

trandated (1)
12:24

transmission (2)
6:10;7:4

transmitted (1)
6:18

traveling (1)
106:2

Treasurer (23)
7:13,18,23;9:8;
10:24;11:15;20:21,24;
21.6,25;29:6;31:13,16;
32:4;44:2;50:25;57:2;
65:4;68:23;71:14;
72:12;96:23;97:24

Treasurer's (1)
21:11

Treasury (19)
7:14;24:9;27:11;
33:24,45:12;54:18;
58:3;82:21;85:7;
89:11;101:12;109:12;
110:11;113:8;115:16;
116:4,5;117:5,13

treated (2)
28:25;121:1

treatment (4)
59:3;63:11,22;65:6

tried (5) undemocr atic (2)
35:4,14;36:3,4; 19:22;35:18
51:22 under (16)
tries (1) 8:10;9:4;15:15;
32:20 18:21,23;19:1,13;
trigger (1) 34.16;40:4,15;48:18;
75:18 53:24;54.1,55:4;
trouble (3) 63:13;77:1
24:6;26:19;75:4 underfunded (1)
troubled (4) 61:17
12:4;24:18;26:6; underfunding (3)
91:23 64:11,70:20;119:17
true (2) underlined (1)
103:14;109:24 63:22
trust (1) underlining (1)
57:21 112:5
trustee (5) underlying (1)
24:19;25:3,21,23; 74:24
26:1 under stood (12)
truthfully (1) 10:15;12:3,12;15:4;
9:1 62:14,16,17,20,22,25;
try (3) 79:11;119:19
8:21;13:4;39:4 undo (2)
trying (3) 24:24,25:7
37:19;78:4;90:23 union (1)
turn (3) 104:5
34:2,63:21;71:17 unions (8)
turnarounds (2) 68:9;79:19;102:3,9,
13:8,10 12;103:7,15;104:13
Turning (1) unique (1)
44:8 28:10
tutorial (1) unit (15)
59:15 16:13,15;23:14;
twice (1) 24:6,18,20;39:13;
77:13 40:24;41:3,6,11,18;
two (23) 49:16;80:10,19
11:6;13:18;14:12; units (9)
17:16;18:7,20,29:17, 11:20;12:1,22;17:2;
37:8;45:18;46:24; 30:3,8;33:6;36:4;
47:23;56:22;67:9; 41:22
71:16;73:16,19;76:4; | unsecured (4)
78:3;83:11,23;92:8; 24:14;26:20,22;
96:12;121:8 94:22
type (4) unsecureds (1)
10:4;22:9;23:23; 26:23
41:20 unsettled (2)
types(3) 80:13,15
22:8;32:20;111:3 unusual (1)
typically (9) 117:9
13:2;15:25;16:12, unwillingness (1)
19;17:4,24:19;26:12, 68:7
27:19;66:4 up (29)
8:21;17:25;25:22;
) 33:2;35:8;36:4;45:3;
49:20;73:13;74:20;
ultimately (1) 78:20;79:14,16;83:11,
773 15;87:20;89:1,2,7,
unable (1) 92:15;98:1,5;101:24;
33:6 102:16;106:1,22;
uncollectible (3) 115:7;118:3,4
101:9,15,21 update (2)
uncomfortable (1) 66:5;67:2
34:17 upon (3)

13-53846-swr

MORETTI GROUP 800-536-0804

Doc 1228 Fileshd@

&8ng Erie18ehdRf& &t d 7:00:25 Page 93 (()f

15) talked - upon
e - up



In Re: City of Detroit, Debtor

Treasurer Andrew Dillon

October 10, 2013

33:13,24;34:6 49:19;56:20;64:16;
upper (1) 65:5;69:25;70:2;71:1,
87:13 9;91:14,15;101:14;
use (7) 102:18;119:4,9
17:14,48:17,19; viewed (4)
49:1;96:16;104:23; 29:14,32:7,49:2;
105:6 91:22
used (6) violate (1)
22:15;68:15;75:11, 93:11
100:4;105:6;113:1 violating (1)
using (1) 48:5
35:2 violation (1)
64:24
V violative (1)
65:9
vague (2) virtually (2)
100:14;107:5 80:11;101:9
valid (1) vis-a-vis (1)
771 70:12
value (1) volume (1)
91:16 115:3
varies (1) vote (8)
77:12 21:2,3;36:8,11,14,
variety (3) 16,17,18
26:3;101:22;102:24 | voters(5)
various (11) 29:2;35:13,16;51:5,
35:3,9;39:9;65:22, 19
23;66:9;67:13;68:2,
101:5;113:1,6 W
vast (1)
101:24 wage (2)
vendor (2) 17:1;102:12
113:8;115:12 wages (1)
veneer (1) 16:14
52:2 wait (2)
venture (2) 8:13;96:15
10:14,16 walk (1)
verbally (1) 32:15
46:5 walking (2)
versus (2) 60:6;115:1
70:18;102:25 wall (3)
vested (7) 29:7;31:1;41:13
42:12;49:11;50:5; wants (2)
64:12,17,65:7;94:21 16:1,98:22
vet (1) water (1)
57:21 27:25
vetting (1) way (22)
114:5 12:17;24:8;26:7;
via (1) 28:3;36:14,38:20;
107:16 41:21;42:16;48:20;
vibrant (2) 49:2;50:3,13,57:5,6,7;
32:22,23 58:2,4;79:14,17,24;
VIDEO (13) 84:22;91:22
7:11,13;37:12; ways (10)
48:23;50:16,22;71:21, 25:18;26:3;28:6,8;
24;94:2,5,97:17,20; 57:11;70:8;100:24;
123:19 119:11;121:10;123:7
videotaped (1) Webster (3)
8.9 84:13;92:21,98:9
view (26) Webster's (1)
11:24;27:3;29:6,7, 90:3
30:7,8;31:1;35:12; Wednesday (4)
46:20;47:2;48:9,14; 87:15;89:24,25;90:6

week (10)
13:16;47:14;67:12;
71:11;77:13,13,20,21;
85:5;120:1

weekly (4)
66:4,7,78:12,14

weeks (4)
11:6;93:5,22;99:16

weigh (1)

113:10

welfare (5)
17:20;18:3;39:19;
72:20;73:17

wellness (1)

32.21

weren't (5)
21:22:53:14,67:23,
24:113:8

WERTHEIMER (34)
15:12;31:16;38:6;
43:22;60:23;62:6;
63:23;72:2,3;78:3,6;
79:1;80:8;81:3,13,15,
21,24,25;83:10;85:15;
93:9,25:94:10;95:7,20;
96:3;97:6,11;106:23;
111:11;112:3,10;
121:21

West (1)

7:15

what's (7)
12:15;50:25;77:21;
94:25;95:13,17;112:11

whole (1)

119:16

Who's (1)
14:1

whose (1)
56:11

willing (1)
55:21

window (5)
13:9;49:23;52:9;
86:12,15

windows (1)

33:25

within (3)
32:21;47:14;101:11

without (9)
19:2,7;34:24;36:18;
48:12;61:9;65:4;
78:24;83:16

withess (29)
7:19;13:22;15:14;
19:11,13;31:19,23;
40:11,21;41:17;43:2;
46:6;50:8,11;60:24;
64:2;81:2;83:9;93:23;
94:7,95:12;,97:4;
102:6;104:19;106:25;
109:6,9;111:13;123:18

word (3)
17:14;69:4,123:4

words (3) 13
15:16;68:15;98:3 9:12;23:18,20
work (8) 10 (6)
9:14,16:1;24:8; 6:1,21,25;12:3;
28:23,42:8;68:17, 40:25;85:5
103:21;110:13 10:21 (1)
worked (4) 50:17
9:18;34:11;101:17; 10:30 (1)
114:24 50:23
working (6) 109 (2)
41:22;76:2;102:9, 63:21;64:10
11;103:15;112:24 10th (2)
works (4) 7:12;69:16
37:5;58:2;100:18; 11 (7)
116:5 6:16,24,7:2;9:12;
world (1) 43:22,24,76:5
101:14 11:02 (1)
worried (1) 71:21
49:17 11:06 (1)
worth (1) 71:25
105:4 11:35(1)
write (2) 94.2
90:18;110:2 11:37 (1)
written (2) 94:6
58:10;70:16 11:40 (1)
wrote (1) 97:17
69:5 11:43 (1)
Wynnchur ch (4) 97:21
9:21,22;10:4;13:7 12 (4)
76:8,9,16;77:3
Y 12:23(2)
123:20,21
year (2) 13th (2)
28:13;60:1 92:1
years (5) 14th (4)
9:15,23,24;11:13; 63:7,20;65:6;95:24
12:25 155044034 (1)
yesterday (4) 6:20
6:22;81:10;87:8; 15th (2)
89:16 88:4
Young (1) 17th (1)
75:13 87:14
18-month (1)
Z 52:9
18th (14)
zero (3) 6:12,17;7:4,43:17;
41:2;58:17,77:13 45:4;60:22;71:11;
87:18;98:7,13,15;99:7,
0 12;120:8
1990 (1)
00234 (1) 15:1
112:1 19th (5)
00234878 (1) 86:7;87:19;99:5,7,
111:24 13
01 (1) 1st (4)
9:25 99:10,11,14,18
04 (1)
9:25 2
0718 (1)
6:20 2(5)
6:12,37:25;38:2,
1 43:22,24
20,000 (3)

13-53846-swr

MORETTI GROUP 800-536-0804
drdng B eeehdRrdéhkind 7:00:25 Page 94 of 1

Doc 1228 Fileshd@

(16) uB%er - 20,000



In Re: City of Detroit, Debtor

Treasurer Andrew Dillon
October 10, 2013

68:11,18;79:18 43:11;50:20;51:1,21;

2010 (2) 52:20;73:13,25;108:1,
10:23;11:2 17,18;109:1,4,6,21,25;

2011 (7) 110:2,10,12,24;122:4;
14:18;19:18;74:16, 123:2
20;110:7,9,18 4:06 (1)

2012 (12) 7.9
19:18;20:16;29:3; 430 ()
100:13,20;102:1,10; 7:15
105:2,16;110:24; 436 (35)
111:4;122:25 34:1,2,3,21;35:5,11,

2013 (18) 19;36:23;37:3,5,7,16;
6:1,12,17,20;7:12; 38:20,20;39:2,25;40:4,
43:18;45:4;51:10,17,; 16,21;41:8;43:9,12,12;
53:7,22;54.9;65:6; 44:9,23:45:6,25;47:9;
69:16;70:11;111:14, 52:17,21,21;53:12;
18;118:5 107:19,21;108:18

21t (2)

10:12,19 5

22nd (1)

84:24 513

24 (14) 68:20,23;119:1
38:9,20;39:4,62:4,6, |50 (3)
8;64:20;65:9;78:16; 75:19,23;118:1
81:7;82:22;83:4,19;

84:17 6

25(1)

16:18 6(2)

28th (5) 87:9;112:14
53:22;54:9;58:6,20;

60:21 7

29th (5)
58:21;114:7,11,14, 7(2)

21 112:17,19
700 (1)
3 105:10
700,000 (1)

3(6) 32:13
43:17,20,23,25;44:2; | 7-18 (1)

63:19 77

3:47 (2) 72 (24)
6:18;7:5 14:22;15:1,4,7;

31st (2) 16:10,23;18:8,11,13,
51:10,17 16,21;19:9;22:2;

3-2-2012 (1) 29:21;33:14,23;34:3,6;
111:1 43:11,14;52:20,22;

3rd (3) 53:24;72:13
84:6,89:24,90:3 75 (2)

16:13,17
4
8

4 (84)
14:15,21,21;15:3,20; |8(3)
16:5,8,23,25;17:8; 87:17:89:16;116:1
18:8,9,12,19,23;19:6, |8:30(1)
10,11,12,13,17;20:15, 14:10
19;21:10,12,14,18; 878 (1)
22:5,7,16,19,23;23:3,5, 112:2
9,25;29:2,13,24;30:12, | 880 (1)
13;32:7;33:9,14,25; 111:24
34:5,8,9,11,16;35:2,10,
11;36:8,10,22,23;37:3, 9
20;39:6,11,16,25;

9 (43)
19:2,7,28:4,36:1;
41:20;42:18;43:10,14;
44:11,25;48:3;49:10;
52:5,18,57:24,58:7,15;
59:16;62:6,8;66:23;
71:7;73:21;74:2;
77:24;78:2,16;79:7,20;
81:7;82:17,22:83:4,19;
84:16;94:11;110:3,6;
114:2;115:6;117:23;
118:9,11

9:17 (1)
6:3

9:20 (1)
7:12

90 (1)
101:15

9th (4)
6:7;68:24;70:11;
119:2

MORETTI GROUP 800-536-0804

13-53846-swr Doc 1228 FilathdQ

&8ng EieT8ehdRf& &t d 7:00:25 Page 95 of

il27‘} 2010 - 9th



EXHIBIT C

13-53846-swr Doc 1228 Filed 10/17/13 Entered 10/17/13 17:00:25 Page 96 of 127



MAYOR DAVE BING

October 14, 2013

CITY OF DETROIT, MICHIGAN 1-4
Page 1 Page 3
1 [N THE UN TED STATES BANKRUPTCY COLRT 1 APPEARANCES (continued):
2 EASTERN DI STRICT GF M CH G\ 2
3 SOUTHERN DV SN 3 CCHEN VE SS A\D S MN LLP
4 4 By Joshua J. Blison
5 Inre Chapter 9 5 330 Vst 42nd Street
6 OdTYCCETROT, MCHGW Case No. 13-53846 6 New York, NY 10036.6979
7 Cebtor. Hon. Steven W Rhodes 7 212.356.0216
8 / 8 Appearing on behal f of UAW
9 9
10 DEPONENT:  MAYCR DAVE BING 10 LOAENSTEI N SANDLER LLP
11 DATE Monday, Qctober 14, 2013 11 By: Sharon L. Levine
2 TM 10:27 a.m 12 65 Livingston Avenue
13 LOCATION CTY OF DETROT MAYQR S CFHI CE 13 Roseland, NJ 07068
14 2 \odward Avenue 14 973.597.2374
15 11th Hoor Conference Room 15 Appearing on behal f of AFSOME
16 Detroit, Mchigan 16
17 REPCRTER  Jeanette M Fallon, CRRRVR CSR 3267 17 QAKHLLPC
18 18 By: Jemifer K Geen
19 19 500 Wodwar d Avenue, Suite 3500
20 20 Detroit, M 48226
21 21 313.965. 8384
2 22 Appearing on behal f of Retirenent Systens
2 2
24 24
25 25
Page 2 Page 4
1 APPEARANCES 1 APPEARANCES (continued):
2 2
3 JOMES DAY 3 WLLIAVE WLLI AVB RATTNER & PLUNKETT PC
4 By Thomas Qullen 4 By. FErnest J. Essad, Jr.
5 Dan T. Mbss 5 380 NOd Wodward Ave Se 300
6 51 Louisiana Avenue, NW 6 Brmngham M 48009
7 \Véshington, D.C 200012113 7 248.642.0333
8 202.879.3939 8 Appearing on behal f of FAC
9 Appearing on behal f of the Debtor 9
10 10 QTY OF DETROT LAW DEPARTIVENT
11 DENTONS US LLP 11 By: Portia L. Roberson
12 By: Anthony B. Ulnman 12 2 Wodvard Avenue, Suite 500
13 620 Fifth Avenue 13 Detroit, Mchigan 48226
14 New York, NY 10020.2457 14 313.231.3018
15 212.632.8342 15 Appearing on behal f of the Gty of Detroit,
16 Appearing on behal f of Cficial Committee of Retirees |16 Residents of the Gity, Myor's CHfice and Gty Council
i i
18 18
19 19
20 20
21 21
2 2
2 2
24 24 ALSO PRESENT:
25 25 Patrick Mirphy, videographer
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MAYOR DAVE BING

October 14, 2013

CITY OF DETROIT, MICHIGAN 5—-8
Page 5 - Page 7
1 TABLE CF QONTENTS 1 Williams, Rattner & Plunkett, on behalf of the FGIC.
2 2 MR. CULLEN: Tim Cullen, Jones Day, for the
3 WTNESS PAGE 3 City and the Emergency Manager.
4 4 MS. ROBERSON: Portia Roberson, corporation
5 MY DAE BING 5 counsel for the City of Detroit, for Residents of the
6 Examnation by M. Ulmn 7 6 City, Mayor's Office and City Council.
7 Bxamnation by M. Blison 9% 7 MR. MOSS: Dan Moss, Jones Day, for the
8 Examination by M. Levine 100 8 City.
9 9 MAYOR DAVE BING
10 10 was thereupon called as a witness herein, and after having
1 EXHIBITS 11 first been duly sworn to tell the truth, the whole truth,
12 12 and nothing but the truth, was examined and testified as
13 NOBER | DENTIFI CATI OV PAE |13 follows:
14 14 EXAMINATION
15 Exhibit 1 Emil fromAndrews to Bing, 12/6/12 16 15 BY MR. ULLMAN:
16 Exhibit 2 Enmils dated 11/27/12 40 16 Q. Good morning, Mr. Mayor.
17 Exhibit 3 Oty of Detroit Restructuring P an, 17 A. Good morning.
18 Mirch 23, 2012 50 18 Q. Have you ever been deposed before?
19 Exhibit 4 Conprehensive Awnual Financial Report, 19 A. Yes.
20 a ty of Detroit, for its fiscal year.ended 20 Q. Okay, so | assume you're generally familiar with the
21 June 30, 2012, two pages 62 21 process, but let me just go over a few ground rules.
22 Exhibit 5 Email fromAndrews to B ng, 7110/ 13 74 22 I will ask questions and you will give me answers and
23 23 | would appreciate it if you could wait until | finish
24 24 asking the question before you start giving the answer
25 25 and I'll wait until you answer before asking the next
Page 6 ) ) Page 8
1 Detroit, Mchi gan 1 guestion; otherwise, the court reporter can't get
2 Mbnday, Cctober 14, 2013 2 things down if both of us are speaking; okay?
3 * * * 3 If at any point there's anything in a
4 THE VIDEQRAPHER ¢ are on the record. 4 question that | ask that you don't understand, let me
5 Thisis disk one of the video deposition of David Bing 5  know and Il rephrase it and if you don't indicate
6 being taken at nunber 2 Wodward Avenue, 11th Floor in 6  thatyou don't understand the question, the assumption
7 Detroit, Mchigan. Today is Mnday, Cctober 14th, 7 will be that you do; okay?
8 2013, thetimeis 9:27 (sic) am 8 A. Sure.
9 Thisisinrety of Detroit, Mchigan, 9 Q. Okay. Now, you are currently the Mayor of Detroit; is
10 Case Nunber 13-53846, pending in U'S. Bankruptcy Court 10 thatright?
11 for the Eastern District of Mchigan. 11 A. Thatis correct.
12 M nane is Patrick Mir phy, | ega| 12 Q. And when did you -- when were you elected Mayor, when
13 videographer, our court reporter today is 13 did you become Mayor?
14 Jeanette Fallon and ve both represent Esquire 14 A. lwas elected Mayor May 5th, 2009.
15 DSpOSi tion Sol utions. 15 Q. Andis it correct that at that time when you were
16 The attorneys will nowintroduce thensel ves 16 elected Mayor that Detroit was in fiscal difficulties?
17 for the record. 17 A. That would be correct.
18 M UWLMN Thisis At hony Ulman from 18 Q. And can you describe just in very general terms, I'm
19  Dentons, counsel for the Cificial Comittee of 19 not looking for detail, but just generalities what
20  Retirees. 20 steps if any you took to attempt to address that
21 MR ELLISON  Josh B lison fromCohen Vi ss 21 situation?
22 and Smon LLP, counsel for the UAW 22 A. Detroit, when | came in office, was $330 million
23 M. LBVINE  Sharon Levine, Lowenstein 23 accumulated deficit over several different years.
24 Sandler, for AFSOME 24 Budget for the 2009 period -- '09 and '10 was already
25 M ESSAD  Ernest Essad, WIlians, 25 in place when | got here. There were several areas
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MAYOR DAVE BING

October 14, 2013

CITY OF DETROIT, MICHIGAN 9-12
. Paége 9 ) . Page 11
1 that we had to make cuts. Revenue was going south an 1 A. I believe that the State had made the decision that
2 the only way that we thought that we could maintain a 2 Orr not only was a leading candidate but was their
3 balanced budget was in cuts. Most of those cuts 3 choice.
4 occurred with layoffs and retirements. There were 4 Q. And do you know as of that time when you met with
5 some areas over in the transportation area that we 5 Mr. Orr in you said mid February were there any other
6 made some significant improvements, but overall | made 6 candidates that the State was actively considering?
7 it very clear that we could not balance our budget 7 A. If there were, | didn't know, because | met no one
8 just with cuts, we had to try to generate revenue and 8 else.
9 that was an ongoing problem. 9 Q. Okay. How was Mr. Orr's name first brought to your
10 Q. Soltake it then that as of the end of 2012, Detroit 10 attention? How did you first come to hear of him
11 was still, notwithstanding the efforts you made, in 11 being a candidate for the Emergency Financial Manager
12 substantial financial difficulties? 12 or Emergency Manager position?
13 A. That would be correct. 13 A. | was contacted by phone by Rich Baird of the
14 Q. Now, of course you're aware that Kevyn Orr has been 14 Governor's office who said that they thought that they
15 appointed the Emergency Manager? 15 had identified a key candidate for the position of
16 A. Thatis correct. 16 Emergency Financial Manager, so Rich Baird was the one
17 Q. Did you have any involvement in the selection of 17 who made contact with him.
18 Mr. Orr as Emergency Manager? 18 Q. And do you recall when that contact was?
19 A. None whatsoever. 19 A. Pardon?
20 Q. And when was Mr. Orr appointed the Emergency Manager? | 20 Q. When, do you recall?
21 Actually to be technically accurate | believe he was 21 A. That would have been in late January, early February.
22 first appointed Emergency Financial Manager; is that 22 Q. And did Mr. Baird give you any further information
23 right? 23 about Mr. Orr's background or qualifications for the
24 A. That would be correct. 24 Emergency Financial Manager position?
25 Q. Okay, and then he became automatically the Emergency 25 A. Yes, he did. He said he had met -- in an interview
Page 10 Page 12
1 Manager under the new law; is that right? 1 process that | was not a part of, they were
2 A. Under 436, yes. 2 interviewing counsel for the City and Mr. Orr was part
3 Q. Sowhen, as you understood it, was Mr. Orr selected as | 3 of the Jones Day law firm and | think through that
4 the Emergency Financial Manager? 4 interview process Baird was impressed with him and,
5 A. ImetMr. Orrin mid February of 2012. | was asked to 5 therefore, moved down the road to try to select him as
6 go down and meet him at the law firm of Jones Day in 6 the candidate.
7 Washington, D.C. | met him, spent maybe a half a day 7 Q. And did Mr. Baird at that time give you any
8 with him, because he at that time was the leading 8 indications as to what he believed Mr. Orr's
9 candidate to be selected. 9 gualifications were to serve as Emergency Financial
10 (Ms. Green enters deposition room.) 10 Manager?
11 Q. Okay, and did you have an understanding as of that 11 A. No, he didn't. He said he was impressed with him,
12 time whether Mr. Orr had in fact or a decision had 12 that he had been part of the bankruptcy team
13 been made to appoint Mr. Orr, assuming he took the 13 representing Chrysler and | guess from that ordeal was
14 appointment? 14 pretty impressed with him.
15 MR. CULLEN: Objection, foundation, form, 15 Q. And did you ask Mr. Baird anything else about
16 but you can address the question. 16 Mr. Orr's qualifications to serve as Emergency
17 A. | believe Mr. Orr had not made his mind up at that 17 Financial Manager?
18 point. In my meeting and conversation with him he was | 18 A. He -- yes, | did, and he felt --
19 going through a process to see whether or not, if the 19 Q. Thank you.
20 job was offered to him, whether or not he would 20 A. --and he felt that not only was he a lawyer that
21 accept. 21 dealt with bankruptcy for over 30 years but also had
22 Q. Okay. And what was your understanding as to the 22 some qualifications as it related to restructuring. |
23 situation from the other side, from the State side? 23 think it was important to Lansing that the financial
24 As you understood it, had the State decided that Orr 24 manager would be of African-American descent. Kevyn
25 was the man they wanted if he took the job? 25 also | understand was a graduate of the University of

2
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CITY OF DETROIT, MICHIGAN 13-16
o ) ~ Page 13 ~ Page 15
1 Michigan and had some understanding of Detroitand our | 1 A. The answer would be yes. I've had conversation with
2 issues, so those were the background qualifications 2 Kriss and Kriss indicated that he was aware of someone
3 that he gave me. 3 that he felt could come in and work with us as an
4 Q. Anddid Mr. Baird indicate that Orr had qualifications 4 Emergency Manager.
5 concerning restructuring outside the context of 5 Q. Okay, and just so the record is clear, | made
6 bankruptcy? 6 reference to Kriss Andrews, you made reference to
7 A. That would be no. 7 Kriss, who is Kriss Andrews?
8 Q. Did you ask Mr. Baird anything further about Mr. Orr's 8 A. Kriss Andrews was the -- his title was director of --
9 qualifications? 9 he actually was COO, but he had a different title.
10 A. Butthey were very generic, the questions that | was 10 I'm trying to remember what that title was now.
11 asking, trying to find out if in fact he was going to 11 Q. Perhaps program management director?
12 be selected, you know, how were we going to work 12 A. Director of program management.
13 together, because | was not in support of an Emergency | 13 Q. Okay. And he had been brought on by you, is that
14 Manager. 14 right, or had he been here before you came on?
15 Q. And did you ask Mr. Baird how you and the Emergency | 15 A. Kriss was selected by Lansing for that position.
16 Manager were going to work together during that 16 Q. And do you know when he had been put in that position
17 conversation? 17 by Lansing?
18 A. The answer would be yes and the conversation was that | 18 A. Kriss came in in May of 2012.
19 he would be responsible, meaning Kevyn Orr would be 19 Q. Is he still in that same position?
20 responsible for really trying to restructure the 20 A. Kriss is no longer with City government. He leftin
21 balance sheet in the -- for the City of Detroit and 21 July of '13.
22 that me and my administration would continue to try to 22 Q. And do you know why he left?
23 restructure City government and run the City on a 23 A. He was asked to leave by Lansing.
24 day-to-day basis. 24 Q. Let me show you a document that we'll mark as Bing
25 Q. That was the plan or the idea, the concept, in -- this 25 Exhibit 1.
Page 14 Page 16
1 was around -- did you say this was in the February 1 (Marked Exhibit No. 1.)
2 time frame or January time frame? | forget. 2 Q. Are you familiar with what we've marked as Exhibit
3 A. That would have been in the February time frame. 3 Bing 1, Mr. Mayor?
4 Q. So that was the concept that was articulated to you in 4 A. | am familiar with this document.
5 the February time frame? 5 Q. And just for the record it bears Bates numbers DM --
6 A. Thatis correct. 6 I'm sorry, DTMI0O007955, that's the starting number.
7 Q. And is that how things in fact turned out? 7 And it's an email from Kriss Andrews to the Mayor,
8 A. Thatis not how things have turned out. 8 December 6th, 2012.
9 Q. Had you yourself -- you were aware prior to the time 9 Now, before | -- first of all, can you tell
10 that you were told about Mr. Orr in the conversation 10 me what this is? Can you identify this for me?
11 with Mr. Baird that you just related that there was an 11 A. Thisis a memo from Kriss Andrews to me recommending
12 Emergency Manager that was being sought; correct? 12 an individual that he knew that he thought could work
13 A. Thatis correct. 13 well with us as we move to an Emergency Manager.
14 Q. And had you yourself proposed any candidates for that | 14 Q. Did you have a good working relationship with
15 position? 15 Mr. Andrews?
16 A. The answer would be no. 16 A. Very good working relationship with, yes.
17 Q. Did you have any discussions with people on your staff | 17 Q. And you had previously indicated that you had been
18 about possibly proposing one or more candidates for 18 against the appointment of an Emergency Manager. Why
19 that position? 19 was that?
20 A. That answer would be no, because | along with my staff | 20 A. We thought, meaning this administration thought we --
21 were not in favor of an Emergency Manager coming on. | 21 we could run the City without an Emergency Manager
22 Q. Do you recall any discussions or communications via 22 coming in.
23 email or otherwise with Kriss Andrews about the 23 Q. Now turning back to Exhibit Bing 1, Mr. Andrews is
24 possibility of proposing a candidate for Emergency 24 writing this email to you and he starts out with a
25 Manager? 25 phrase, though the Group did not agree.
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CITY OF DETROIT, MICHIGAN 17-20
Page 17 Page 19
1 Do you have an understanding as to what 1 Q. And do you recall whether the State had a particular
2 Group Mr. Andrews is referring to? And that's Group 2 focus with which you disagreed or that you did not
3 with a capital G. 3 think should be the priority?
4 A. |think that would have been the representation from 4 A. |don'treally recall that.
5 Lansing. 5 Q. Now, Mr. Andrews in his email says, | realize he,
6 Q. Andwho was in that Group? Was that -- 6 meaning the candidate attached, does not meet the
7 A. It would have been Rich Baird, it would have been 7 standards of what the State would want.
8 Andy Dillon and I'm not sure who else may have 8 Do you have an understanding as to what
9 represented the State. 9 Mr. Andrews is referring to when he writes that this
10 Q. And was this Group concerned with the selection of the | 10 person would not meet the standards of what the State
11 emergency -- or an Emergency Manager? 11 would want?
12 A. That would be yes. 12 A. |think the standards that he was referring to was
13 Q. Now, if you go down -- so in this email, as | 13 whatever the State wanted that person to do, that
14 understand it, Mr. Andrews is proposing a candidate 14 person would do it and this person was going to be
15 that he says might be a good fit as Emergency Manager | 15 much more aligned with our agenda as opposed to the
16 who, as he writes, would align with your, meaning the 16 State's.
17 Mayor's, reform agenda,; right? 17 Q. And did you have discussions with Mr. Andrews on that
18 A. That's correct. 18 point?
19 Q. Now, in the third paragraph Mr. Andrews writes, | 19 A. Yes.
20 realize he, referring to the candidate being proposed, 20 Q. Andis that what he conveyed to you orally as well as
21 does not meet the standards of what the State would 21 in writing?
22 want but he would meet the standards of what we would | 22 A. Yes.
23 want with you firmly in place to pursue your agenda. 23 Q. And did you have any discussions with Mr. Andrews as
24 Do you have an understanding of what 24 to whether Mr. Orr was a person who would essentially
25 Mr. Andrews is referring to in that paragraph? 25 follow what the State wanted him to do?
Page 18 Page 20
1 A. Yeah, | think what he meant is the State -- you know, 1 MR. CULLEN: Objection, foundation, form.
2 my agenda had been laid out for some time going all 2 You can address the question.
3 the way back to 2011 and some of the things that we 3 A. Kriss at that time had not met Mr. Orr --
4 wanted to do and focus on did not necessarily align 4 Q. Uh-huh.
5 with what the State wanted us to do and Kriss felt 5 A. --soldon'tthink he had a determination one way or
6 that this individual would be much more aligned with 6 the other about Mr. Orr.
7 us. 7 Q. And did you have conversations on that topic with
8 Q. And in brief can you tell me what some of those items 8 Mr. Andrews subsequent to the appointment of Orr as
9 were? 9 Emergency Manager?
10 A. You know, we had somewhere around 21 differentitems | 10 A. The answer would be yes.
11 that the State and our administration agreed upon from 11 Q. Okay, and what was the substance of those
12 a restructuring standpoint, but | knew it was 12 conversations?
13 impossible for us to attack all of those at one time 13 A. Based on the meeting that | had with Kevyn in
14 and have any success, so | selected about six 14 Washington, he seemed to understand the plight that we
15 different areas that we should focus on. Number one 15 were facing here in Detroit and seemed to be willing
16 being public safety. Number two, public lighting. 16 to work with us on our agenda.
17 Number three, public transportation. Number four, 17 Q. And did he ultimately work with you on your agenda?
18 eradication of blight. And number five, the support 18 A. Not to my satisfaction.
19 and maintenance of our recreation and parks system. 19 Q. And did you form an impression as to whether Mr. Orr
20 Q. And I take it from your prior answer that the State 20 was someone who was essentially willing to do what the
21 had different priorities? 21 State wanted him to do?
22 A. lthink the State had different priorities. They were 22 MR. CULLEN: Objection, foundation, form.
23 never spelled out to us, if you will. Because of the 23 A. He was chosen by the State and so he was taking his
24 21 that we had agreed upon, | think maybe their focus 24 direction from the State.
25 and mine just wasn't aligned. 25 Q. And is there anything else that leads you to believe
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CITY OF DETROIT, MICHIGAN 21-24

Page 21 Page 23

1 that he was willing to do essentially what the State 1 Andrews.

2 was asking him to do? 2 Q. Okay, and if you look at the first page of the

3 MR. CULLEN: Obijection, foundation, form. 3 document, this is an email from Mr. Baird saying -- by

4 A. The answer would be no. 4 the way, just so the record's clear, just tell me

5 Q. Itake it from your prior testimony that you never in 5 quickly who Mr. Baird is. We've used his name and

6 fact proposed this individual that was recommended as 6 actually haven't identified him.

7 a possible candidate by Mr. Andrews; is that right? 7 A. Heis the advisor to Governor Snyder.

8 A. That would be correct. 8 Q. And in this email dated February 20th, which is to

9 Q. I'mgoing to show you another document, which was 9 Mr. Orr, Baird writes, FYI, the summary of partnership

10 previously marked as Exhibit 6 to the deposition of 10 prepared by the Mayor from the outline | gave him last

11 Mr. Orr, which commenced on September 16 and was 11 week.

12 continued on October 4th. 12 So | think you indicated that the summary

13 And just so the record is clear, there are 13 of partnership was actually drafted by Mr. Andrews

14 other documents I'm going to show you that were marked | 14 from your office or the COO for the City?

15 as exhibits to the Orr deposition that began on 15 A. Yes.

16 September 16 and continued on October 4 and I'm going | 16 Q. And had Mr. Baird given you an outline previously?

17 to refer to those just generically as Orr Deposition 17 A. Not an outline, but he did give me some areas that he

18 Exhibits and | say that -- we'll use that terminology, 18 thought we could agree upon.

19 because there was a prior deposition with Mr. Orr in 19 Q. Was that in written form?

20 connection with the SWAP issues. So when | refer to 20 A. Yes.

21 Orr deposition, it's referring to the ones that were 21 Q. And that was one of the things that Mr. Andrews used

22 done on September 16th and October 4th. Is that okay? |22 to prepare the summary of partnership?

23 A. Okay. 23 A. Thatis correct.

24 Q. Have you ever seen this Orr Exhibit 6 before, which 24 Q. Ifyou'd look at the first page of this document,

25 begins with Bates number JD-RD-0000216, or parts of 25 Mr. Baird is writing about a conversation that he had
Page 22 ) ) ) Page 24

1 it? 1 with you. He says, told him, meaning you, Mr. Mayor,

2 A. |have. 2 that there were certain things | would not think we

3 Q. And have you seen the entire document or only parts of | 3 could agree to without your, meaning Mr. Orr's,

4 it? 4 review, assessment and determination such as keeping

5 A. Partsofit. 5 the executive team in its entirety.

6 Q. And what part would that be? 6 Do you have an understanding what that's

7 A. That would be the summary of partnership. 7 referring to?

8 Q. And can you tell me what that is? Can you identify 8 MR. CULLEN: Objection, foundation, form.

9 that? 9 Mr. Baird's note, he's never seen it before.

10 A. The conversation that | had with Rich Baird and made 10 Q. You can answer my question, Mr. Mayor.

11 reference to as | met with Kevyn, | asked for some 11 A. One of the things that | wanted to keep intact was my

12 things that | thought were germane to helping to turn 12 executive team. It took me a couple years to really

13 the City around and | spoke to Kevyn about that, | 13 put that team together and | thought not keeping that

14 spoke to Rich Baird about that, and | guess Rich Baird 14 team together would not be good in terms of helping us

15 and Kevyn spoke after my meeting with Kevyn. So | 15 turn the City around so | wanted to keep my team in

16 don't remember seeing the front -- this front page 16 place.

17 from Rich Baird. 17 Q. Okay, and was Mr. Andrews part of that team?

18 Q. Okay, and the document you're referring to is what 18 A. Hewas.

19 appears on Bates pages 217 and 218; is that right? 19 Q. And did you have a discussion about keeping the

20 A. That would be correct. 20 executive team in place with Mr. Baird, as is

21 Q. And this was in fact a summary of partnership document | 21 recounted by Mr. Baird in this email?

22 that was -- it was not drafted by you; was it? 22 A. That would be correct.

23 A. No, it was not. 23 Q. And can you tell me the substance of the conversation

24 Q. Itwas given to you by Mr. Baird? 24 on that point you had with Mr. Baird?

25 A. No, this was -- | think this was prepared by Kriss 25 A. Once again, because it took such a long time, | didn't
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1 want to see a lot of turnover, additional turnover. 1 MR. CULLEN: Objection, foundation, form.
2 With an Emergency Manager coming in, if we started 2 A. Thatis correct. Number 4 | will respond to. Wanted
3 losing some of our key players that have been there 3 to make sure that if | called an executive meeting or
4 with me to put a plan together and then try to execute 4 Mr. Orr called an executive meeting, we wanted to make
5 the plan, relieving or dismissing any of those people 5 sure that all the key people were invited to the
6 | thought would be a negative, would take us backwards | 6 meeting and so that, you know, everybody would know
7 and not forward. 7 what was going on. That was number 4.
8 Q. And by this in terms of timing, we had talked before 8 As relates to number 5, back in December of
9 about the call or conversation you had with Baird when 9 '12 | had agreed with the Governor in concept that the
10 he first told you about Mr. Orr as being considered 10 State would lease Belle Isle and run it as a State
11 for the Emergency Manager position. The conversation | 11 park, which would relieve us from an expense of
12 we're talking about now, is this part of the same 12 roughly $6 million a year, it would allow my 38
13 conversation or is it subsequent? 13 recreation department employees to be redeployed to
14 A. Same conversation. 14 other parks across the City and also the State would
15 Q. Okay. And in the email that Mr. Baird writes, he 15 invest somewhere up to 10 to $20 million to upgrade
16 says, that Mr. Baird told you during this conversation 16 Belle Isle over a three-year period.
17 that there were some things that he, Baird, couldn't 17 Q. Okay.
18 agree to without first getting Orr's approval. 18 A. Idon't know if there were other ones that you --
19 Do you recall that? 19 Q. Number 6 briefly. This s --
20 A. Yes. 20 A. Okay. We had put together over maybe an 18-month
21 Q. Can you tell me what -- as much as you can about that | 21 period with a lot of input from a lot of constituents
22 subject matter? 22 across the City developing the Detroit Future City
23 A. No guarantees in terms of making sure that the 23 Plan and | wanted to make sure that we didn't just put
24 executive team in its entirety stayed in place with 24 that plan on a shelf somewhere. That with so many of
25 their pay level. 25 our constituents involved in that process we needed to
. . . Page 26 Page 28
1 Q. Anddid he talk to you specifically about having a 1 use that as a blueprint to move forward and | never
2 need to get, as he puts it here, the review, 2 got heavily involved with Kevyn on the financial
3 assessment and determination from this -- on that 3 initiatives as it relates to reducing the long-term
4 subject from Mr. Orr? In other words, did he tell you 4 liabilities, managing cash flow, achieving the
5 that he needed to run that by Orr and get Orr's 5 long-term sustainable financial stability. He's
6 approval? 6 basically taken that upon himself.
7 A. Yes, he did. 7 Q. Okay. And what was the Detroit Future City framework
8 MR. CULLEN: Objection, foundation, form. 8 that's referred to in point six?
9 Q. And did he tell you why he needed to get approval from 9 A. It's abooklet, a plan, that was put together over an
10 Mr. Orr? 10 18-month period by -- | don't even -- | think it said
11 A. |think he wanted to make sure that Orr was 11 they had over 30,000 meetings with constituents all
12 comfortable with the staff that was already here. 12 across the City so everybody had some input into what
13 Q. Because the Emergency Manager would have the power to | 13 the City's future would look like.
14 fire the staff; wouldn't he? 14 Q. Okay. And those -- those initiatives, were they --
15 A. Thatis correct. 15 let me ask you this more as a question. Were the
16 Q. Now, if you look at some of the items that are on this 16 initiatives outlined in that booklet that you
17 list in the partnership, like number 4, number 5, 6, 17 mentioned intended to assist in reducing long-term
18 7, what are those? Can you just tell me briefly? 18 liabilities and manage cash flow and achieve long-term
19 MR. CULLEN: Objection, foundation, form. 19 and sustainable financial stability?
20 You want him to go through them one by one, counsel? 20 MR. CULLEN: Objection, foundation, form.
21 MR. ULLMAN: Yeabh, just a brief summary of 21 A. ldon't believe -- not with any specificity. It was
22 what each of these points is. 22 more of the areas that we were going to focus on in
23 Q. And these are things, as | say, were prepared by 23 the City, so | don't think it had a lot to do with the
24 Mr. Andrews and had been discussed at least in concept 24 financial stability of the City.
25 with Mr. Baird; is that right? 25 Q. Okay. And when had that booklet been put together?
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Page 29 Page 31

1 Did you say? 1 anything to you on your City email?

2 A. It was about six months ago so it was in -- probably 2 A. No.

3 in March/April of '13. 3 Q. Do you have an understanding as to why Mr. Baird would

4 Q. Well, this email is dated February of 2013. 4 not want to send something to you under City email?

5 A. That -- that book did not come out for public 5 A. No.

6 consumption | think until sometime in '13. | think it 6 Q. Whois the personal assistant that's referred to here?

7 was really the March/April time frame. 7 A. Hername is Sue Ray, R-A-Y.

8 Q. Okay. So at this point in time what you're referring 8 Q. And do you recall Ms. Ray getting an email from

9 to in this draft partnership agreement is something -- 9 Mr. Baird to set up a meeting between you and Mr. Orr?

10 a booklet that had been drafted but had not yet been 10 A. ldon'trecall that. | mean, | knew the meeting, it

11 published? 11 was by phone that Mr. Baird and | talked about going

12 A. That would be correct. 12 down to meet Kevyn.

13 Q. Okay. And what is number 7 on this list? 13 Q. I'm going to show you another document which we --

14 A. There were a lot of negotiations that had gone on 14 which was previously marked as Orr Deposition Exhibit

15 prior to Mr. Orr coming on board and we wanted to go 15 7.

16 back and relook at a lot of those initiatives, things 16 And for the record this first page of this

17 that we had already been negotiating with labor, but 17 document bears Bates humbers JD-RD-0000459.

18 once again, | never -- since Kevyn came on board, | 18 A. Okay.

19 never sat in another meeting where labor initiatives 19 Q. Okay. Mr. Mayor, have you ever seen this document or

20 were discussed. 20 parts of it before?

21 Q. Now, as of the date of this email, and this is around 21 A. I|don't recall seeing this.

22 the time of your conversation with Mr. Baird, had you 22 Q. Andif | can direct your attention to the last two

23 spoken with anyone else from the State about Mr. Orr 23 pages of the document, there's a summary of

24 as a candidate for the Emergency Manager or Emergency | 24 partnership again.

25 Financial Manager position? 25 A. Okay.
Page 30 Page 32

1 A. Mostly that was done with Rich Baird, but | do think 1 Q. Do you recall --

2 the Governor and | may have had a brief conversation 2 A. This--

3 in one of our meetings, because Baird had made the 3 Q. --seeing specifically the last two pages?

4 recommendation to the Governor and | think the 4 A. The last two pages, yes.

5 Governor was receptive to his -- to his 5 Q. Okay. And thatis, is it not, a revised version of

6 recommendation. 6 what appears at the end of what we've put in the

7 Q. And do you recall any discussions with the Governoras | 7 record as Orr Exhibit 6?

8 to the qualifications of Mr. Orr to serve as Emergency 8 MR. CULLEN: Objection, foundation, form.

9 Financial Manager or Emergency Manager? 9 You can address the question.

10 A. No. 10 A. Ihave read all of this. | don't know if this is

11 Q. If you turn back to the first page of this Exhibit Orr 11 different from the other one that we saw.

12 Number 6, in the bottom email on the first page 12 Q. Okay, | guess if you look at the date of the last one,

13 Mr. Baird is saying, will broker a meeting via Note 13 you'll see it's dated February 18 and this one is

14 between you, meaning Mr. Orr, and the Mayor's personal | 14 dated February 21.

15 assistant who is not FOlAable. 15 A. Twenty-one.

16 Do you have an understanding as to what 16 MR. CULLEN: Is there a question, counsel?

17 that's referring to? 17 Q. Do you see that?

18 MR. CULLEN: Objection, foundation, form. 18 MR. CULLEN: | beg your pardon?

19 A. Idon'tthink he wanted to send something on my 19 MR. ULLMAN: | asked him if he saw the

20 personal email. | don't have -- | should say my City 20 dates.

21 email, because | don't have a personal email, so he 21 MR. CULLEN: Okay.

22 wanted to send it to somebody else, he didn't want to 22 A. Yes, | see the dates.

23 send it on a City email. 23 Q. Okay. And I think if you look at the text -- do you

24 Q. Do you ever recall any discussions with Mr. Baird in 24 recall getting an updated version or one or more

25 which Mr. Baird indicated that he didn't want to send 25 versions of this partnership agreement?
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Page 33 Page 35

1 A. Yes. 1 attached to Orr Exhibit 7, item 7 has been revised to

2 Q. And I think if you look at the text, you'll see that 2 say labor, retiree and benefit initiatives will be

3 there are indeed some differences, some of which I'm | 3 pursued jointly by the Mayor and the manager to the

4 going to ask you about. 4 extent permitted by law.

5 A. Okay. 5 A. And the question is?

6 Q. Firstof all, if you look at the first page of this 6 Q. Okay, do you recall any discussion as to the reason

7 exhibit, there's a note from Mr. Orr who says he spoke | 7 for those changes?

8 with the Mayor this morning, he's writing as of 8 A. No.

9 February 22nd, and we're all set to meet Monday 9 Q. Do you recall any discussion -- let me ask you this.

10 morning. 10 Do you have an understanding as to what

11 The Monday would be the 25th. 11 labor, retiree and benefit initiatives are being

12 A. Okay. Yes. 12 referred to in item 7 of the summary agreement at the

13 Q. Okay, did you in fact meet with Mr. Orr on February | 13 end of Orr Deposition Exhibit 7?

14 25th, Monday? 14 A. Yes, | do.

15 A. If--yeah, | mean, | think we can go back and track |15 Q. And what are those?

16 my travel day, and yeah, | do remember going then. 1| 16 A. One of the things that was being discussed even before

17 don't know if it was the 25th or not, but | only went 17 Kevyn came on board was the healthcare cost, which we

18 there once. 18 wanted to change. We knew also that we needed to take

19 Q. Okay, so it was around -- that's the meeting that 19 a look at the pension funds. But we had made no

20 Mr. Orr -- 20 determination as to what direction that we were going

21 A. Yes. 21 to go in.

22 Q. --isreferring to in his email? 22 Q. And did you have any discussion with Mr. Orr at this

23 A. Yes. 23 meeting in DC concerning pension related issues?

24 Q. You said it took place at Jones Day in Washington? |24 A. No, not to my knowledge, no, | don't remember that.

25 A. Correct. 25 Q. Initem 7 on this document it refers to initiatives
Page 34 Page 36

1 Q. Soyou actually physically traveled up to Washington 1 will be jointly pursued to the extent permitted by

2 to meet with Mr. Orr? 2 law. Do you have an understanding as to what that

3 A. Thatis correct. 3 phrase was referring to?

4 Q. lIsthere a particular reason he didn't come down to 4 A. No, | don't.

5 Detroit to meet with you? 5 Q. Didyou have any discussion with Mr. Orr at the

6 A. |don'tknow if there was a reason that he wouldn't 6 meeting in DC as to legal constraints on actions that

7 come here. He wasn't -- | guess he felt more 7 could be taken to address various of the City's

8 comfortable with me coming to Washington as opposed to | 8 financial issues?

9 his coming here. 9 A. No.

10 Q. Okay. And do you recall discussing a summary of 10 Q. Now, this last document is around February 22nd. You

11 partnership document with Mr. Orr at the meeting? 11 had said that you had -- you were taking a look at

12 A. Yes. 12 issues relating to healthcare and pensions but nothing

13 Q. And let me just ask you in particular about number 7 13 -- no determinations had been made?

14 here. And if you compare this with a version number 7 14 A. That's correct.

15 on what's attached to Orr Deposition Exhibit 6, you'll 15 Q. And what -- what avenues, what possibilities, were you

16 see that the earlier version from Exhibit 6 has item 7 16 exploring as regards pensions?

17 as labor and it says labor initiatives will be pursued 17 A. We were looking at the potential of moving everything

18 jointly by the Mayor and the manager. 18 to a 401(k) plan, because we knew that we couldn't

19 A. Just a moment here. Now, give me your question again, | 19 continue to fund the pension as it had historically

20 please. 20 been funded. It was -- it was obviously hurting us.

21 Q. If you look at the first version which is attached to 21 The same thing would be true on the healthcare side.

22 Orr 6, number 7 says labor initiatives will be pursued 22 We had looked back three or four years where we saw

23 jointly by the Mayor and the manager? 23 the healthcare costs were increasing by double numbers

24 A. Uh-huh. 24 on an annualized basis and from an affordability

25 Q. And if you look at number 7 on the February 21 version |25 standpoint we knew that we could no longer continue to
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Page 37 o ) . Page 39
1 do that. 1 this is not -- seeing this here today at this time is
2 Q. Now, with respect to the pensions had you given any | 2 not the first time that I'm aware of it. | mean, I've
3 consideration to how the pension clause in the 3 read -- | read the paper.
4 Michigan Constitution affected your ability to take 4 Q. Okay. And were you aware of this clause in the
5 various actions that you might like to take? 5 Michigan Constitution at the time while you as Mayor
6 A. No. 6 were considering issues that might be taken to lower
7 MR. CULLEN: Again -- just going to ask if 7 the pension costs that the City of Michigan -- of
8 you had a time frame, counsel, but if it's no, it's 8 Detroit was facing?
9 no. 9 MR. CULLEN: Objection, foundation, form.
10 Q. I'm asking about the time frame we're talking about 10 You can address the question to the extent you
11 here as of the end of February of 2013. 11 understand it.
12 A. No. 12 A. The answer would be no.
13 Q. Atthis pointin time were you -- I've made reference | 13 Q. | think you indicated there was another -- there was a
14 to the pension clause in the Michigan Constitution. 14 department within the City that was responsible for
15 As of February 2013 were you aware of that? 15 pension related issues?
16 Let me withdraw that and ask you, first of 16 A. That would be correct.
17 all, do you understand what I'm referring to when | 17 Q. Okay. And who was the head of that?
18 use the term pension clause? 18 A. What's his -- I'm trying to think of the name right
19 A. Maybe you want to explain it. 19 now. | can't-- yes, Lamont Satchel. He heads up our
20 Q. Okay. Well, let me show you another document that | 20 labor law department.
21 we've also had marked at the Orr deposition. Thisis |21 Q. And does Mr. Satchel have access to legal advice,
22 Orr Deposition Exhibit 5. And what we have as Exhibit | 22 legal counsel provided by the City of Detroit?
23 5 from the Orr deposition is a copy of the Michigan 23 A. I'm sure he does. He's a lawyer himself.
24 Constitution, Article 9, Section 24. 24 Q. And do you recall any discussions with Mr. Satchel as
25 A. Okay. 25 to any constitutional limits on the City's ability to
Page 38 _ _ Page 40
1 Q. Have you ever seen that provision before? 1 take steps with respect to pension rights and related
2 A. No. 2 payments?
3 Q. You never saw it before today? 3 MR. CULLEN: Obijection, foundation, form,
4 A. ldon'trecallit, no. 4 calls for a -- to the extent you're calling beyond the
5 Q. Were you -- prior to seeing it now, were you aware | 5 fact of any such conversations, for the substance of
6 that there is a clause in the Michigan Constitution 6 any conversations which would be privileged.
7 that provides certain protection for vested pension 7 Q. You can answer the gquestion.
8 rights and payments in respect thereof? 8 A. No, | had none of those conversations with
9 MR. CULLEN: Obijection, foundation, form. 9 Mr. Satchel.
10 You can address the question. 10 Q. Okay. I'm going to show you another document. This
11 A. 1think those responsibilities rested with the labor 11 one we will mark as Bing Number 2.
12 law department. | mean, | didn't get involved in 12 (Marked Exhibit No. 2.)
13 that. 13 A. Okay.
14 Q. So your testimony is similarly that you were 14 Q. Okay, for the record what we've marked as Bing 2 is a
15 completely unaware up till now that there is a clause | 15 chain of emails, this top one is November 27, 2012.
16 in the Michigan Constitution that deals specifically 16 Beginning Bates page number is DTMI00079928.
17 with issues pertaining to pensions and payments 17 Have you ever seen these emails before,
18 associated therewith? 18 Mr. Mayor?
19 A. No, | mean -- 19 A. Yes, | have.
20 MR. CULLEN: Obijection, foundation, form. 20 Q. And what was the context in which you saw them?
21 Q. You can answer the question. 21 A. That Leonard Fleming, who is a reporter for the
22 MR. CULLEN: You can answer the question, | 22 Detroit News, wanted to write an article on how close
23 if you can unpack it. 23 we were to bankruptcy, and | think Bob got in contact
24 THE WITNESS: Yeah. 24 with Kriss and Kriss put that document -- put this
25 A. Imean, | read in the paper like everybody else, so | 25 email together for Bob answering the question from the
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1 media. 1 was Deputy Mayor; | think at that time I'm not sure
2 Q. Okay. And Mr. Andrews writes in the top email, this 2 that Chris Brown, | don't remember when he left, but
3 is recounting his conversation with Leonard Fleming, 3 Chris Brown was part of that leadership team; and
4 he says, | made the following three major points: The 4 Bob Warfield.
5 first one is we fully intend to be successful without 5 Q. And what was the basis on which the people involved in
6 the use of bankruptcy. 6 those discussions concluded that the City's finances
7 Do you have an understanding of what 7 could be redressed without the need to file a Chapter
8 Mr. Andrews was referring to there? 8 9 bankruptcy?
9 A. Yeah, if we could continue to get the support that we 9 MR. CULLEN: Objection, foundation, form.
10 needed from the State on our 21 initiatives that we 10 You can address the question.
11 agreed upon, we should not have to go the route of 11 A. We all felt that if we got the kind of resources that
12 bankruptcy. 12 we needed, the support that we needed from the State,
13 Q. And did that -- the substance of what you just said 13 that we could manage our way through the catastrophe
14 reflect conversations that you had had with Mr. Kriss 14 without necessarily going bankrupt, filing for
15 -- I'm sorry, with Mr. Andrews -- 15 bankruptcy.
16 A. Yes. 16 Q. And was that through a combination of raising revenue
17 Q. -- apart from the email? 17 and cutting costs?
18 A. That would be yes. 18 A. That would be correct.
19 Q. Sois it correct then that at least as of the date of 19 Q. And the proposal -- the means by which you would do
20 this email, which is November 2012, November 27, 2012, | 20 that or wanted to try to do that, was that set out in
21 the possibility of filing for Chapter 9 had been 21 a document?
22 discussed with you and members of your team? 22 A. There were several different documents that had been
23 A. lwasn't part of that, maybe Kriss was part of that, 23 prepared internally. In terms of raising revenue was
24 but not myself. 24 the collection of taxes, which was a big thing for us,
25 Q. Okay. Butyou said you were aware that this -- I'm 25 but still, | mean, we wanted to go back to the State,
) Page 42 ) Page 44
1 sorry, | thought you said you were aware that the idea | 1 we thought that from a cash flow standpoint we saw
2 was to be successful without the need to file 2 where we were running out of money, we saw where we
3 bankruptcy? 3 were hitting the wall, we needed some support from the
4 A. Correct. 4 State and we did get that to the tune of a
5 Q. So the possibility of filing bankruptcy had been 5 $137 million loan that we got. The State was to
6 something that had been discussed and | take the 6 release over time certain amounts of that loan. We
7 conclusion was you didn't think you needed to go that | 7 had to repay | think an $80 million loan that we had
8 route? 8 prior to the 137. | don't recall all of the details
9 A. That would be correct. 9 right now, but | do know that some of the initiatives
10 Q. And when did those discussions take place? 10 that we and the State had agreed upon releasing those
11 A. lcan't--1mean,itwas in -- I'm sure at the end of 11 funds was contingent upon us making sure that those
12 2012 and ongoing up until bankruptcy was actually 12 were deliverables that we could live up to.
13 filed. 13 Q. And was the -- did the initiatives that you had --
14 Q. And with whom did you have those discussions? 14 that you described and that were proposing entail the
15 A. That would have been internally with the leadership | 15 City of Michigan -- | keep saying that. Let me
16 team, Jack Martin, Kriss, the executive team. None of | 16 withdraw that and start again.
17 us wanted to go in that direction. 17 Did the initiatives that you described for
18 Q. Who is Jack Martin? 18 cost cutting, raising revenue, require the City of
19 A. Jack Martin was the CFO. 19 Detroit doing anything that was prohibited by Michigan
20 Q. And you made reference to a leadership team. Does | 20 law?
21 that involve individuals other than Martin and 21 MR. CULLEN: Objection, foundation, form.
22 Andrews? 22 A. ldon't know.
23 A. It would have involved -- | don't know if -- | don't 23 MR. CULLEN: You're asking for a legal
24 think Portia was part of that at that time; but it 24 conclusion.
25 would have been | think Kirk Lewis was still here, who | 25 A. |don't know the answer to that.
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. o . Page 45 . . . Page 47
1 Q. Well, did you -- as part of this initial -- this 1 A. He was agreeable in working together, but we didn't go
2 restructuring program, were you aware in any way that 2 step by step and say that | agree or | don't agree.
3 anything that was being proposed was contrary to the 3 Q. Okay. So did you have an understanding as when you
4 laws or Constitution of the State of Michigan? 4 left that meeting in DC whether Mr. Orr had in fact
5 A. No. 5 agreed to the points that were set out in this summary
6 Q. And do you recall specifically how if at all the 6 of partnership document?
7 pension liabilities were to be dealt with under your 7 MR. CULLEN: Objection, foundation, form.
8 proposed approach? 8 A. One of the areas that | do recall and me saying is
9 A. No. 9 that it made reference to keeping the executive team
10 Q. Would that be set out in whatever documents there are 10 intact. He wanted the opportunity to make an
11 that describe your initiatives? 11 assessment himself.
12 A. ldidn't understand your question. 12 Q. Okay, and did he make an assessment?
13 Q. Would the approach to pensions be set out in whatever | 13 MR. CULLEN: Objection, foundation, form.
14 documents exist that describe the initiatives that 14 A. |think over the time that he's been here, | don't
15 you've referred to? 15 think he personally made an assessment. | think there
16 A. Those probably were internal meetings between the CFO | 16 were others who may have made an assessment and made
17 and the COO and probably people from the labor 17 recommendations to him.
18 department. Those aren't meetings that | sat in. 18 Q. And was your team -- your executive team left intact?
19 Q. Soyou don't recall the specifics of how the pension 19 A. No.
20 issues were -- 20 Q. And who was gotten rid of besides Mr. Andrews, if
21 A. No. 21 anyone?
22 Q. -- being dealt with? 22 A. Jack Martin is no longer here as the CFO. Karla
23 A. No. 23 Henderson, who was the group executive for planning
24 Q. Butas you understood it, the City's -- if the 24 and development and BC, is no longer here. | think
25 proposed restructuring, the initiatives that you put 25 before Kevyn came on Kirk Lewis was already gone. |
) ) ~ Page 46 . . Page 48
1 in place went through, you believe that the City would 1 do think that Chris Brown was already gone. As of
2 be able to survive without bankruptcy and would 2 today our purchasing director is no longer here,
3 continue to be able to meet its legal obligations? 3 Andre DuPerry. Richard Kay, who was the director of
4 MR. CULLEN: Obijection, foundation, form. 4 the lighting department, is no longer here. The
5 A. The answer would be we wanted that opportunity. 5 director of DDOT is no longer here. | think there --
6 Q. Okay. And you thought that if you had that 6 that's right off the top of my head. | think there
7 opportunity, you could make it happen; is that right? 7 were nine or ten department heads that are no longer
8 A. That would be correct. 8 here.
9 Q. Butyou weren't given that opportunity; were you? 9 Q. And were they asked to leave by Mr. Orr or --
10 A. Thatis correct. 10 A. Forthe most -- for the most part, yes. There was one
11 Q. Letme go back to what we've marked as Orr Exhibit -- | 11 guy who headed up -- he was the director of homeland
12 that we haven't marked but we've identified as Orr 12 security, he left on his own accord because of the
13 Deposition Exhibit 7, which has the proposed summary | 13 environment that he felt he could no longer work in,
14 of partnership. 14 but for the most part all of those other people were
15 A. Uh-huh. 15 asked to leave.
16 Q. Was this partnership agreement, the document that 16 Q. Now -- and are the positions that those people held
17 appears here where it has a draft label on it, was 17 vacant or have they been replaced with other people?
18 that ever made final? 18 A. There's a mixed bag, quite frankly. | mean, some of
19 A. Notto my knowledge. 19 them -- | think you got some consultants in some of
20 Q. When you met with Mr. Orr on -- at the end of February | 20 those positions. | mean, | had no input at all. |
21 in DC, you indicated that you discussed this with him, 21 mean, | found out after the fact that either people
22 though; correct? 22 were removed or if somebody was coming in. | had -- |
23 A. Correct. 23 never had the opportunity to interview even the new
24 Q. And did he tell you that he was -- that he was 24 CFO who came in, the new COO who came in. Those were
25 agreeable to it? 25 selected by Kevyn in a vacuum, as far as I'm
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1 concerned. 1 We knew that this plan was going to negatively impact
2 Q. Moving on past February of 2013, as | recall, the 2 a lot of folks in order for us to move forward with
3 official appointment of Mr. Orr as the emergency -- | 3 implementation, but it was all about trying to manage
4 forget whether it was the Emergency Financial Manager 4 our way through without going to the route of
5 or Emergency Manager, but it took place sometime 5 bankruptcy.
6 around the end of March. s that generally consistent 6 Q. And this was a document that was put together by you
7 with your recollection? 7 and people on your team; is that right?
8 A. Yeah, | think March 25th was his first day. 8 A. That would be correct.
9 Q. And from the meeting in DC up to March -- say March 9 Q. And I see we've been going for a little over an hour,
10 25th, did you have any conversations with Mr. Orr? 10 an hour and 20 minutes. It's probably a good time for
11 A. Imay have had one phone -- one other phone 11 a break, but let me ask you first up to this time this
12 conversation with him. 12 is now March 13, towards the -- by the end of March
13 Q. And do you recall what the substance of that call was 13 had you had any conversations with anyone else from
14 about? 14 the Governor's staff or with the Governor himself
15 A. |think more than anything else it was making sure 15 about Mr. Orr as the Emergency Financial Manager or
16 that when he came on board, we were having a press 16 the Emergency Manager?
17 conference, introducing him as the Emergency Financial 17 MR. CULLEN: Objection, foundation, form.
18 Manager and wanted me to stand with he and the 18 You can address the question.
19 Governor at that, because we didn't want, quote 19 A. Itwas obvious to me in this time frame that Lansing
20 unquote, a divided house, if you will, and | thought 20 had made their selection, so, | mean, that's something
21 it was better since an Emergency Manager was coming on | 21 that | couldn't control so it was more important to
22 board, it was no sense in us continuing to fight that. 22 me, once again, to be part of the team to help fix the
23 If he could be helpful to turn this City around, it 23 City as opposed to constantly fighting and pushing --
24 would be better we do it together. 24 and pushing back. | didn't think that would get us
25 Q. Sointhat phone conversation was there any discussion | 25 anywhere.
Page 50 Page 52
1 of Chapter 9 filing? 1 Q. Okay. So after you had your initial conversations
2 A. No. 2 with Baird in February, you then met with Orr in the
3 Q. Was there any discussion of anything related to 3 end -- towards the end of February also in DC, and
4 pensions? 4 then Orr -- there was an official announcement at the
5 A. No. 5 end of March saying Orr's the new EM or the new EFM.
6 Q. I'mgoing to show you another document, Mr. Mayor, 6 Prior to the meeting in DC and the official
7 which we'll mark as Bing Number 3. 7 announcement of Orr, did you have any contact with
8 (Marked Exhibit No. 3.) 8 anyone from the State about Mr. Orr's being made the
9 Q. For the record what we've marked as Bing Exhibit -- 9 Emergency Manager or Emergency Financial Manager?
10 what is this, 4? Three. Actually | think we had 10 A. The answer would be very little, if any, because they
11 previously marked this as Exhibit 22 to the Orr 11 had the right to make the decision, they made the
12 deposition, but since I've forgotten about that, now 12 decision, so once again, | would prefer to work with
13 we'll just leave it as Bing Number 3, but | believe it 13 the individual seeing what we could do together to fix
14 is the same document. 14 the City, a broken City.
15 Do you recognize this document, Mr. Mayor? 15 Q. Okay, so let me just ask more directly. Did you have
16 A. Yes. 16 advanced notice before the public announcement that
17 Q. For the record it's entitled City of Detroit 17 the City -- the State was going to come out and make
18 Restructuring Plan, dated March 23, begins with Bates | 18 an announcement saying Kevyn Orr is our man?
19 number DTMI00129416. 19 A. Yes.
20 A. Yes. 20 Q. And when were you told?
21 Q. And just briefly tell me what this is and I'll ask you 21 A. That had to be in early -- early to mid March.
22 a few questions about it. 22 Q. And do you remember the specifics of that discussion,
23 A. Well, it speaks to the things that we were working on, | 23 who told you what was said?
24 the recommendations that we had put together to getus | 24 A. Whether that was Rich Baird or Andy Dillon, it wasn't
25 through a very tumultuous time in the City of Detroit. 25 the Governor.
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1 Q. And other than them telling you that Orr was the man, | 1 Q. Did you have an understanding at the time this

2 did you have any other discussions about Mr. Orr with 2 document was prepared, which was March 2013, as to

3 anyone from the State up till the end of March when 3 what the potential or estimated value of the real

4 the formal announcement was made? 4 estate that you referred to was?

5 A. No. 5 A. The UAW building across the street is for UAW, that

6 MR. ULLMAN: Okay, why don't we just take a 6 was a $5 million proposal. The recreation center was

7 short break now, because we've been going for awhile. | 7 a $1.7 million proposal. | don't recall, because |

8 THE VIDEOGRAPHER: Okay, we're off the 8 think there was an updated assessment being done on

9 record, 11:40 a.m. This completes disk one. 9 the valuation for the tunnel.

10 (A brief recess was taken.) 10 Q. Okay, I'm not sure -- can you explain a little more

11 THE VIDEOGRAPHER: We are back on the 11 briefly what you meant about the UAW? You said that

12 record at 11:48 a.m. This is disk two of the 12 there was a --

13 deposition of David Bing. Please proceed. 13 A. There's a building across the street, it's city-owned,

14 BY MR. ULLMAN: 14 but the UAW has been leasing the building.

15 Q. Mr. Mayor, | would like you to refer to what we've 15 Q. You mean across the street from where we're sitting

16 marked as Bing Exhibit 3 and ask you to turn to the 16 here now?

17 Bates page ending in 421 at the bottom. 17 A. From where we're sitting, yes, across the street on

18 A. Uh-huh. 18 Jefferson Avenue.

19 Q. Iguess before | ask you a specific question about 19 Q. Okay.

20 this, this document in general was intended to lay out 20 A. The UAW is leasing that building from the City. They

21 ways to raise -- both raise and save money from the 21 made a proposal to purchase the building and we had

22 City's perspective; is that right? 22 really come to an agreement in principle to the tune

23 A. That would be correct. 23 of about $5 million.

24 Q. And laid out in here were perhaps not all but a number | 24 Q. And what happened?

25 of the initiatives that you've previously made 25 A. It's never closed. It has never closed at this point.
Page 54 Page 56

1 reference to; is that right? 1 Q. Soamlto understand it was effectively taken out of

2 A. Thatwould also be correct. 2 your hands and you don't know what happened to it

3 Q. And | see in some of them there are cost savings that | 3 since?

4 are identified or potential cost savings in 4 A. That would be --

5 parentheses. We were just looking at this page 421; 5 MR. CULLEN: Objection, foundation, form.

6 is that right? 6 Go ahead.

7 A. Correct. 7 Q. You can answer the question.

8 Q. Now, with respect to item 2C on the page I've asked 8 A. That would be correct.

9 you to refer to, it's headed identified future cost 9 Q. And the Windsor tunnel, you said you're not certain

10 savings initiatives and there's a parenthetical saying 10 what the current -- there may be an updated valuation?

11 that's in process and there's a long list of various 11 A. There may be an updated valuation. If | were to go

12 items that the City is pursuing at this time, and the 12 back 60 to 90 days or maybe even more than that, |

13 last one says asset monetization strategies; do you 13 knew that there was an updated evaluation being done.

14 see that? 14 Q. And what was the valuation that you were familiar with

15 A. Yes. 15 as of March --

16 Q. Can you explain what that is referring to? 16 A. ldon'trecall. | don't recall what that was.

17 A. There was real estate that | knew we had been in 17 Q. Then you made also reference to a recreation center.

18 discussions in terms of selling some real estate. 18 You said it was closed but there was some proposal

19 They also had been -- even going back in the 19 that was made to purchase it; is that right?

20 Kilpatrick administration there was discussion about 20 A. Correct, to the tune of about 1.7 million.

21 selling our rights in the Detroit/Windsor tunnel. 21 Q. Do you know who made that proposal?

22 There was -- there was a recreation center that we had | 22 A. That was the Salvation Army.

23 a proposal on, a closed recreation center. Those were | 23 Q. And as of the time as around March 13th, was that

24 some of the things that we talked about potentially 24 something that looked like it was proceeding towards

25 for monetization. 25 this closing?
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1 A Yes,itdid. 1 Did you as of the March 2013 time frame

2 Q. And was that taken out of your hands also? 2 have any understanding, just a general understanding,

3 A. Yes,itwas. 3 as to what the value was of the art that's owned by

4 Q. And that like the other real estate you mentioned was 4 the City of Detroit?

5 taken out of your hands by the Emergency Manager and 5 MR. CULLEN: Objection, foundation, form.

6 his team | take it? 6 A. The answer would be no.

7 A. The whole process -- 7 Q. And as you sit here today, do you have any

8 MR. CULLEN: Objection, foundation, form. 8 understanding as to the value of the art that's owned

9 A. --yeah. 9 by the City of Detroit?

10 Q. And did there come a time when someone -- how did this | 10 MR. CULLEN: Same objection.

11 process come about that it was taken out of your 11 A. The answer would still be no.

12 hands? Did the Emergency Manager or someone from his | 12 Q. Are you aware of reports in the press stating that the

13 staff actually tell you or your staff, don't worry 13 city-owned art could easily be worth billions of

14 about these things anymore, it's not your business or 14 dollars?

15 words to that effect? 15 A. |have read that, yes.

16 MR. CULLEN: Objection. 16 Q. And do you have any reason to believe those reports

17 A. No. 17 are inaccurate?

18 MR. CULLEN: Foundation, form. 18 MR. CULLEN: Objection, foundation, form.

19 Q. How did it come about that it was taken out of your 19 Of what they report or the value or what, counsel?

20 hands? 20 MR. ULLMAN: | think my question was clear.

21 A. lactually went to the Emergency Manager and told him 21 Q. Youcan answer my question.

22 about these potential deals and in order for them to 22 A. |know that he's engaged Christie's to do an

23 go forward, he had to sign-off on it. He said to me 23 evaluation and I'm not sure that that's complete yet,

24 that it looked like they were decent deals and that he 24 so | have no idea of what the value may or may not be.

25 would, but obviously that hasn't happened yet. 25 Q. Okay. Let me ask you to turn now to the next page of
Page 58 Page 60

1 Q. And has there been any follow-up with the Emergency 1 this document, which is ending in Bates page 422. And

2 Manager between him and you as to why he hasn't signed | 2 this heading says, and | quote, "The Mayor's plan

3 off? 3 includes strategies to implement changes that will

4 MR. CULLEN: Objection, foundation, form. 4 significantly reduce general fund long-term

5 A. |think more than anything else he wants to look at 5 liabilities."

6 some of the bigger issues that he's got to deal with 6 Do you see that?

7 as opposed to these things which he may consider, you 7 A. Yes.

8 know, not big issues. 8 Q. And so we're clear, what in brief is the general fund?

9 Q. Even though if these things went through, they would 9 A. That's the -- the general fund is what we use to run

10 at least bring in some immediate cash; is that right? 10 the City on a day-to-day basis.

11 A. They would. 11 Q. Now, in subpoint A, 3A, you give some -- you give two

12 Q. As part of the asset monetization, did you give any 12 subpoints, two bullets. The second one says,

13 consideration to try to monetize art that is owned by 13 approximately 6 billion of City debt is owed by the

14 the City of Detroit and maintained at the Detroit 14 water and sewer department and does not have an impact

15 Institute of Arts? 15 on the general fund. Do you see that?

16 A. The answer would be no. 16 A. Yes.

17 Q. And was there a particular reason you didn't give any 17 Q. Can you explain what you were referring to by those

18 consideration to that? 18 words?

19 A. Back at that time when we were thinking about it, that 19 A. That -- that debt is paid by the users of the water

20 never came up, that was never a conversation that we 20 and sewerage department, so there's a revenue stream

21 had internally. | think since he's been on board, the 21 that pays that debt down, so it's not part of the

22 subject obviously has gotten a lot of heat and a lot 22 general fund.

23 of visibility. 1'm not sure what's going to happen 23 Q. Okay, and as you put it here, that that debt, while

24 there. 24 it's on the books as City debt because the department

25 Q. Okay. And do you -- let me ask it this way. 25 of water and sewer is part of the City, that doesn't,
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1 as you put it, have an impact on the general fund 1 pensions and if you look on page 124, it talks about
2 because it's -- the water and sewer debt is paid for 2 the unfunded AAL on line 3 of that table.
3 by the department of water and sewer? 3 A. Uh-huh.
4 A. That would be correct. 4 Q. And which stands for unfunded actuarial -- as |
5 Q. And that, as | understand it, is run as a separate 5 understand it, actuarial accrued liability?
6 authority and has its own books and records and is 6 A. Correct.
7 solvent; is that right? 7 Q. And then if you look at the table, it says for the
8 A. That would be correct. 8 General Retirement System there's a number of
9 Q. You then go on in the next point, sub B, to refer to 9 approximately 640 million and on the Police and Fire
10 pension unfunded liabilities, and you say 10 Retirement System it's about 4 million. Do you see
11 approximately 650 million of unfunded liability as of 11 that?
12 FY 2012 of which only 250 million relates to general 12 A. Yes.
13 fund. 13 Q. Andis it correct that that -- so that adds up to
14 A. Uh-huh. 14 about 644 million. Does that correspond to the
15 Q. Do you see that? And could you tell me what you meant | 15 650 million that's in the restructuring plan that we
16 when you wrote that? 16 have as Exhibit 3?
17 MR. CULLEN: Objection, foundation, form. 17 A. Yes,yes.
18 A. I believe that makes reference to both the payment to 18 MR. CULLEN: Objection, foundation, form.
19 the pension fund and maybe even to the healthcare 19 Q. And when you -- the restructuring document refers to
20 benefits. 20 the unfunded liability at fiscal year 2012, is that
21 Q. Okay, I'm going to be a little more specific. The 21 referring to the valuation that's referred to at the
22 language of this restructuring plan states that 22 top of page 124 of Bing 4 where it says, and | quote,
23 there's 650 million of unfunded pension liability. Do 23 "The funded status of each plan as of June 30, 2011,
24 you see that? 24 the most recent actuarial valuation date, is as
25 A. Uh-huh. 25 follows" and then gives a table?
Page 62 Page 64
1 Q. And then it says of that only 250 million relates to 1 MR. CULLEN: Objection, foundation, form.
2 the general fund. 2 A. And your question was?
3 Can you tell me what that's referring to? 3 MR. ULLMAN: Do you want to read it back?
4 A. No, not right off the top of my head | can't, no. 4 If you don't understand, I'll rephrase it, but --
5 Q. Soyoudon't recall what that level of detail is as to 5 THE WITNESS: Yes. |just need --
6 the -- 6 Q. Would it be easier if | just rephrased the question?
7 A. Correct, correct, correct. 7 A. Go ahead.
8 Q. Then the next bullet it -- well, | guess -- do you 8 Q. Okay. When you referred to the approximately
9 recall where the 650 million liability -- unfunded 9 650 million of unfunded liability as of fiscal year
10 liability number comes from? 10 2012, okay, the unfunded liability as of 2012, is that
11 A. We have not -- we're not current with our pension 11 referring to the underfunding as reported as of the
12 contributions. 12 June 30, 2011 actuarial valuation which is referred to
13 Q. lguess let me ask it a little -- let me mark then 13 on the top of page 1247
14 another document. We'll mark this as Bing 4. 14 A. The answer would be --
15 (Marked Exhibit No. 4.) 15 MR. CULLEN: Objection, foundation, form.
16 Q. And Bing 4 for the record is an excerpt from a 16 When you say when you refer, you mean -- are you
17 document entitled Comprehensive Annual Financial | 17 implying that he wrote this document personally?
18 Report for the City of Detroit for its fiscal 18 MR. ULLMAN: No, he and his team.
19 year-ended June 30, 2012 and I've attached justtwo | 19 Q. I'm obviously referring to that in the general sense.
20 pages of it because it's a very long document. 20 | didn't intend to imply that you physically drafted
21 Okay, Mr. Mayor? You've seen -- you know | 21 this, Mr. Mayor. | understand this was put together
22 what the Comprehensive Annual Financial Report is; | 22 by you and people working for you.
23 right? 23 A. And the answer to that would be yes.
24 A. Yes. 24 Q. And also under this -- going back to page 422 of
25 Q. And I've attached the pages that pertain to the 25 Exhibit 3 under the subheading B under pension
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1 unfunded liabilities it says, the City is developing a 1 A. No.
2 plan to reduce the unfunded liability. 2 Q. And did you have any conversations with him in which
3 Do you have any recollection as to the 3 he specifically referred to a Chapter 9 bankruptcy as
4 specifics of that plan? 4 a way to deal with the pension issues?
5 A. No, | don't. 5 A. | believe the answer to that would be yes. | can't be
6 Q. Now, you recall -- or let me ask you. 6 very specific, | don't recall, but | think -- |
7 Are you aware that on June 14th, 2013 the 7 believe that conversation -- or a conversation like
8 Emergency Manager had a meeting with creditors? 8 that did occur.
9 A. I'maware. 9 Q. Okay, and can you give me, as best you can recall, a
10 Q. Prior to the time that he was appointed or | should 10 time frame as to when?
11 say -- let me withdraw that. 11 A. Ithink it would be in that same May time frame in one
12 Prior to the time that the Emergency 12 of our discussions.
13 Manager's appointment was formally announced and June | 13 Q. And can you tell me with as much specificity as you
14 14, 2013, did you have any conversations with the 14 can remember what the Emergency Manager said during
15 Emergency Manager himself? 15 that conversation?
16 A. Yes. 16 A. Once again, with not a lot of specifics, but in order
17 Q. And do you recall how many? 17 to fix the problems of the City where -- | know this
18 A. We don't -- we don't meet that often. You know, if we 18 number has been thrown out a lot, the $3.5 billion of
19 meet once or twice a week, that's about it and the 19 unfunded liabilities, etc., etc., | mean, he talked
20 meetings are usually very short meetings. Usually 20 about that, but that was a generality and so it was no
21 called by me. 21 more -- it was not more specific than that.
22 Q. And can you say how long a typical meeting would last? | 22 Q. But he referred to Chapter 9 as a way to get rid of or
23 A. Thirty minutes tops. 23 address what he referred to as a 3.5 billion unfunded
24 Q. During that time between March 25th and June 14th do 24 liability?
25 you recall any discussions with the Emergency Manager 25 A. As a possibility.
Page 66 o _ Page 68
1 concerning pensions, anything to do with pensions? 1 MR. CULLEN: Objection, foundation, form.
2 A |--yes. 2 You can answer.
3 Q. And tell me what you recall. 3 A. As a possibility.
4 A. You know, the general conversation was that pensions 4 Q. Anddid Mr. Orr tell you at that time that the
5 are a major problem that we have and we've got to 5 unfunded liability was indeed 3.5 billion?
6 address it. 6 A. The answer to that would be yes.
7 Q. And do you recall when those conversations took place? | 7 Q. And did he tell you that that had been shown through
8 A. Probably more in the May time frame. 8 an actuarial valuation?
9 Q. And was there any conversation with the Emergency 9 A. The answer to that would be yes.
10 Manager as to how the Emergency Manager intended to | 10 Q. During that conversation or any other conversation
11 address the issues of pensions? 11 with Mr. Orr during the March 25 through June 14 time
12 A. No. 12 frame, was there any discussion with Mr. Orr of what
13 Q. Was there any discussion with the Emergency Manager | 13 we've referred to previously and I've shown you the
14 during the period I've been asking about, the end of 14 pension clause in the Michigan Constitution or any
15 March and June 14, about the City's filing for Chapter 15 other legal impediments to -- affecting pension
16 9 bankruptcy? 16 rights?
17 A. 1think the only conversations we may have had about 17 A. No.
18 that is that's the last resort and that's from him 18 Q. Letme ask you the same questions now -- well, let me
19 saying, you know, that's not the direction we want to 19 preface it by saying you're aware, of course, that
20 go in and it would be last resort. 20 there was a bankruptcy filing on July 18.
21 Q. Did the emergency -- did you have any discussions with | 21 A. That would be correct.
22 the Emergency Manager in which he indicated that he 22 Q. Okay. Now, during the period between June 14, that
23 had any approaches or thoughts as to how to address 23 was when the creditor proposal was issued, and the
24 issues relating to pensions other than filing for 24 filing, did you have any conversations with Mr. Orr?
25 Chapter 9 bankruptcy? 25 A. About?
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1 Q. Justin general first. 1 Q. Now, were you aware that around -- as of the time the
2 A. Yeah, we probably had general conversations, but 2 bankruptcy filing was made that there was state court
3 nothing relative to the filing. 3 litigation that was ongoing that was challenging the
4 Q. Okay. So between June 14th and July 18th did you have | 4 ability of the Emergency Manager to file for Chapter
5 any conversations with Mr. Orr regarding pensions at 5 11 -- I'm sorry, for Chapter 9 in the first place?
6 all? 6 A. Iread thatin the paper.
7 A. No. 7 Q. Okay. Did you ever hear that the City made its
8 Q. Any discussions with Mr. Orr at all regarding the 8 bankruptcy filing at the time it did in order
9 possibility of a Chapter 9 filing? 9 effectively to get it in before the state court issued
10 A. No. 10 what the City expected to be an adverse ruling?
11 Q. Soltake it the Chapter 9 filing a complete surprise 11 A. No.
12 to you? 12 MR. CULLEN: Objection, foundation, form.
13 A. Yes,itwas. 13 A. Ithink I read that in the paper the following day.
14 Q. I've asked you conversations with Mr. Orr concerning 14 Q. Now, I think you had indicated previously that you had
15 pensions and Chapter 9. Going back, we don't have to 15 been opposed to the idea of the City having to file
16 do it in two time frames, but between March 25th which 16 for bankruptcy, you didn't think it was necessary; is
17 is when the -- the last point we asked about and July 17 that right?
18 18th, did you have any conversations with anyone from 18 A. That's correct.
19 the State about the City's unfunded pension liability? 19 Q. AndIremember you gave -- one last -- a couple last
20 A. No. 20 questions.
21 Q. And during that same time frame did you have any 21 You gave an interview with the Emergency
22 conversations with anyone from the State about the 22 Manager | think it was either the day of or the day
23 possibility of a Chapter 9 bankruptcy filing? 23 after the filing. Do you recall that? You -- | think
24 A. No. 24 you talked about a troubling day for Detroit.
25 Q. Now, you said you were not made aware in advance of |25 A. Somewhat remember that, yeah.
Page 70 ) ) Page 72
1 the bankruptcy filing. | take it you were made aware 1 Q. Andyou introduced Mr. Orr who then made his comments.
2 of the bankruptcy filing after it happened? 2 In the course of that press conference you made the
3 A. No. The day that he was going to file is when he told 3 statement to the effect that Mr. Orr and his team have
4 me he was going to file. 4 brought together -- have brought together a lot of
5 Q. Okay. And did he -- what was the substance of whathe | 5 history of success or words to that effect. Do you
6 told you? Did he just say we're filing or did he give 6 recall making that statement?
7 any explanation? 7 A. No.
8 A. That's all he said, we're filing, today. 8 Q. Do you -- are you aware of any history of success that
9 Q. And what time did he say that? Do you remember? 9 Mr. Orr and his team have?
10 A. This was in the afternoon so it had to be somewhere 10 A. Only Chrysler.
11 between 3 and 4 o'clock, somewhere in there | think. 11 Q. Only in the context of bankruptcy?
12 Q. And at that time he didn't give you any explanation as 12 A. Yeah.
13 to why? 13 Q. Are you aware of any success or history of success
14 A. No. 14 that Mr. Orr has had outside the context of
15 Q. And did you have conversations with Mr. Orr subsequent | 15 bankruptcy?
16 to the filing discussing the reasons why the filing 16 A. No.
17 had been done? 17 Q. Now, you obviously, you know, have been following even
18 A. No. 18 if you've not been directly involved in what the
19 Q. Did Mr. Orr ever discuss with you the reasons for the 19 Emergency Manager has been doing; right?
20 timing, the specific timing, of the filing? 20 A. Uh-huh.
21 A. No, he didn't. 21 Q. And you've been looking at or since obviously Detroit
22 Q. Did you have any discussions with anyone from the 22 is impacted by what he's doing in terms of both
23 State as to the specifics of the timing of the 23 reducing liabilities and trying to raise or conserve
24 bankruptcy filing? 24 cash; right?
25 A. No. 25 A. Correct.
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Page 75

1 Q. Now, when exactly did Kriss Andrews leave? | forget. 1 Q. Okay, and did you have an oral discussion with

2 You may have told me. 2 Mr. Andrews about this?

3 A. Itwas late July of '13. 3 A. Yes, |ldid.

4 Q. And did you just have discussions with Mr. Andrews 4 Q. Okay, and did you advise Mr. Andrews that you

5 before the time he left as to -- with the job that the 5 concurred in the views that he expressed here?

6 Emergency Manager was doing, whether he was doinga | 6 MR. CULLEN: Objection, foundation, form.

7 good job or a bad job, being effective or not being 7 A. 1would say the answer would be yes.

8 effective? 8 Q. And then did you in fact agree with the views

9 A. Yes. 9 expressed in this document, Bing 5, by Mr. Andrews?

10 Q. And can you relate -- were you in agreement with the 10 MR. CULLEN: Objection, foundation, form.

11 views of Mr. Andrews or did you and he have different 11 A. The answer would be yes.

12 views? 12 Q. Okay, and let me just go through some of this briefly.

13 MR. CULLEN: Obijection, foundation, form. 13 I think in the first couple of paragraphs Mr. Andrews

14 That's an unfair question, counsel. Which views? 14 essentially says that he's giving the Emergency

15 Q. You can answer my question. 15 Manager good mark -- good marks in long-term

16 A. |was in agreement with Mr. Andrews. 16 liabilities, stating at least in his view that the

17 Q. And can you tell me what the substance of the 17 Emergency Manager was building on many of the

18 discussions were and in particular the views expressed | 18 initiatives that you had started previously?

19 by Mr. Andrews with which you agreed? 19 A. Correct.

20 A. Ithink he felt as far as -- 20 Q. And did you agree with that assessment?

21 MR. CULLEN: Objection, foundation. You 21 A. Yes.

22 can address it. 22 Q. Then Mr. Andrews goes on and starts discussing

23 A. Ithink he felt as far as the balance sheet issues 23 operations, which he says are a different matter

24 were concerned that Kevyn had the ability to help 24 altogether and basically his -- Mr. Andrews'

25 solve problems in that realm, but from a restructuring 25 conclusion is that the Emergency Manager, and | quote,
Page 74 ) Page 76

1 standpoint he didn't think that he had the requisite 1 "threw away the head start we gave him. He frankly is

2 skills to do an effective restructuring. 2 not competent at all. In fact, he's embarrassingly

3 Q. Now, was this -- these were discussions -- let me ask 3 incompetent and only listened to his equally

4 it this way. 4 incompetent staff and did not well-exercise the added

5 Was this a discussion that took place at 5 powers he had."

6 one point in time or was this -- 6 So Mr. Andrews gives him an A in long-term

7 A. Itwas ongoing. 7 liabilities and an F in operations.

8 Q. These were ongoing discussions with Mr. Andrews? Just | 8 And did you agree with that assessment by

9 during what time frame? 9 Mr. Andrews?

10 A. |think from probably April through June. 10 MR. CULLEN: Obijection. Every word of it,

11 Q. Letme mark as the last exhibit | will show you Bing 11 counsel? Is that what you're asking?

12 5. 12 MR. ULLMAN: My question is pretty plain.

13 (Marked Exhibit No. 5.) 13 You can answer.

14 MR. ULLMAN: I'll just state for the record 14 MR. CULLEN: No, it's an objectionable

15 what we've marked as Bing 5 is an email from 15 guestion, but he can answer it.

16 Kriss Andrews to Mayor Bing dated July 10, 2013. The 16 MR. ULLMAN: Then your objection stands and

17 first page bears Bates numbers DTMI00098861. 17 the question would be answered.

18 Q. Are you familiar with what we've marked as Exhibit 18 A. From my vantage point, you know, I'm not going to give

19 Bing 5, Mr. Mayor? 19 him a grade from A to F in either one of those areas,

20 A. Yes. 20 but | would agree that his strength was in dealing

21 Q. And can you tell me what this is? 21 with the long-term liabilities and not operations.

22 A. |asked Kriss, because at this time | knew he was 22 Q. And Mr. Andrews goes so far as to say that in at least

23 leaving and | asked him to give me a kind of overview 23 Mr. Andrews' view that he's not doing a competent job

24 in terms of what he'd seen since Kevyn came on board 24 in the restructuring aspect and the operational

25 and this is the feedback that | got from him. 25 aspect. Did you agree with that?
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1 MR. CULLEN: Objection, form and 1 A. lwould say yes, but they've only been there for the
2 foundation. 2 last four to six weeks so maybe it's too soon to
3 A. Yes, | would. 3 really do a good assessment, but they are the right
4 Q. And he gives -- he, meaning Mr. Andrews, goes on to 4 company and | believe given time and tools, they will
5 discuss some specific points that he believes, he 5 make major improvements.
6 Mr. Andrews, believes support that conclusion. | want 6 Q. Okay, and does DDOT have any importance as concerns
7 to ask you about some of those. 7 Detroit's financial viability in terms of being able
8 Mr. Andrews -- he has items 1 through 4 8 to offer public transportation to citizens or things
9 initially. Mr. Andrews first talks about issues 9 like that?
10 with -- you called it DDOT? 10 MR. CULLEN: Objection.
11 A. Yes. 11 Q. Isthat something that's important to have in place
12 Q. And he says that they were ready to choose -- | guess 12 for recovery?
13 MV is someone, is a person? 13 MR. CULLEN: Objection, foundation -- I'm
14 A. No, that's a company -- 14 sorry. | didn't know whether there was going to be
15 Q. Oh. 15 another clause in the question.
16 A. --that manages transportation. 16 MR. ULLMAN: No, no more clauses.
17 Q. Okay. And then it goes on to say, the Emergency 17 MR. CULLEN: Okay. Objection, foundation,
18 Manager slowed the process down and he says that 18 form.
19 although he, meaning Orr, gave me a poor excuse for so 19 MR. ULLMAN: Duly noted.
20 doing, it does not hold water. 20 Q. You can answer.
21 Can you tell me in your own words, what was 21 A. Asone of my initiatives, one of my key initiatives,
22 the situation, the issue, with DDOT? 22 public transportation is one of the top five
23 A. We had poor management at best at DDOT. And before we | 23 initiatives from my vantage point, because it impacts
24 wanted to make any long-term decisions, what to do 24 so many of our citizens who have either got to travel,
25 with the transportation department, we felt we had to 25 a lot of them don't have cars, a lot of them work
. Page 78 ) ) Page 80
1 get a capable management team in there to do the 1 outside of the City and if you don't have dependable
2 assessment and make some improvements before we made | 2 public transportation, it does create a major issue.
3 any final long-term decision and so we chose -- we had 3 Plus we've been subsidizing DDOT out of our general
4 chosen MV and Kevyn stopped that process and 4 fund for some time so the quicker that we can fix it,
5 ultimately, maybe three months later, chose the same 5 the less subsidizing we have to get -- get over to
6 company that we recommended. So we think we lost 6 DDOT.
7 time. 7 Q. Letme go onto -- the next item listed is number 2.
8 Q. Okay, and so during that three-month period the same 8 Mr. Andrews writes, we should also be progressing on
9 prior, as you characterize it, bad management 9 providing the new management team in PLD.
10 continued in place? 10 Can you tell me what --
11 A. Yes. 11 A. Public lighting department.
12 Q. And that resulted in continued -- were they losing 12 Q. Ah, okay. And can you explain what the issue is here?
13 money, DDOT? 13 A. We have 88,000 lights in our City with about 40,000
14 A. Yes. 14 that are working. We have a system that is so
15 Q. So it continued -- that perpetrated -- or perpetuated 15 outdated that even with new technology, you know, we
16 at least for that three-month period the same 16 -- we can't fix it. So there's got to be a huge
17 operation losing money? 17 investment into public lighting. It's something that
18 MR. CULLEN: Objection, foundation, form. 18 we've been talking about for years and years. We have
19 A. We didn't see any improvement in efficiencies plus the 19 a plan to put in place to invest in a new lighting
20 fact they were still the same kind of complaints that 20 grid across the entire City and, once again, we
21 we were getting from the ridership and we felt that if 21 haven't moved the needle on that at all. We had a
22 there had been a management team in there sooner, we 22 Lighting Authority legislation was passed in December
23 could have probably made some improvements. 23 of 2012 and we had an opportunity | think to put some
24 Q. Okay. And have there been improvements since MV was | 24 lights on in different parts of the City, but it
25 put in place as the manager? 25 hasn't happened as | speak to you now.
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1 Q. And do you know why it -- why things have been, inthe | 1 Q. Going onto number 3, it says, similar issues surface
2 words of Mr. Andrews, been slowed down? 2 around the Lighting Authority.
3 A. Once again, | would say to you, and this is more 3 Let me ask you. What's the difference
4 hearsay than anything else and this would be from -- 4 between the PLD and the Lighting Authority?
5 MR. CULLEN: Objection, foundation. 5 A. Lighting Authority is independent of PLD. The
6 A. What | hear is Lansing wants to take some credit for 6 Lighting Authority is more regional. We had had
7 fixing the lighting system and they're trying to get 7 legislation passed and so those people on the
8 the funding, 100 -- | think it's $150 million they 8 authority are not employees of the City, it's
9 want to go to the bond market. That hasn't happened 9 independent.
10 yet. So the investment that's necessary to put on 10 Q. And do they have -- do they deal with different --
11 lights and start to fix the system has taken much 11 with lights in different parts of Detroit than PLD?
12 longer than any of us anticipated. 12 I'm not sure what the interplay between the two is.
13 Q. Now, at the time that Mr. Andrews wrote this emailto | 13 A. No, it would be the exact same PLD, but see, with PLD,
14 you, he was still part of your team; right? 14 we don't control all the lighting in the City, DTE
15 A. Correct. 15 controls probably at least 40 percent of the lights in
16 Q. He was still the -- what was his title? Was it 16 the City because they have upgraded and they have made
17 program manager director? 17 the necessary technology, investments in 40 percent of
18 A. Program director. 18 lights in the City so their grid works, ours doesn't.
19 Q. Andyou had asked him to write this email to you as 19 Q. DTE is what?
20 part of his job duties? 20 A. Detroit -- DTE, Detroit -- Detroit Edison.
21 A. Yes. 21 Q. Detroit Edison supplies the electricity or --
22 Q. Toinform you as to -- 22 A. PLD also has the ability to generate electricity, but
23 A. How things were going, yes. 23 once again, it's such an old, outdated entity they've
24 Q. And that's what this is? This is the email that he 24 not made any kind of investments in their system in 30
25 wrote while in the -- employed in the capacity of 25 or 40 years, so a lot of the system is just broken, it
. . Page 82 Page 84
1 program manager director in response to your request 1 can't even be fixed, you can't even get replacement
2 that he do so? 2 parts.
3 A. That would be correct. 3 Q. Okay, just -- so you had indicated there were 88,000
4 Q. And this was within the ordinary scope of his job 4 lights --
5 activities? 5 A. Correct.
6 A. Yes. 6 Q. --inDetroit? And some of those --
7 Q. Andyou had asked him as part of his job to observe 7 A. Some of them are on the grid with DTE.
8 and monitor what was going on in the City under the 8 Q. Okay. And those are DTE's responsibility?
9 direction of the Emergency Manager and report backto | 9 A. Correct.
10 you? 10 Q. And some are the responsibility of PLD?
11 A. Yes. 11 A. That would be correct.
12 Q. Now, Mr. Andrews writes in this -- and this is on both 12 Q. And that's about how many?
13 points one and two, he writes, and | quote, "He" -- 13 A. That's probably around 55,000.
14 the he there referring to Mr. Orr -- "He told me a 14 Q. And then are others the responsibility of the Lighting
15 disaster at DDOT would not be a problem for him since | 15 Authority?
16 it would highlight how screwed up the City is." And 16 A. No, no.
17 then similarly, if you look at number 2, Mr. Andrews 17 Q. That's why I'm still a little unclear as to how the
18 writes that the EM slowed the process here also and 18 Lighting Authority factors into this.
19 said the same thing, a disaster at PLD would not be a 19 A. We went to the outside, because we thought that one of
20 bad thing because it would highlight how messed up the | 20 the things we were thinking about doing was
21 City is. 21 outsourcing the responsibility of lighting the City of
22 Did you ever have any conversations with 22 Detroit. We didn't think that we had the capacity or
23 Mr. Orr in which Mr. Orr conveyed the substance of 23 the capability to do that internal so we were talking
24 what is reported here by Mr. Andrews to you? 24 to DTE as an alternative source, but we wanted to have
25 A. No. 25 the Lighting Authority in place because DTE did not
/_é ESQUIRE 800.211.DEPO (3376)
soLuTions EsquireSolutions.com

13-53846-swr Doc 1228 Filed 10/17/13 Entered 10/17/13 17:00:25 Page 117 of 127


http://www.esquiresolutions.com

MAYOR DAVE BING

October 14, 2013

CITY OF DETROIT, MICHIGAN 85-88
Page 85 Page 87
1 want to make the necessary investment, sowe hadtodo | 1 -- once you've gone out and you've secured the bonds,
2 that through this Lighting Authority by issuing bonds. 2 you can use this tax to pay down the loan, and this
3 Q. Okay, so one option was to work with DTE, but that 3 Authority did not need the $12.5 million in year one,
4 didn't look like it was going to work so the Lighting 4 but he's -- | think he told me that Kevyn gave them
5 Authority is a regional authority and you were going 5 the $12.5 million and his feeling was that they only
6 to like bring them in through the floating of bonds to 6 needed as a startup entity 2 to $3 million. Why not
7 have them help take over and fix the lights in 7 use the rest of the money to put into other areas that
8 Detroit; is that it? 8 the City needs and I think that's what his -- what he
9 A. Yep, yep, yep. 9 was referring to.
10 Q. And is there a name of this authority or is that a 10 Q. Okay. Initem 4 Mr. Andrews makes a number of -- |
11 particular name? 11 guess it's some general observations. One is ordering
12 A. No, Detroit Lighting Authority. 12 us not to coordinate with the consultants we hired to
13 Q. Just called the -- 13 help us.
14 A. Yeah. 14 Do you have an understanding as to what
15 Q. There you go. Works for me. 15 that's referring to?
16 Okay, and so what is -- can you explain the 16 A. Yeah, Kriss was told not to -- not to have any contact
17 issue that Mr. Andrews is writing about here in item 3 17 with the consultants and that the consultants that
18 when he says similar issues surfaced with the Lighting | 18 were coming in were very inexperienced people, that
19 Authority? 19 had really no knowledge of Detroit and of municipal
20 A. We -- one of the big issues that we have is with our 20 government, so it really slowed the process down.
21 union employees, because as you start talking about 21 Q. And did Mr. Andrews tell you that he had been told not
22 outsourcing, in a lot of cases they may very well lose 22 to have contacts with the consultants?
23 a job, they're at risk, and as far as the lighting -- 23 A. Yes.
24 the lighting department is concerned, you're not 24 Q. And when did -- did he tell you that directive was
25 talking about a lot of people and there were 25 given?
Page 86 Page 88
1 negotiations, I'm not involved in that, where those 1 A. Oh, that was given by Kevyn. | don't know the exact
2 people who wanted to stay as City employees could be 2 timing of that. It had to be in the April/May time
3 transferred over to an outside third-party and 3 frame.
4 wouldn't lose their jobs. So a lot of those 4 Q. And up to the point of that directive had Mr. Andrews
5 negotiations were going on, but what Kriss is saying 5 been having contact with the consultants?
6 is that Kevyn slowed that process down which kept us 6 A. Yes.
7 from moving forward to try to get the investment in 7 Q. And is that something you would know due to your
8 place and start to get lights on in the City. 8 supervision of Mr. Andrews?
9 Q. And is that process still ongoing to where -- 9 A. Yes.
10 A. That's ongoing. 10 Q. And after that directive was given did Mr. Andrews
11 Q. And are people -- but it's just ongoing, as | think 11 continue to have contact with the consultants?
12 you had said, in a slower way than you had expected it 12 A. No.
13 would be given the work -- the groundwork that you had | 13 Q. And then Mr. Andrews goes on to say, putting in place
14 done? 14 very inexperienced staff to control things.
15 A. That would be correct. 15 Do you have an understanding as to what
16 MR. CULLEN: Objection, foundation, form. 16 Andrews was referring to there?
17 Q. And Mr. Andrews writes that they went to Kevyn and got | 17 A. All the consultants.
18 a deal which forces the City to put in more money than 18 Q. Well, he's referring specifically to staff. Is
19 they need and essentially saying a better deal than 19 that --
20 they were able to negotiate with the City without the 20 A. Well, they -- they became staff.
21 Emergency Manager. 21 Q. Oh, okay. Anyone in particular?
22 Do you have an understanding as to what 22 A. It's a bunch of them.
23 Mr. Andrews is referring to here? 23 Q. You mean these were people that Mr. Andrews -- Mr. Orr
24 A. If I recall, there's a tax that's about $12.5 million 24 brought in to take on positions in the City management
25 a year that | think | recall that is utilized once the 25 structure to replace people that you had previously
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Page 89 Page 91

1 installed; is that right? 1 don't even have a line item in our budget for

2 A. That would be correct. 2 training. Somebody's got to get trained to do these

3 Q. And can you just give me -- you don't have to name 3 jobs on along going basis.

4 names but give me some of the positions where you 4 Q. So when you said -- you made some reference to young

5 believe he put in people who are inexperienced or very | 5 consultants that were brought in. Is it the case that

6 inexperienced. 6 the Emergency Manager has put in staff positions

7 MR. CULLEN: Objection, foundation, form. 7 people who are actually consultants rather than

8 Which is it? 8 long-term employees of the City?

9 MR. ULLMAN: | think we'll go with very 9 A. Yes.

10 inexperienced. 10 MR. CULLEN: Objection, foundation, form.

11 A. He brought on a CFO from the outside to replace Jack | 11 Q. And do you know the names or positions of those

12 and everybody said from day one he was not a good fit. | 12 people?

13 | believe he'll be relieved of his duties for other 13 A. No, I don't.

14 reasons this week. Kriss was replaced by Gary Brown, | 14 Q. Butthat's at a lower level so you don't know the

15 who was a City Council -- City Councilman who has 15 specific names?

16 never run anything much less 11 different departments | 16 A. Correct.

17 reporting to him. He was a police officer before he 17 Q. Butit's your understanding that that's what's

18 became a City Councilman and he took Kriss' place. 18 happened?

19 Karla has not been replaced at all, Karla Henderson, 19 A. Correct. | get feedback from a lot of my department

20 who | think was one of our high profile leaders that 20 heads and directors that that's what's going on and

21 really did an outstanding job in blight elimination 21 they're frustrated as hell.

22 and planning for the City. She's not been replaced to 22 Q. And can you tell me who are some of these department

23 my knowledge. Only recently our director of 23 heads who are --

24 purchasing has left and he has not been replaced. So |24 A. All of them.

25 a lot of the key people that they're taking out, what 25 Q. Mr. Andrews also says that the Emergency Manager is
Page 90 Page 92

1 they're doing is putting in consultants in those 1 not listening to Conway MacKenzie. Do you see that at

2 positions and, you know, they're learning on the fly 2 the top of Bates page 8627?

3 and just, once again, it's not efficient. 3 A. Yes, | see that.

4 Q. Ithink you mentioned specifically two people who were | 4 Q. Do you have an understanding of what he was referring

5 replaced who you didn't believe were good people or 5 to there?

6 experienced people. You mentioned CFO, Jack Martin, | 6 A. No, I don't. Conway MacKenzie is the restructuring --

7 as | recall, and then Kriss Andrews himself who was 7 the primary restructuring firm, but I'm -- you know, |

8 replaced by Gary Brown. Anyone else that was putout | 8 have no contact with them at all.

9 and replaced by someone that you believe to be not 9 Q. Soyou don't know the specifics of what Mr. Andrews

10 suited, not experienced enough for the job apart from 10 was referring to?

11 those two? And put aside positions that are currently 11 A. No, no, | don't.

12 unfilled. 12 Q. Okay. Let me just go quickly through the last couple

13 A. No, those would be the two key along with Karla and 13 of things. Mr. Andrews continues in this email

14 Karla's just hasn't been replaced. They may be 14 stating that the Emergency Manager and his team also

15 looking for a person for that, | don't know, but some 15 pursued wrong things and he gives a list. First he

16 of the other positions they've just put young 16 talks about focusing on outsourcing solid waste. Do

17 consultants in those positions. My big concern there 17 you have an understanding of what the issue is there?

18 is at some point in time we will come out of 18 A. Yeah, trash is getting picked up, garbage and trash is

19 bankruptcy and if you don't have the people internally 19 getting picked up. Maybe not as efficient as it

20 that know the system and you have all these 20 should be, but it's not like it's not happening. You

21 consultants doing the job that City employees oughtto | 21 know, there may be a delay of several hours or maybe a

22 be doing, when Kevyn leaves, which could be within the | 22 day and he's saying that's not an area to overly

23 next 11 months, and those consultants leave, you 23 concern itself with. You know, the real issues still

24 haven't developed anybody to run the City on a 24 are the things that | focused on earlier.

25 day-to-day basis. That's my biggest concern. We 25 Q. Mr. Andrews states in this paragraph that the
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1 announced savings of 15 million are ridiculous and he 1 the Planning Department and shift it over to DEGC,
2 says they don't really know what the savings are, if 2 DEGC doesn't even want all of that, doesn't make -- we
3 there are any. 3 don't think it makes a lot of good sense right now.
4 Do you see that? Do you have an 4 Q. Okay. And there's also the last point that
5 understanding of what's referred to there? 5 Mr. Andrews makes, number 3, is about putting a new
6 A. Yeah, | think you first got to know your internal 6 chief in place. | think he's suggesting it should be
7 costs and | think what Kriss is saying if you don't 7 an existing person as opposed to someone brought in
8 know your internal costs, how do you know that when 8 from the outside?
9 you go out, without quoting other companies, that 9 A. Too late. That's done. Traditionally -- historically
10 you're going to save this money? And so, you know, 10 | should say the police chief and the fire
11 that work had not been quoted out. 11 commissioner were always appointees selected by the
12 Q. I'm sorry, what work had not been quoted out? 12 Mayor. With the kind of problems that we've had from
13 A. Trash and garbage pickup. 13 a public safety standpoint and with the turnover of
14 Q. I'm--1I'mnot-- I'm sorry, I'm not following. 14 police chiefs since I've been in office, they made a
15 A. Solid waste. 15 change so that the Mayor no longer selected the police
16 Q. It had not been quoted out. | thought there was an 16 chief. The police chief was selected by Lansing going
17 RFP that was put out for solid waste? 17 back -- actually he started July 1st, but they didn't
18 A. It may have been now, but before -- but | think he was | 18 follow the process and we have a police commission
19 given information on this 15 million savings before 19 that purportedly has the responsibility of selecting
20 any information came back from the RFP. 20 and interviewing and they have a process of
21 Q. Oh, you're saying that there was an announcement that | 21 identifying police chiefs. It didn't happen that way
22 there would be a savings of 15 million -- 22 with them. And | had no input into it at all and when
23 A. Right. 23 | found out that they were ready to name a police
24 Q. -- before the specifics of the RFP were in -- 24 chief and they showed me a couple names, they had no
25 A. Correct. 25 internal candidates at all and | went to Kevyn and
Page 94 Page 96
1 Q. --compared so you could then compare with what the 1 said, you know, you got to -- we've got almost 3,00
2 internal -- 2 police officers in the City of Detroit, you can't make
3 A. What the internal cost was, correct. 3 me believe that we don't have somebody internally who
4 Q. Okay. And at that time were the internal costs -- had 4 has the capability and capacity to be considered and
5 they been tabulated, calculated? 5 at the 11th hour they did interview two internal
6 A. |don'tknow the answer to that. 6 candidates but the reality is that the die was cast.
7 Q. Number 2 on this last list of Mr. Andrews is moving 7 The guy who they selected is the guy that's here now
8 PDD to DEGC. 8 from Cincinnati.
9 Can you tell me what that refers to? 9 Q. And then lastly, if you look at the second to the last
10 A. You got to learn the acronyms here. Planning and 10 paragraph in this email, Mr. Andrews makes reference
11 development and DEGC is Detroit Economic Growth 11 to a gag order or gag orders from Kevyn, which he says
12 Corporation, and you know you got two functions that 12 only support the very poor reporting.
13 do planning for the City of Detroit. DEGC is a little 13 Do you have an understanding as to what
14 different. They're basically about new business 14 he's referring to when he uses the phrase gag orders
15 coming into town and they're more growth oriented than | 15 from Kevyn?
16 anything else. They don't get into the nitty-gritty 16 A. Ithink anytime -- we got a different kind of press
17 of managing what happens in city departments on a 17 here. | don't know. Are you from here?
18 day-to-day basis. We don't think, meaning my 18 Q. I'mfrom New York.
19 administration, don't think that that's a good use of 19 A. Okay, our press may be worse than New York press.
20 the skill sets that we have in the two departments. 20 Q. That's a matter of opinion.
21 There may be some things and we've even heard from |21 A. Having said that, having said that, the negative
22 HUD, which is a big supporter of our Planning 22 stories about Detroit is pretty rampant and you know,
23 Department, there are things that we can't transfer to 23 | guess things happen internally that you would hope
24 DEGC. And so when people just with blinders on 24 would maybe stay inside, but our press does a pretty
25 saying, you know, take all the responsibilities from 25 good job of digging and so when something happens

2

13-53846-swr

ESQUIRE

S OLUTI ONS

800.211.DEPO (3376)
EsquireSolutions.com

Doc 1228 Filed 10/17/13 Entered 10/17/13 17:00:25 Page 120 of 127


http://www.esquiresolutions.com

MAYOR DAVE BING
CITY OF DETROIT, MICHIGAN

October 14, 2013
97-100

Page 97 Page 99
1 internally and the press gets ahold of it, | think 1 Q. And earlier you had mentioned Treasurer Andy Dillon.
2 what Kevyn is saying, you know, there must be a leak | 2 Did you have any discussions with him about the
3 somewhere so, you know, we don't -- we want to make | 3 Emergency Manager?
4 sure that that stops, we don't need to read about some | 4 A. Notas much. Rich seemed to have taken the lead on
5 of the things that are being discussed internally, 5 that. | think the Treasurer was more involved in what
6 etc., etc., so I'm putting a gag order out and 6 was happening in Detroit in 2012 as opposed to 2013.
7 anybody -- if | find out that you are the leak, then 7 I've not seen a lot of him in 2013.
8 I'm going to have to deal with you appropriately. 8 Q. Butdid you have any discussion about --
9 Q. Okay. And then actually as | see in the email above 9 A. No, no with Andy, no.
10 this Mr. Andrews says, we need to talk, we need to 10 Q. Did you have any discussions with him about Detroit's
11 plan this communication well, how do we get out a 11 pension issues?
12 message that helps matters. 12 A. With Andy, no.
13 Do you know what he was referring to by 13 Q. Okay. And how about Governor Snyder? Have you had
14 planning this communication well? 14 any discussions with him about the Emergency Manager?
15 A. I'm not 100 percent sure on that, but it's one of the 15 A. Justonce.
16 things that we talk about internally a lot. You know, 16 Q. And when was that?
17 | have an administration that have accomplished a lot | 17 A. That was before | went to DC to meet Kevyn.
18 of things and because the focus is always on the 18 Q. And what was the substance of that conversation, if
19 negative things that are happening, we're trying to 19 you remember?
20 figure out -- there are some good stories. | mean, 20 A. That they think that they found the right guy.
21 even yesterday with 60 Minutes, | guess, it was all 21 Q. How long was the conversation?
22 pretty negative about the City. It's the same thing 22 A. Short conversation.
23 over and over and over. Nobody talks about some of |23 Q. Did you say anything back or was it him simply
24 the positive things that are going on and | think in 24 informing you that --
25 deference to staff, | want people to understand that 25 A. Justinforming me.
Page 98 Page 100
1 they've accomplished a lot and so we wanted -- | think 1 Q. Didyou have any discussions with the Governor about
2 Kriss and Bob wanted to make sure that our press 2 the possibility of filing for bankruptcy?
3 understood that there were good things, that we had 3 A. No.
4 accomplished things, etc., etc. It's not all about 4 Q. And did you have any discussions with him about the
5 the Emergency Manager coming in and now things start | 5 City's pension issues?
6 to happen. It's about things were already happening. 6 A. No.
7 MR. ULLMAN: Okay, | have no further 7 MR. ELLISON: That's all | have for the
8 questions at this time. | will pass the witness. 8 witness.
9 THE VIDEOGRAPHER: We'll go off the record 9 EXAMINATION
10 at 12:49. 10 BY MS. LEVINE:
11 (A brief recess was taken.) 11 Q. Good afternoon, Mr. Mayor.
12 THE VIDEOGRAPHER: Back on the record, 12 A. Good afternoon.
13 12:52. Go ahead. 13 Q. Sharon Levine, Lowenstein Sandler, for AFSCME.
14 EXAMINATION 14 A. Okay.
15 BY MR. ELLISON: 15 Q. Justa couple more questions.
16 Q. Good afternoon, Mr. Mayor. | just have a few 16 Prior to -- going back 18 months before the
17 questions so I'll be very brief. 17 bankruptcy filing, are you aware that there were
18 How many discussions did you have with 18 negotiations with the City and a coalition of unions
19 Mr. Baird about the Emergency Manager; do you recall? | 19 with regard to certain tentative agreements?
20 A. No more than two. 20 A. Yes.
21 Q. And when was the last one? 21 Q. Were you involved in those negotiations?
22 A. |think after -- after | met with Kevyn. 22 A. Yes.
23 Q. So that would have been in the February or March time | 23 Q. Is it your understanding that those negotiations with
24 frame? 24 your unions actually did result in tentative
25 A. Inlate February, yeah. 25 agreements?
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1 A. Yes. 1 finish?
2 Q. Andis it your understanding that those tentative 2 A. Kriss and Jack Martin would have been the two guys,
3 agreements were ratified by the unions? 3 the CFO and the COO would have been the guys that were
4 A. Yes. 4 heading that up, and | would think HR guy had to be
5 Q. Were those -- and was it your understanding that those | 5 involved in that who's no longer here, Patrick Aquart,
6 tentative agreements would have resulted in savings 6 and then our labor person would have been involved in
7 for the City? 7 that, and they reported to either Jack or Kriss.
8 A. Yes. 8 Q. To your knowledge did those meetings result in
9 Q. Were the tentative agreements -- were the tentative 9 tentative agreements or any agreements with the
10 agreements ever implemented by the City? 10 unions?
11 A. No. 11 A. Notto my knowledge.
12 Q. Do you know why? 12 Q. Why did those -- did those discussions come to a halt?
13 A. They were rejected by the Treasurer, Andy Dillon. 13 A. I believe they did, once the determination was made
14 Q. After the rejection of the tentative agreements did 14 that an Emergency Manager was imminent.
15 there come a point in time where you were involved in 15 Q. Following the appointment of the Emergency Manager,
16 further negotiations with your unions with regard to 16 were you -- are you aware of any further discussions
17 concessions, specifically including meetings with 17 with your unions or coalition of unions before the
18 Ernst & Young? 18 filing of the Chapter 9 case?
19 A. Ilwasn't actually involved in any of that so I'm not 19 A. I'm sure there were ongoing meetings, but I've not
20 100 percent sure what other meetings occurred after we | 20 been involved in any of them because that was under
21 didn't get the tentative agreements implemented. 21 the purview of the Emergency Manager.
22 Q. Were there meetings -- were you aware of meetings 22 Q. How are you sure that there were ongoing meetings if
23 between various union representatives and E&Y or 23 you weren't involved?
24 Ernst & Young? 24 A. Just conversations, you hear conversation, people let
25 A. Yes. 25 you know what's going on.
) Page 102 Page 104
1 Q. When did those occur? 1 Q. So what -- with whom did you have a conversation that
2 A. Those would have been late 2012 and maybe the first 2 indicated to you that there were ongoing meetings with
3 quarter of '13. 3 the coalition of unions after the appointment of the
4 Q. And who was present at those meetings on behalf of the 4 Emergency Manager?
5 City? 5 A. Jack or Kriss.
6 MR. CULLEN: Objection, foundation. 6 Q. And when did those meetings take place?
7 Q. Areyou aware who was in attendance at those meetings | 7 A. Once again, it was sometime in the first quarter of
8 on behalf of the City? 8 '13. I don't know that there were ongoing meetings.
9 A. That would have been our top labor guy, | don't know 9 Once Kevyn got here | do think there were still
10 if he was by himself. | don't know if Kriss was still 10 meetings, but like | said, I'm not involved in that at
11 involved in it, Andrews. I'm not sure from the City's 11 all anymore.
12 perspective who all may have been there. 12 Q. So while you were in control, there were negotiations
13 Q. Butthese took place before the Emergency Manager was | 13 with the coalition of unions that resulted in a TA
14 appointed in March of 2013; correct? 14 where the unions ratified those TAs and those were not
15 A. Correct. 15 implemented because Mr. Baird declined to implement
16 Q. And these were done under -- although you weren't 16 them; is that your understanding?
17 physically there, they were done under your 17 A. Not--
18 supervision and control and the people who were 18 MR. CULLEN: Objection, foundation, form.
19 involved in those conversations reported to you; is 19 A. Not Mr. Baird. That was the Treasurer, Andy Dillon.
20 that correct? 20 Q. Andy Dillon, okay.
21 A. No, they reported to Kriss. 21 After the appointment of Emergency Manager
22 Q. To Kriss Andrews and Kriss Andrews reported to you? 22 you're not sure what meetings took place, although you
23 A. Yes, Kriss -- 23 did hear around the halls that some meetings were
24 Q. In other words, they weren't done -- 24 ongoing?
25 MR. CULLEN: Could you let the witness 25 A. Yes.
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1 Q. Before the Emergency Manager was appointed were you | 1 restructuring standpoint. Maybe Ernst & Young from a
2 involved in budgeting for the City? 2 financial standpoint.
3 A. Atavery high level. Not so much in budgeting. | 3 Q. Butthat's not the -- that's not the -- the line of
4 mean, the budget director -- 4 folks we just discussed with regard to budgeting?
5 Q. Who was responsible -- and did the budget director 5 MR. CULLEN: Objection, foundation, form.
6 report to you? 6 A. I'm not sure your question.
7 A. No, he reported to the CFO. 7 Q. Before the Emergency Manager was appointed when you
8 Q. And did the CFO report to you? 8 did budgeting, did you look at things in your budget
9 A. Correct. 9 like what, for example, you would spend on solid
10 Q. Okay, since the appointment of the Emergency Manager | 10 waste?
11 do you know who's involved in budgeting for the City? 11 A. Yes.
12 A. Brent Hartzell. Brent Hartzell. H-A-R-T-Z-E-L-L. 12 Q. And did you consider in the budget whether or not
13 He's the budgeting director. 13 there were ways to save costs with things such as
14 Q. Andto whom does he report? 14 solid waste?
15 A. He reported directly to the new CFO, the guy that | 15 A. Yes.
16 don't think's going to be here after this week, 16 Q. Okay, and one of the things that you talked about
17 Jim Bonsall. 17 earlier was whether or not you could save money if you
18 Q. And does he report to you? 18 outsourced? Without the City would save money by
19 A. I've never seen an org chart. I've asked for it on 19 outsourcing various function such as solid waste;
20 several occasions and I've never seen one. 20 correct?
21 Q. Soyou're not sure what the reporting org chart would 21 A. Correct.
22 be after the appointment of the Emergency Manager? 22 Q. And one of the concerns you had was it appeared people
23 A. Thatis correct. 23 were reaching conclusions with regards to numbers
24 Q. Do you know whether or not any of the consultants 24 about those savings without having gone through an RFP
25 retained by the financial manager are involved in the 25 process first; is that correct?
. . Page 106 Page 108
1 budgeting functions? 1 A. That would be correct.
2 A. I'msure they are. 2 Q. Okay. My question to you is who's the point person
3 Q. Butyou're not involved in those meetings? 3 now under the Emergency Manager who was looking at
4 A. No. 4 these outsourcing issues?
5 Q. Andyou don't get reports from those meetings? 5 A. | would assume it's somebody from Ernst & Young and
6 A. No. 6 somebody from Conway MacKenzie.
7 Q. You discussed earlier a conversation that you had with | 7 Q. Do you have any -- have you had any conversations with
8 Kriss around outsourcing. | believe that was with 8 that person?
9 regard to solid waste; is that correct? 9 A. Neither, neither organization.
10 A. Correct. 10 Q. From the period from November 2012 through March of
11 Q. And | believe you testified that one of the concerns 11 2013 did you have any discussions with anybody from
12 you had was that there was an estimated savings from | 12 Lansing with regard to the ability to restructure
13 outsourcing that had been announced before RFPs had | 13 Detroit without the need to appoint an Emergency
14 gone out and the actual numbers had come in; is that 14 Manager or an Emergency Financial Manager?
15 correct? 15 A. Ithink I made it clear to all of those that we were
16 MR. CULLEN: Obijection, foundation, form. 16 in contact in Lansing that that was not the direction
17 A. Maybe not before the proposals went out, but before 17 that | supported.
18 they came back in | think that number of 15 million 18 Q. And did you -- did you have an opportunity to discuss
19 was out there. 19 with the folks in Lansing your particular ideas with
20 Q. Since the appointment of the Emergency Manager, is | 20 regard to how to restructure or rehabilitate Detroit?
21 there somebody who's specifically looking at whether 21 A. Yes, they had -- they had what we would call a -- we
22 or not outsourcing specific City functions would save 22 gave them a lot of information in terms of department
23 money for the City? 23 by department what we thought we needed to do to
24 MR. CULLEN: Objection, foundation, form. 24 either create savings or generate some revenue from a
25 A. I1think that would be Conway MacKenzie from a 25 reorganization standpoint.
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Page 109 Page 111

1 Q. During the course of those discussions did you ever 1 insurance to cover certain otherwise provided pension

2 have conversations with anybody in Lansing about the 2 benefits that are now lost?

3 prospect of filing a Chapter 9 without appointing an 3 MR. CULLEN: Objection, foundation, form,

4 Emergency Manager? 4 asks for a legal conclusion.

5 A. No. 5 A. Iwouldn't know the answer to that.

6 Q. Did your plan or plans or any of the issues you 6 Q. I'masking your understanding. I'm going to try

7 discussed include modifying vested pension benefits? 7 again.

8 A. Yes. 8 Do you understand that in a Chapter 11

9 Q. With whom did you have discussions with regard to 9 corporate case if there's a defined pension benefit

10 modifying vested pensions? 10 plan that's terminated, the PBGC provides federal

11 A. 1had personally no discussion. I think the COO and 11 insurance protection for the pension beneficiaries?

12 the CFO had those discussions, | believe probably with | 12 MR. CULLEN: Why don't you just ask him the

13 Andy. 13 foundation question whether he has any understanding

14 Q. Was there any discussion to your knowledge of how to | 14 about that whatsoever?

15 implement a change to vested pension benefits given 15 MS. LEVINE: |did. That's the start of

16 the Michigan State Constitution? 16 the question is -- is it his understanding.

17 A. No. 17 MR. CULLEN: Well, that's not the rest of

18 Q. Did your plan or the plans that were adopted by you 18 the question, but I'll object to the form and the

19 include privatization? 19 foundation and you can address the question.

20 A. Of? 20 A. You have to ask me the question again | think.

21 Q. Anything. 21 Q. Ifthe pension is terminated -- if Detroit's pension

22 A. 1think we looked at privatization, yes. | mean, we 22 is terminated, is there any federal program that

23 just talked about the DDOT, we just talked about PLD, |23 provides pension benefits for the retirees who have

24 as two. 24 now lost their benefits?

25 Q. Soin connection with outsourcing or privatization did |25 A. Not to my knowledge.
Page 110 ) Page 112

1 your plan include a process for evaluating or valuing 1 Q. InaChapter 11 case or in a bankruptcy case that

2 whether or not there really truly would be savings to 2 doesn't involve a municipality, is there a federal

3 the City as a result of that job loss? 3 program that provides benefits to pension

4 A. Yes, that was done through the purchasing department. | 4 beneficiaries who've lost their benefit from a private

5 Q. And what was your process for evaluating outsourcing? | 5 pension?

6 A. Ican'ttell you the process. 6 MR. CULLEN: Objection, foundation, form.

7 Q. Butdid itinclude getting RFPs before you announced 7 A. lwouldn't know the answer to that.

8 what the purported savings would be? 8 Q. Inthe plans that you discussed with Lansing what was

9 A. Yes,yes. 9 your understanding of how retirees were going to live

10 Q. Did your plan include the sale of assets? 10 post restructuring if pension benefits were going to

11 A. Some. 11 be cut?

12 Q. And you discussed them previously with counsel? 12 A. Never had that conversation.

13 A. Correct. 13 Q. Did you have any input into the retention of

14 Q. Solwon't do that again. 14 restructuring counsel for the City?

15 A. Correct. 15 A. No.

16 Q. Did your plan include a loss of City jobs? 16 Q. How did you learn that Jones Day was retained as the

17 A. Yes. 17 City's restructuring counsel?

18 Q. Do you recall how many? 18 A. There was a meeting in the airport in the December

19 A. ldon't--we -- | think it was a number of 1,500 jobs 19 time frame of 2012. Representing the City was

20 in total. 20 Kriss Andrews and Jack Martin and they're the ones

21 Q. How many of those were nonuniform employees? 21 that made me aware.

22 A. Idon't know the answer to that. 22 Q. Since November of 2012 have you had any conversations

23 Q. Do you understand that in a Chapter 11 corporate case | 23 with House Speaker Bolger with regard to Detroit's

24 if a pension is terminated, the PBGC or the Pension 24 financial issues?

25 Benefit Guaranty Corp, provides federally provided 25 A. No.
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1 Q. Any conversations with Randy Richardville? 1 A. Yes, I've met with our business community leadership,
2 A. Ithink | was up in Lansing and at that time it was 2 I've met with most of our foundations and | think
3 really trying to get the legislature to vote and pass 3 because of that we've gotten the kind of support we've
4 some legislation for the Lighting Authority and the 4 gotten.
5 Regional Transportation Authority. 5 Q. Have you continued to have those discussions since the
6 Q. And what were those conversations that you had with -- 6 appointment of the Emergency Manager?
7 A. We needed them to support it, because we were in dire 7 A. Yes. Forthe record let me be specific about that.
8 need of both. 8 MR. CULLEN: Always a bad idea, but go
9 Q. Did they agree to support it? 9 ahead.
10 A. They did. The legislation was passed in December. 10 A. You know, I've been able to raise -- | raised
11 Q. Did that provide State assistance? 11 $8 million from our corporate community to assist us
12 A. It's supposed to. That hasn't happened yet. 12 with 100 police vehicles, with 23 brand-new fleet of
13 Q. What's your understanding why that hasn't happened 13 EMS vehicles. From the corporate and foundation
14 yet? 14 community, I've been able to generate $14 million to
15 A. They had to get the Authorities' board together and 15 keep our recreation and parks open. So -- and that's
16 they've been working on that for a long time for both 16 been ongoing. So all of this was before the Emergency
17 authorities, but | think they're both in play right 17 Manager and since the Emergency Manager I've continued
18 now and they have both chosen the leadership for the 18 to do that and will continue.
19 Regional Authority for Transportation as well as for 19 MS. LEVINE: If | can confer for a second.
20 the Lighting Authority. 20 THE VIDEOGRAPHER: We're off the record,
21 Q. Prior to the appointment of the Emergency Manager did 21 1:14.
22 you have any involvement to trying to get access to 22 (A brief recess was taken.)
23 federal assistance for Detroit? 23 THE VIDEOGRAPHER: Back on the record,
24 A. Absolutely. 24 1:17. Go ahead.
25 Q. Since the appointment of the Emergency Manager do you | 25 MS. LEVINE: Thank you. Just a couple more
Page 114 Page 116
1 continue to have involvement in trying to get federa 1 questions.
2 assistance for Detroit? 2 BY MS. LEVINE:
3 A. Absolutely. 3 Q. We've had some discussion with regard to quoting
4 Q. Who were you talking to before the appointment of the 4 potential savings from outsourcing without RFPs having
5 Emergency Manager? 5 gone out. To your knowledge as we sit here today have
6 A. Three to four of the different secretaries under the 6 RFPs -- have any RFPs gone out and come back?
7 Obama administration. 7 A. Notto -- not to my knowledge. I'm not involved in it
8 Q. Andwho have you been talking to since the appointment | 8 anymore and | know there's a concern from our
9 of the Emergency Manager? 9 purchasing department that the process isn't being --
10 A. The same ones, except now there's a new department, | 10 they got a process that's not being followed.
11 there's a new Secretary of Transportation. 11 Q. And as we sit here today, is it your understanding
12 Q. Prior to the appointment of the Emergency Manager did | 12 that that concern persists?
13 you have any discussions other than what we've just 13 A. Yes.
14 been talking about with anybody in Lansing with regard 14 Q. And that's part of the discussion we had earlier where
15 to assistance for Detroit? 15 you just hear things in the hall?
16 A. Yes. We have talked -- | mean, I've had ongoing 16 A. Yes.
17 conversations with the Treasurer as well as the 17 Q. Isityour understanding that Miller Buckfire has been
18 Governor. 18 retained by the City?
19 Q. Have you continued those discussions post the 19 A. Yes.
20 appointment of the Emergency Manager? 20 Q. When were they retained?
21 A. No. 21 A. |think they may have been retained back in the
22 Q. Prior to the appointment of the Emergency Manager did | 22 December/January time frame.
23 you have any discussions with anybody about accessing | 23 Q. Were they retained as a restructuring professional?
24 private or not-for-profit assistance to help with the 24 A. 1think they were as the bank -- the corporate bank
25 financial issues in Detroit? 25 representing the City.
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1 Q. Did you hire them? 1 administrations in my -- in my perspective a lot of
2 A. No. 2 that should have been written off a long time ago but
3 Q. Who retained them? 3 they've been carrying it on books and | just think
4 A. |think -- once again, most of these companies were | 4 that's the wrong approach.
5 being -- they were being pressed by the -- we were 5 Q. Under your administration were -- how many -- how much
6 pressed by the State to my understanding, the State | 6 did you write-off in what you believe to be
7 had a lot of input into the selection process and in 7 uncollected taxes?
8 some cases where the City has a responsibility for 8 A. I'mnot sure of that. | would have to get with the
9 paying part of the fees, you know, I've always hada | 9 CFO.
10 problem that | was not at the table to participate in 10 Q. Do you have an approximate number?
11 the selection process. 11 A. No, | don't.
12 Q. Do you pay part of the fees for Miller Buckfire? 12 MS. LEVINE: | don't have anything further.
13 A. Yes. 13 Thank you.
14 Q. Does the State pay part of the fees for Miller 14 THE WITNESS: Thank you.
15 Buckfire? 15 MR. GREEN: No, | don't have any questions.
16 A. Yes. 16 MR. CULLEN: We don't need the Pistons
17 Q. Does the NERD Fund pay part of the fees for Miller | 17 question on the record?
18 Buckfire? 18 MR. ESSAD: No.
19 A. I wouldn't know that. 19 MR. CULLEN: Thank you very much.
20 Q. Do you have a copy of Miller Buckfire's retention or | 20 THE VIDEOGRAPHER: This completes the
21 engagement letter? 21 deposition. We're off the record, 1:22.
22 A. | would think we have that. | don't -- | don't have 22 (Deposition concluded at 1:22 p.m.)
23 it personally, but | would think we do in the purchase | 23 oo
24 department and maybe in the law department. 24
25 MS. LEVINE: We would request a copy of 25
Page 118 Page 120
1 that letter. | know that there's been a lot of 1 Sate of Mchigan)
2 documents that have been produced but we didn't happen | 2 Qounty of Geneseg)
3 to see what in there so we would make that specific 3 Certificate of Notary Public
4 request. 4 | certify that this transcript is a conplete, true and
5 MR. GREEN: And if | may add the 2012 5 correct record of the testimony of the witness held in this
6 engagement letter from Miller Buckfire as well. | 6 case.
7 understand they were initially engaged the prior year. 7 | also certify that prior to taking this deposition,
8  There may be two engagement letters. 8 the witness was duly sworn or affirned to tell the truth.
9 MR. MOSS: Please put that in a letter so 9 | further certify that | amnot a relative or an
10 we make sure we get it part of the record. We'll take 10 enployee of or an attorney for a party; and that | amnot
11 alook. 11 financially interested, directly or indirectly, in the
12 MS. LEVINE: So the request will be for any 12 mitter,
13 engagement letters or contracts with Miller Buckfire 13 WTNESS ny hand this 16th day of Qctober,
14 and we'll clarify that. 14 2013.
15 Q. During the deposition last week with Treasurer Dillon 15
16 he made a reference to a report with regard to certain 16 Wy%__
17 tax write-offs or uncollected taxes. Are you familiar 17 ;
18 with that? 18 Jeanette M Fallon, CRR/RWR/CLR CSR 3267
19 A. No, I'm not. Not specifically. 19 Certified Realtinme Report er
20 Q. Are you familiar with any issue with regard to 20 Registered Merit Reporter
21 potential tax write-offs where the taxes could have 21 Certified LiveNote Reporter
22 been collected? 2 Certified Shorthand Reporter
23 MR. CULLEN: Objection, foundation, form. 23 Notary Public, Genesee, M chigan
24 A. No, I'mnot. You know, we've got uncollected taxes 24 Acting in CQakland County, Mchigan
25 that go back ten, 12 years, and so prior 25 M Conmission Expires: 9-19-18
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