UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF MICHIGAN

SOUTHERN DIVISION
_____________________________________________________ X
Inre Chapter 9
CITY OF DETROIT, MICHIGAN, Case No. 13-53846
Debtor. Hon. Steven W. Rhodes
_____________________________________________________ X

MOTION OF DEBTOR, PURSUANT TO SECTIONS 105 AND 502 OF
THE BANKRUPTCY CODE, FOR ENTRY OF AN ORDER APPROVING
ALTERNATIVE DISPUTE RESOLUTION PROCEDURES TO
PROMOTE THE LIQUIDATION OF CERTAIN PREPETITION CLAIMS

The City of Detroit (the "City") hereby moves the Court, pursuant to

sections 105 and 502 of title 11 of the United States Code (the "Bankruptcy Code")

for the entry of an order' approving alternative dispute resolution procedures to
promote the resolution of certain prepetition claims. In support of this Motion, the

City respectfully represents as follows:

This Motion includes certain attachments that are labeled in accordance with
Rule 9014-1(b)(1) of the Local Rules of the Bankruptcy Court for the
Eastern District of Michigan (the "Local Rules"). Consistent with Local
Rule 9014-1(b), a copy of the proposed form of order granting this Motion is
attached hereto as Exhibit 1. A summary identifying each included
attachment by exhibit number is appended to this Motion.
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General Background

1. On July 18, 2013 (the "Petition Date"), the City filed a petition

for relief in this Court, thereby commencing the largest chapter 9 case in history.

2. Incorporated in 1806, Detroit is the largest city in Michigan.
As of December 2012, the City had a population of less than 685,000 (down from a
peak population of nearly 2 million in 1950). Over the past several decades,
the City has experienced significant economic challenges that have negatively
impacted employment, business conditions and quality of life.

3. As of June 30, 2013 — the end of the City's 2013 fiscal year —
the City's liabilities exceeded $18 billion (including, among other things, general
obligation and special revenue bonds, unfunded actuarially accrued pension and
other postemployment benefit liabilities, pension obligation certificate liabilities
and related derivative liabilities). As of June 30, 2013, the City's accumulated
unrestricted general fund deficit was approximately $237 million.

4. In February 2013, a state review team determined that a local
government financial emergency exists in the City. Thereafter, in March 2013,
Kevyn D. Orr was appointed, and now serves as, emergency manager with respect

to the City (in such capacity, the "Emergency Manager") under Public Act 436 of

2012, the Local Financial Stability and Choice Act, MCL § 141.1541, et seq.
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("PA 436"). Under Section 18(1) of PA 436, the Emergency Manager acts
exclusively on behalf of the City in this chapter 9 case. MCL § 141.1558.

The List of Claims and the Bar Date Motion

5. On the Petition Date, the City filed its List of Creditors
Pursuant to Section 924 of the Bankruptcy Code and Bankruptcy Rule 1007

(Docket No. 16) (the "Original List of Creditors").

6. On August 1, 2013, the City filed its Amended List of Creditors
Pursuant to Section 924 of the Bankruptcy Code and Bankruptcy Rule 1007

(Docket No. 258) (the "Amended List of Creditors"), which replaced the Original

List of Creditors and redacted certain personal information therein.

7. On September 30, 2013, the City filed its Second Amended List
of Creditors and Claims, Pursuant to Sections 924 and 925 of the Bankruptcy Code
(Docket No. 1059), which supplemented and amended the information in the
Amended List of Creditors and also constitutes the City's list of claims under
section 925 of the Bankruptcy Code (as amended or supplemented from time to

time, the "List of Claims").

8. On October 10, 2013, the City filed the Motion of Debtor,
Pursuant to Sections 105, 501 and 503 of the Bankruptcy Code and Bankruptcy
Rules 2002 and 3003(c), for Entry of an Order Establishing Bar Dates for Filing

Proofs of Claim and Approving Form and Manner of Notice Thereof (Docket
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No. 1146) (the "Bar Date Motion"), in which the City requested that the Court

establish a general bar date for creditors to file proofs of claim asserting prepetition

liabilities against the City (the "General Bar Date"). The Court has scheduled a

hearing on the Bar Date Motion to be held on November 14, 2013 (Docket

No. 1335).

Jurisdiction

9. The Court has jurisdiction over this matter pursuant to
28 U.S.C. §§ 157 and 1334. This is a core proceeding pursuant to 28 U.S.C.
§ 157(b)(2). Venue for this matter is proper in this district pursuant to 28 U.S.C.
§§ 1408 and 1409.

Relief Requested

10.  On October 8, 2013, the Court entered an order (Docket
No. 1114) (the "Ryan Order") denying a tort claimant's request for relief from the
automatic stay of sections 362 and 922 of the Bankruptcy Code, subject to the
City's filing, on or before November 12, 2013, "a motion for approval of an
efficient process for liquidating all of the tort claims or a motion for extension of

time to file such a motion." Ryan Order, at 1.
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11.  Consistent with the Court's comments in the Ryan Order,” the
City hereby seeks the entry of an order, pursuant to sections 105 and 502 of the
Bankruptcy Code, approving a set of mandatory alternative dispute resolution

procedures (collectively, the "ADR Procedures") to promote the efficient

liquidation of tort claims and other Designated Claims (as defined below).

The ADR Procedures

12.  The City has developed the ADR Procedures in consultation
with the Wayne County Mediation Tribunal Association (the "MTA"). The MTA
is an independent nonprofit organization created in 1979 by the Third Judicial
Circuit Court of Michigan to provide a pool of mediators and to administer
procedures for the out-of-court resolution of certain cases brought in the Circuit
Court. Since that time, the MTA's role has expanded to include varied alternative
dispute resolution services including, as applicable herein, case evaluation ("Case
Evaluation") and arbitration services.

13. The MTA's leading role in providing Case Evaluation services
in the Detroit area is recognized by Local Rule 16.3 of the United States District
Court for the Eastern District of Michigan, which also incorporates Rule 2.403 of
the Michigan Court Rules of 1985 ("MCR") setting forth various procedures for

Case Evaluation. In addition, where Case Evaluation alone is unsuccessful in

2 The proposed ADR Procedures also carry out the intent of the guidelines for

mediation promulgated by this Court in Local Rule 7016-2.
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resolving a claim, the MTA has substantial experience facilitating and coordinating
binding arbitration proceedings.

14. The ADR Procedures are designed to promote the resolution of
each Designated Claim without full-blown litigation, while safeguarding the
procedural rights of the Designated Claimants (as defined below) and the City.
The ADR Procedures provide a structure that will: (a) first promote direct
settlement discussions and exchange of information between the parties; and
(b) absent a settlement by direct discussions of the parties, promote liquidation of
the Designated Claims through Case Evaluation and, with the agreement of the
parties, binding arbitration. The City proposes to implement the ADR Procedures
on the terms contained on Exhibit 6 attached hereto and incorporated herein by
reference. A summary of the primary terms of the ADR Procedures follows:*

15. Claims Subject to the ADR Procedures. The City and its

professionals have engaged in an extensive review and analysis of the City's actual

and alleged liabilities in connection with the production of the List of Claims.

The description of the ADR Procedures contained herein is intended to be a
summary for the convenience of the Court and parties in interest and is not
intended to modify any of the ADR Procedures set forth more fully in
Exhibit 6 hereto. As such, the summary of the ADR Procedures in this
Motion is qualified in all respects by the more detailed terms of the ADR
Procedures. In the event of any conflict between the text of this Motion and
the ADR Procedures, the ADR Procedures shall govern. All capitalized
terms used but not defined in the Motion have the meanings given to such
terms in the ADR Procedures.
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The City anticipates that it will receive literally thousands of proofs of claim
asserting liabilities that the City disputes, including hundreds of disputed tort
claims.* In addition, multiple motions to lift the automatic stay of sections 362 and

922 of the Bankruptcy Code (collectively, the "Lift Stay Motions") already have

been filed in this case, which continue to burden the City and this Court.” Many of
these Lift Stay Motions relate to tort claims and other claims asserted against the
City. The City developed the ADR Procedures to promote the efficient liquidation
of Designated Claims.°

16.  One of the goals of the City's review has been to determine the
most efficient and appropriate manner of liquidating disputed claims. Through

these efforts, the City intends to identify certain disputed claims (collectively,

4 As of the date hereof, only approximately 118 claims have been filed against

the City. However, it is anticipated that the notice of the General Bar Date
will be sent to over 120,000 potential creditors, many of which will file
proofs of claims. In addition, Schedule H to the List of Claims identifies
over 1,800 parties who may hold disputed tort and other litigation claims.

> See, e.g., Docket Nos. 183, 268, 308, 312, 742, 755, 800, 828, 1035, 1057,
1103, 1122, 1137, 1155, 1266, 1307, 1314, 1336, 1488. A number of Lift
Stay Motions have involved requests for nonmonetary relief from the City,
including, for example, quiet-title actions and requests that the City allow
proceedings to continue to strip junior City liens from property with no
equity to satisfy such liens. The City has been developing a mechanism to
preemptively address and resolve such requests for nonmonetary relief to
minimize the need for court involvement.

Even where the City has designed certain claims already as candidates for
the ADR Procedures, the City in its sole discretion may pursue the litigation
of any particular claim outside of the ADR Procedures where it deems it
more appropriate.
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the "Designated Claims") that it believes could be liquidated more efficiently, cost

effectively and/or expeditiously through an alternative dispute resolution process,
rather than by traditional litigation. The City may designate for liquidation
pursuant to the ADR Procedures any proof of claim timely asserted in these cases
by serving a notice (an "ADR Notice") on the applicable claimant. The Designated
Claims will not include, however, claims solely asserting workers' compensation
liabilities against the City, which claims the City continues to resolve in the
ordinary course pursuant to its usual workers' compensation procedures.

17.  The City already has determined that certain types of claims

(collectively, the "Initial Designated Claims") are appropriate for liquidation

through the ADR Procedures and should be considered to be Designated Claims
even in advance of the City serving an ADR Notice on the applicable claimant.
The Initial Designated Claims consist of any and all timely filed prepetition:

(a) personal injury tort or wrongful death claims; (b) property damage claims; or
(c) claims relating to the operation of motor vehicles for which the City is self-
insured pursuant to chapter 31 of Michigan's Insurance Code of 1956, M.C.L.

§§ 500.3101, et seq. Notably, many of the Initial Designated Claims are personal
injury tort or wrongful death claims that this Court lacks jurisdiction to liquidate

pursuant to 28 U.S.C. § 157(b)(5).
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18.  The proposed ADR Procedures are comprised of up to three
stages: (a) offer exchange; (b) case evaluation; and (c) binding arbitration, if
agreed to by the parties. The City and the holder of a Designated Claim

(the "Designated Claimant") may settle a Designated Claim and terminate the ADR

Procedures at any time. If the parties do not resolve the Designated Claim through
the ADR Procedures, and if they have not agreed to binding arbitration of the
Designated Claim, then, upon completion of the offer exchange and case
evaluation stages of the ADR Procedures, the Designated Claim will proceed to
litigation in an appropriate forum.

19.  Given the potentially large number of Designated Claims and
the limited staff in the City Law Department,” immediately initiating the ADR
Procedures with respect to all Designated Claims or Initial Designated Claims on
the same day and on the same schedule would not be feasible. The City, therefore,
has built a degree of flexibility into the ADR Procedures to allow it to implement
the ADR Procedures as promptly as practicable, but in a manner that does not
overwhelm the City Law Department or the MTA. Accordingly, at each stage of
the ADR Procedures, the City intends to prioritize the selection of Designated
Claims based upon (a) the difference between any prior settlement offers made by

the City and the Designated Claimant, (b) the nature and complexity of the

7 It is anticipated that the City Law Department will be the primary group

responsible for implementing the ADR Procedures for the City.
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Designated Claim, (c) the status of any underlying lawsuit, (d) whether the
Designated Claimant previously actively participated in settlement discussions or
(e) any other considerations that the City deems relevant or appropriate in its sole
discretion

20.  The Initial Injunction and the ADR Injunction. At the outset of

this process, the City requires sufficient time to initiate the ADR Procedures in a
rational manner (with respect to the Initial Designated Claims, in particular)
without repeated interruptions in the form of Lift Stay Motions that may be filed
by certain Designated Claimants.

21. The ADR Procedures, therefore, contemplate that, for the
period commencing on the date of entry of an order approving the relief requested
herein (the "ADR Order") until the date that is 119 days after the General Bar Date

(the "Initial Designation Period"), any Designated Claimant holding an Initial

Designated Claim (and any other person or entity asserting an interest in such

claim) will be enjoined (the "Initial Injunction") from filing or prosecuting, with
respect to such Initial Designated Claim, any motion (a "Stay Motion") for relief
from either (a) the automatic stay of sections 362 and 922 of the Bankruptcy Code,
as modified and extended from time to time by orders of the Court (the "Stay"), or

(b) any similar injunction (a "Plan Injunction") that may be imposed upon the

confirmation or effectiveness of a plan of adjustment of debts in this case
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(a "Chapter 9 Plan"). The Initial Injunction is separate and distinct from the ADR
Injunction, as described and defined below. Any Designated Claimant that is
subject to the Initial Injunction shall instead become subject to the ADR Injunction
upon service of an ADR Notice with respect to the underlying Designated Claim,
whether that occurs during or after the Initial Designation Period.

22. The City in its sole discretion (a) may elect not to send an ADR
Notice to the holder of an Initial Designated Claim and (b) instead file and serve on
the applicable Designated Claimant a notice that the Stay is lifted to permit the
underlying claim to be liquidated in an appropriate non-bankruptcy forum.

23.  Upon service of an ADR Notice on any Designated Claimant,
such Designated Claimant (and any other person or entity asserting an interest in

the relevant Designated Claim) shall be enjoined (the "ADR Injunction") from

filing or prosecuting any Stay Motion or otherwise seeking to establish, liquidate,
collect on or enforce the Designated Claim(s) identified in the ADR Notice other
than by liquidating the claim through the ADR Procedures. The ADR Injunction
shall expire with respect to a Designated Claim only when the ADR Procedures
have been completed as to that Designated Claim.

24.  The Initial Injunction and the ADR Injunction shall be in
addition to the Stay and any Plan Injunction. Except as expressly set forth in the

ADR Procedures or in a separate order of the Court, the expiration of the Initial
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Injunction or the ADR Injunction shall not extinguish, limit or modify the Stay or
any Plan Injunction, and the Stay and any Plan Injunction shall remain in place to
the extent then in effect, except as otherwise provided in the ADR Procedures.

25.  Offer Exchange Procedures. The first stage of the

ADR Procedures will require the parties to exchange settlement offers (the "Offer

Exchange Procedures"), thereby providing an opportunity to liquidate the

underlying Designated Claim on a consensual basis without the need for further
proceedings. At any time following the entry of the ADR Order and the filing of a
proof of claim,® the City may designate a claim for liquidation through the

ADR Procedures by serving an ADR Notice, the ADR Order and the ADR
Procedures on the Designated Claimant.” The ADR Notice will serve as (a) notice
that a claim has been designated by the City as a Designated Claim (if not already
designated under the ADR Procedures as an Initial Designated Claim) and

(b) notice that the Designated Claim has been submitted to the ADR Procedures.
The ADR Notice will include an offer by the City to settle the Designated Claim

(the "Settlement Offer") and may inform the Designated Claimant whether the City

does or does not consent to binding arbitration of the Designated Claim if it is not

The ADR Procedures will not be initiated with respect to a claim unless and
until a timely proof of claim is filed.

For transferred claims, the City also will serve a copy of the ADR Materials
on the transferee identified in the notice of transfer of claim that has been
filed with the Court.
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settled through the Offer Exchange Procedures or subsequent Case Evaluation
Procedures.
26. The Designated Claimant is required to deliver a response (any

such response, a "Permitted Response") to the City by no later than 28 days

following the service of the ADR Notice. The Permitted Response must indicate
the Designated Claimant's (a) acceptance of the Settlement Offer or (b) rejection of

the Settlement Offer coupled with a counteroffer (a "Counteroffer"). Any

Counteroffer may only propose an amount that, if agreed upon, will liquidate the
Designated Claim, subject to treatment under a confirmed Chapter 9 Plan.

The Counteroffer may not exceed the amount or improve the priority set forth in
the Designated Claimant's most recent timely filed proof of claim or amended
proof of claim (but may liquidate any unliquidated amounts expressly referenced in
a proof of claim). The Designated Claimant also must indicate in its Permitted
Response whether or not it consents to binding arbitration of the Designated Claim
in the event the Designated Claim is not liquidated through the Offer Exchange
Procedures or Case Evaluation.” If the Designated Claimant fails to provide a
Permitted Response within the time period allowed, then the Designated Claim

will advance automatically to Case Evaluation, as set forth below.

10 Any attempt to refuse binding arbitration in response to the ADR Notice will

be ineffective, however, if the Designated Claimant previously consented in
writing — either before or after the Petition Date — to binding arbitration as
a means to resolve its claim(s).
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27.  The City may, within 14 days of its receipt of a Counteroffer
accept or reject the Counteroffer or request further information in support of the
Designated Claim or Counteroffer, subject to the time limitations set forth in
Section II.A.5(d) of the ADR Procedures. The City and the Designated Claimant
may thereafter continue to exchange revised Settlement Offers and Counteroffers
for a period of up to 21 days, on which date the Offer Exchange Procedures shall
be deemed to conclude and terminate. If the Designated Claim has not been
resolved through this process, the liquidation of the Designated Claim will proceed
to Case Evaluation, subject to the City and the Designated Claimant's ongoing right
to settle the Designated Claim by mutual consent at any time. Any date that the
Offer Exchange Procedures conclude without a resolution is referred to herein as

the "Offer Exchange Termination Date."

28. Case Evaluation. The next step of the ADR Procedures is Case

Evaluation before the MTA under the procedures set forth in MCR §§ 2.403 and
2.404, as modified by the ADR Procedures.'" As soon as reasonably practicable

following the Offer Exchange Termination Date, the City will serve upon the

applicable Designated Claimant and the Clerk of the MTA (the "ADR Clerk"), a

H For example, MCR §§ 2.403(A-C) (relating to the assignment of cases to

Case Evaluation) and 2.403(N-O) (relating to the posting of bonds for
frivolous claims and defenses and the awarding of costs against a party that
rejects a Case Evaluation and subsequently fails to achieve a superior result
at trial) are expressly made inapplicable to the Case Evaluation proceedings.
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notice that the Designated Claim has been referred for Case Evaluation. '
Additional parties may intervene in the Case Evaluation solely by agreement of the
City and the applicable Designated Claimant.

29. The fees and costs for each Case Evaluation proceeding are
$75.00 payable to the ADR Clerk by each party, except that, where one claim is
derivative of another, the claims will be treated as a single claim with one fee to be
paid and a single valuation of the claims to be made. If for any reason, however,
the fees for any Case Evaluation proceeding exceed $75.00 per party, such fees
will be borne equally by the parties.

30. Asdescribed in greater detail in the ADR Procedures, the
purpose of Case Evaluation is to obtain a nonbinding, confidential, monetary
valuation of the applicable Designated Claim that serves as a focal point for
ongoing settlement negotiations between the parties. To this end, with respect to
each Designated Claim that is not liquidated consensually pursuant to the Offer
Exchange Procedures, the ADR Clerk will select a panel of three case evaluators

(the "Case Evaluation Panel") and provide the members of the Case Evaluation

12 In prioritizing among Designated Claims to refer to Case Evaluation, the

City may consider, along with any other factors that the City deems relevant
or appropriate in its sole discretion, (a) the difference between the final
offers made by the City and the Designated Claimant during the Offer
Exchange Procedures, (b) the nature and complexity of the Designated
Claim, (c) the status of any underlying lawsuit or (d) whether the Designated
Claimant returned the ADR Notice and its level of participation in the ADR
Procedures.
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Panel and the parties to the Case Evaluation with at least 42 days' notice of a short
hearing before the Case Evaluation Panel on the legal and factual bases for the

Designated Claim (the "Case Evaluation Hearing").

31. Atleast 14 days prior to the scheduled date of the Case
Evaluation Hearing, the parties will serve a short case summary and supporting
documents on each other and the ADR Clerk, for delivery to the members of the
Case Evaluation Panel. Oral presentation at the Case Evaluation Hearing generally
is limited to 15 minutes per side with the parties relying on documentary evidence
as opposed to live testimony, and statements by the attorneys are not admissible in
any court or evidentiary proceeding.

32.  Within 14 days following the Case Evaluation Hearing,
the Case Evaluation Panel will issue its valuation of the Designated Claim
(the "Evaluation"). Within 28 days following the issuance of the Evaluation, each
party to the Case Evaluation proceeding files an acceptance or rejection of the
Evaluation. If all parties accept the Evaluation with respect to all claims between
them, then a settlement shall be documented and made of record. If any party
rejects the Evaluation, then the parties shall have a further 28 days to attempt to
negotiate a consensual settlement of the Designated Claim. If no settlement is

reached by the end of that period (the "Case Evaluation Termination Date"), then

the Designated Claim shall proceed to binding arbitration, if applicable.
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33. Binding Arbitration. Where the parties all have agreed to

binding arbitration, the City shall serve a notice of arbitration on the ADR Clerk,
the Designated Claimant and any other entities that were parties to the Case
Evaluation as soon as reasonably practicable following the Case Evaluation
Termination Date with respect to any Designated Claim. Additional parties may
intervene in the arbitration proceeding solely by agreement of the City and the
other parties. If the parties have not mutually agreed to binding arbitration, then
the Designated Claim shall advance in accordance with the procedures for
Unresolved Designated Claims set forth below.

34. The arbitration of any Designated Claims shall be conducted by
a single arbitrator selected by the ADR Clerk and shall be governed by the
commercial arbitration rules of the American Arbitration Association (the "AAA"),
as amended and effective on October 1, 2013, unless the parties agree otherwise

(the "Arbitration Rules"), except where the Arbitration Rules are expressly

modified by the terms of the ADR Procedures. The fees and costs charged by the
arbitrator and the MTA will be shared equally among the parties.

35. The ADR Clerk shall select the arbitrator, subject to the parties'
rights to request that the Court replace the arbitrator upon a showing of a
reasonable inference of bias, and shall provide notice to the parties of his or her

appointment. All arbitration hearings (the "Arbitration Hearings") shall be
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scheduled by the arbitrator, in consultation with the parties, and shall be conducted
in Detroit, Michigan. The arbitrator shall provide written notice to the parties of
the date, time and place of the Arbitration Hearings within 14 days following his or
her appointment. All fees and costs for arbitration proceedings will be shared
equally between the parties (unless otherwise previously agreed) and shall be
payable to the MTA.

36.  Each of the parties shall be entitled to engage in limited
discovery, as set forth in the ADR Procedures, and shall submit to the arbitrator
and serve on the other parties a short pre-arbitration statement by no later than
14 days prior to the first date scheduled for the applicable Arbitration Hearing,
which must be held no later than 112 days after the date of appointment of the
arbitrator.

37. Any Arbitration Award shall only liquidate the applicable
Designated Claim and shall not raise or purport to determine any issues relating to
the potential treatment or priority of the Designated Claim in this chapter 9 case.
The ADR Procedures further provide that the Arbitration Award generally may not
provide the Designated Claimant with punitive damages, interest, attorneys' fees,
other fees and costs, penalties, any amounts already disallowed by the Court,
specific performance or other form of equitable remedy or any other relief

impermissible under applicable bankruptcy and nonbankruptcy law. The entry of
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an Arbitration Award shall not grant the Designated Claimant any enforcement
rights except as permitted under a Chapter 9 Plan, and the Stay and any Plan
Injunction shall apply to the Arbitration Award. Any aspect of an Arbitration
Award that violates the foregoing rules and limitations shall be void without
further action of any court.

38.  Any Arbitration Award shall be final and binding. No party
shall have the right to request vacation of an Arbitration Award except to the
extent that it violates (a) the ADR Procedures, (b) the Bankruptcy Code or (c) the
Federal Arbitration Act.

39. Approval and Satisfaction of any Settlement or Award.

A Designated Claimant holding a claim with respect to which settlement has been
reached through the ADR Procedures will receive an allowed general unsecured
nonpriority claim against the City that will be treated in accordance with the
Chapter 9 Plan in the City's bankruptcy case and not a full cash payment of the
settlement amount of the Designated Claim. Notwithstanding the foregoing, any
disputes about the priority of a Designated Claim may be raised with and
determined by the Court after the conclusion of the ADR Procedures.

40. The ADR Procedures do not limit, expand or otherwise modify
the City's authority to settle claims or the City's authority over its property and

revenues under section 904 of the Bankruptcy Code. The authority to settle
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Designated Claims pursuant to the ADR Procedures will be in addition to, and
cumulative with, any existing authority to resolve claims against the City.

41. Failure to Resolve a Designated Claim Through the ADR

Procedures. Designated Claims not resolved through the ADR Procedures

("Unresolved Designated Claims") shall proceed to litigation for liquidation.
Unless the City agrees otherwise, liquidation of any Unresolved Designated Claim
shall proceed in this Court (to the extent that this Court has subject matter
jurisdiction over the Unresolved Designated Claim) as soon as practicable
following the date that the ADR Procedures are concluded for an Unresolved

Designated Claim (the "ADR Completion Date").” Such litigation will be initiated

by the filing of a claim objection by the City (a "Claim Objection") within 35 days

after the ADR Completion Date (the "Claim Objection Deadline"). Disputes over

the subject matter jurisdiction of this Court shall be determined by this Court, and
the Designated Claimants shall retain whatever rights they have to seek withdrawal

of the reference, abstention of other procedural relief in connection with a Claim

B With respect to Unresolved Designated Claims, the ADR Completion Date

will be the Case Evaluation Termination Date except where the ADR
Procedures are terminated sooner, such as where Case Evaluation was
conducted with respect to a Designated Claim prior to the Petition Date, and
the parties do not agree to conduct a second round of Case Evaluation.

In that instance, the ADR Completion Date will be the Offer Exchange
Termination Date. In this regard, the City estimates that Case Evaluation
already has been conducted with respect to approximately 30% of the Initial
Designated Claims.
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Objection. For the avoidance of doubt, consistent with 28 U.S.C. § 157(b)(5),
personal injury tort and wrongful death claims shall not be heard by this Court.
42. If the Unresolved Designated Claim cannot be adjudicated in
this Court because of lack of, or limitations upon, subject matter jurisdiction, or if
the City does not file a Claim Objection by the Claim Objection Deadline (any

such claim, a "Non-Bankruptcy Claim") then liquidation of any such Non-

Bankruptcy Claim shall proceed in either: (a) the nonbankruptcy forum in which
the Non-Bankruptcy Claim was pending on the Petition Date, if any, subject to the
City's right to seek removal or transfer of venue or other procedural relief; or (b) if
the Non-Bankruptcy Claim was not pending in any forum on the Petition Date,
then in the United States District Court for the Eastern District of Michigan or such
other nonbankruptcy forum selected by the Designated Claimant that (i) has
personal jurisdiction over the parties, (ii) has subject matter jurisdiction over the
Non-Bankruptcy Claim, (ii1) has in rem jurisdiction over the property involved in
the Non-Bankruptcy Claim (if applicable) and (iv) is a proper venue.

43. The Stay or any subsequent Plan Injunction (together,

the "Stay/Injunction") shall be deemed modified solely for the purpose of, and to

the extent necessary for, liquidating Non-Bankruptcy Claims in an appropriate
non-bankruptcy forum (if applicable under the ADR Procedures) unless, within

35 days of the ADR Completion Date, the City files a notice (a "Stay Notice") that
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it intends for the Stay/Injunction to remain in effect with respect to a
Non-Bankruptcy Claim. If the City files a Stay Notice as set forth above, the
Stay/Injunction shall remain in place and the applicable Designated Claimant may
seek relief from the Stay/Injunction under the standards set forth in section 362(d)
of the Bankruptcy Code.

44.  Notwithstanding anything herein, the City and any Designated
Claimant may agree to terminate the ADR Procedures at any time and proceed to
litigation of the applicable Designated Claim, as set forth herein.

The Court Has Authority to Approve the ADR Procedures

45.  This Court is authorized under sections 105 and 502 of the
Bankruptcy Code to approve the ADR Procedures. Section 105 of the Bankruptcy
Code provides that:

[t]he court may issue any order, process or judgment

that is necessary or appropriate to carry out the
provisions of this title.

11 U.S.C. § 105(a). This provision, in conjunction with section 502 of the
Bankruptcy Code, supports the use of alternative dispute resolution procedures in

bankruptcy cases for the expeditious resolution of disputed claims.'* See Harchar

14 Section 502 of the Bankruptcy Code provides a framework for the allowance

and disallowance of claims and grants bankruptcy courts broad authority to
adjudicate matters within that section's ambit as core proceedings. See

11 U.S.C. § 502; 4 COLLIER ON BANKRUPTCY 4 502.01 (Alan N. Resnick &
Henry J. Sommer eds., 16th ed. rev. 2013).
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v. United States (In re Harchar), 694 F.3d 639, 645 (6th Cir. 2012) (Section 105 of

the Bankruptcy Code "provides the bankruptcy courts with authority to exercise
their equitable powers where necessary or appropriate to implement another

Bankruptcy Code provision."); Mitan v. Duval (In re Mitan), 573 F.3d 237, 246

(6th Cir. 2009) (noting "the broad grant of equitable power to bankruptcy courts

found within Section 105(a) [of the Bankruptcy Code]"); Cheesman v. Tenn.

Student Assistance Corp. (In re Cheesman), 25 F.3d 356, 360 (6th Cir. 1994)

("Several courts have suggested that the bankruptcy courts have broad equitable
powers to protect debtors pursuant to § 105(a) [of the Bankruptcy Code ].")."

46. In addition, bankruptcy courts are empowered to

" See also John Richards Homes Bldg. Co. v. Adell (In re John Richards
Homes Bldg. Co.), 404 B.R. 220, 227 (E.D. Mich. 2009) ("The clear
language of 11 U.S.C. § 105(a) grants this Court significant equitable
powers as well as latitude in framing the relief necessary to carry out both
the specific provisions of the [Bankruptcy Code] as well as its philosophical
underpinnings.") (citation and quotation marks omitted); see also In re A.H.
Robins Co., 88 B.R. 742, 752 (E.D. Va. 1988) (holding that section 105 of
the Bankruptcy Code, 28 U.S.C. § 1334 and the equitable power of the court
permitted the court to approve channeling provisions, which included
alternative dispute resolution procedures, to assist in the efficient
administration of the debtors' estates and ensure an orderly and fair
distribution to claimants), aff'd sub nom. Menard-Sanford v. Mabey (In re
A.H. Robins Co.), 880 F.2d 694 (4th Cir. 1989); Lyondell Chem. Co. v.
CenterPoint Energy Gas Servs. Inc. (In re Lyondell Chem. Co.), 402 B.R.
571, 587 n.33 (Bankr. S.D.N.Y. 2009) ("[T]he Bankruptcy Court has
authority under section 105 broader than the automatic stay provisions of
section 362 and may use its equitable powers to assure the orderly conduct
of the reorganization proceedings.") (citation and quotation marks omitted).
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issue an order ... prescribing such limitations and
conditions as the court deems appropriate to ensure that
the case is handled expeditiously and economically.

11 U.S.C. § 105(d)(2).
47.  The establishment of alternative dispute resolution procedures
for resolving claims is supported by a well established federal policy in favor of

permitting parties to resolve disputes through arbitration. See Inhalation Plastics,

Inc. v. Medex Cardio-Pulmonary, Inc., 383 Fed. App'x 517, 520 (6th Cir. 2010)

(noting that there is "strong federal policy favoring arbitration"); Eichinger v.

Kelsey-Hayes Co., No. 09-14092, 2010 WL 2720931, at *3 (E.D. Mich. July 8,

2010) (same); UPF, Inc. v. Motoman, Inc., No. 05- 74929, 2006 WL 1195825,

at *2 (E.D. Mich. May 2, 2006) (same); accord Arciniaga v. Gen. Motors Corp.,

460 F.3d 231, 234 (2d Cir. 2006) ("[1]t 1s difficult to overstate the strong federal
policy in favor of arbitration, and it is a policy we have often and emphatically
applied.") (citation and quotation marks omitted).

48.  This federal policy also applies in bankruptcy cases. Indeed,
this Court previously has ordered the establishment of mediation procedures to

"promote the just, speedy and inexpensive resolution" of disputes within a large

bankruptcy case. See In re Collins & Aikman Corp., 376 B.R. 815, 815-16 (Bankr.

E.D. Mich. 2007) (finding that it was "in the best interests of all of the parties" to

order mediation procedures to resolve numerous adversary proceedings filed by the
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litigation trust established pursuant to the debtors' confirmed plan of
reorganization).'® As one bankruptcy court has stated, "[c]onsensual resolution of
litigation has been favored in the law from time immemorial, whether by the
parties themselves, or through mediation or other techniques of dispute resolution."

Hass v. Hass (In re Hass), 273 B.R. 45, 50 (Bankr. S.D.N.Y. 2002).

49. Numerous courts have expressed approval for alternative
dispute resolution methods, including arbitration, because alternative dispute
resolution may offer several practical advantages over ordinary litigation. As the
United States Supreme Court has stated, "[t]he advantages of arbitration are many:
it 1s usually cheaper and faster than litigation; it can have simpler procedural and
evidentiary rules; [and] it normally minimizes hostility and is less disruptive of

ongoing and future business dealings among the parties . . . ." Allied-Bruce

Terminix Cos. v. Dobson, 513 U.S. 265, 280 (1995) (quoting H.R. Rep.

16 See also Spierer v. Federated Dep't Stores, Inc. (In re Federated Dep't Stores,

Inc.), 328 F.3d 829, 831 (6th Cir. 2003) (where the bankruptcy court issued
an order establishing alternative dispute resolution procedures for the
liquidation of tort claims against the debtor, affirming a ruling of the
bankruptcy court denying the motion of certain claimants to lift the
automatic stay as to their claims); Willis v. Litzler (In re TIC United Corp.),
194 Fed. App'x 187, 188 (5th Cir. 2006) (affirming a bankruptcy court's
order establishing mandatory alternative dispute resolution procedures for all
tort claims against the debtor; holding that the bankruptcy court had subject
matter jurisdiction to order such relief and that such an order was
appropriate because tort claims against the debtor, such as that of the
appealing claimant, threatened to deplete the debtor's estate if the automatic
stay were lifted to allow claims against the debtor to proceed in
nonbankruptcy forums).
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No. 97-542, at 13 (1982)); Stout v. J.D. Byrider, 228 F.3d 709, 714 (6th Cir. 2000)

(noting that the Federal Arbitration Act was enacted to, among other things,
"relieve court congestion . . . and to provide parties with a speedier and less costly

alternative to litigation"); Nat'l Broad. Co. v. Bear Stearns & Co., 165 F.3d 184,

190-91 (2d Cir. 1999) ("The popularity of arbitration rests in considerable part on
its asserted efficiency and cost-effectiveness — characteristics said to be at odds
with full-scale litigation in the courts, and especially at odds with the broad-
ranging discovery made possible by the Federal Rules of Civil Procedure.") .

50. Consistent with these authorities and policies, courts have

approved alternative dispute resolution procedures in many other large bankruptcy

cases. See, e.g., In re Penson Worldwide, Inc., No. 13-10061 (Bankr. D. Del.

July 31, 2013) (Order Pursuant to 11 U.S.C. § 105(a) Authorizing Implementation
of Alternative Dispute Resolution Procedures, Including Mandatory Mediation);

In re Hostess Brands, Inc., No. 12-22052 (Bankr. S.D.N.Y. June 11, 2012) (Order,

Pursuant to Sections 105 and 502 of the Bankruptcy Code, Bankruptcy Rules 3007
and 9019 and Local Bankruptcy Rule 9019-1, Approving Alternative Dispute

Resolution Procedures to Promote the Resolution of Certain Prepetition Claims);

In re Great Atl. & Pac. Tea Co., No. 10-24549 (Bankr. S.D.N.Y. Oct. 21, 2011)

(Order Approving Certain Personal Injury Resolution Procedures); In re Motors

Liquidation Co., No. 09-50026 (Bankr. S.D.N.Y. Oct. 25, 2010) (Amended Order
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Authorizing Implementation of Alternative Dispute Resolution Procedures); In re
Dana Corp., No. 06-10354 (Bankr. S.D.N.Y. May 23, 2007) (Order, Pursuant to
Sections 105 and 502 of the Bankruptcy Code and Bankruptcy Rules 3007 and

9019, Approving Alternative Dispute Resolution Procedures to Promote the

Resolution of Certain Prepetition Claims); In re The Austin Co., No. 05-93363
(Bankr. N.D. Ohio Aug. 24, 2006) (Order Approving Debtors' Proposed (a) Claims
Resolution Procedures for Contested Claims, and (b) Alternative Dispute
Resolution Procedures for Liquidating Litigation Claims).

51.  Due to the nature of factual and legal issues involved in, or
other circumstances related to, the numerous disputed personal injury and other
claims in this case, the City believes that the ADR Procedures will expedite the
resolution of Designated Claims and limit the number of additional Lift Stay
Motions filed or prosecuted against the City and, therefore, promote the efficient
and expeditious liquidation of the Designated Claims and facilitate completion of
the City's restructuring.

52.  Since the Petition Date, the Stay generally has shielded the City
from the burden and expense of litigating the claims of claimants who have not
obtained a lifting or modification of the Stay. The City realizes, however, that a
process for liquidating disputed litigation claims is a necessary component of its

restructuring, and, with respect to many of the Initial Designated Claims in
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particular, the Court lacks jurisdiction to assist with the liquidation of the claims
because they are personal injury tort or wrongful death claims.

53. Moreover, particularly given the anticipated size of the disputed
claims pool in this case, the City believes that a fair and efficient mechanism must
be developed to liquidate disputed claims, where appropriate, short of full-blown
litigation. If the City were able to pursue the liquidation of the Designated Claims
only through litigation, the administration and liquidation of these claims would
result in a substantial drain on the City's limited resources.

54.  Thus, under the circumstances, the City believes that the
ADR Procedures will assist the City, the Designated Claimants and the Court in
the administration and liquidation of the Designated Claims, to the ultimate benefit
of all stakeholders in this case. Among other things, the ADR Procedures
will: (a) help minimize the expense, delay and uncertainty in liquidating the
Designated Claims; (b) provide the City with a streamlined, well-defined and
procedurally sound mechanism to pursue liquidation of many complex and
significant disputed claims asserted in this case; (c) reduce the need to address the
merits of the Designated Claims through full-blown litigation in this Court or other
tribunals; (d) preserve the parties' respective procedural and substantive rights; and
(e) provide a centralized mechanism for the liquidation of those Designated Claims

that this Court lacks jurisdiction to liquidate. Accordingly, the ADR Procedures
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should be approved, and the City should be authorized to implement these
procedures as described herein.

Reservation of Rights

55.  The City files this Motion without prejudice to or waiver of its
rights pursuant to section 904 of the Bankruptcy Code, and nothing herein is
intended to, shall constitute or shall be deemed to constitute the City's consent,
pursuant to section 904 of the Bankruptcy Code, to this Court's interference with
(a) any of the political or governmental powers of the City, (b) any of the property
or revenues of the City or (c¢) the City's use or enjoyment of any income-producing
property.

Notice

56. Notice of this Motion has been given to (a) all entities that have
requested notice pursuant to Rule 2002 of the Federal Rules of Bankruptcy
Procedure (or their counsel if known) and (b) all entities that are parties to
litigation or that have threatened litigation against the City according to the City's
books and records (or their counsel if known) as set forth on Schedule H to the List

of Claims."” The City submits that no other or further notice need be provided.

v The City believes that all known holders of Initial Designated Claims are

among the entities identified on Schedule H to the List of Claims.
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Statement of Concurrence

57. Local Rule 9014-1(g) provides that "in a bankruptcy case unless
it 1s unduly burdensome, the motion shall affirmatively state that concurrence of
opposing counsel in the relief sought has been requested on a specified date and
that the concurrence was denied." Local Rule 9014-1(g). Given the number of
parties and potential parties involved in this case and the lack of known opposing
parties who would be adversely impacted by the relief requested herein, it would
be impracticable (and, with regard to unknown parties, impossible) for the City to
affirmatively seek the concurrence of each opposing counsel interested in the relief
sought herein. Accordingly, the City submits that imposing the requirements of
Local Rule 9014-1(g) in this matter would be "unduly burdensome" and requests
that its requirements be waived.

Statement Regarding Evidentiary Nature of Hearing

58.  The City believes that this Motion raises no factual issues and
anticipates that an evidentiary hearing on this Motion will not be required.

No Prior Request

59.  No prior request for the relief sought in this Motion has been
made to this or any other Court.
WHEREFORE, the City respectfully requests that the Court: (a) enter

an order substantially in the form attached hereto as Exhibit 1, granting the relief
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requested herein; and (b) grant such other and further relief to the City as the Court

may deem proper.
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Dated: November 12,2013 Respectfully submitted,

/s/ Heather Lennox

David G. Heiman (OH 0038271)
Heather Lennox (OH 0059649)
JONES DAY

North Point

901 Lakeside Avenue
Cleveland, Ohio 44114
Telephone: (216) 586-3939
Facsimile: (216) 579-0212
dgheiman@jonesday.com
hlennox@)jonesday.com

Bruce Bennett (CA 105430)
JONES DAY

555 South Flower Street
Fiftieth Floor

Los Angeles, California 90071
Telephone: (213) 243-2382
Facsimile: (213) 243-2539
bbennett@jonesday.com

Jonathan S. Green (MI P33140)

Stephen S. LaPlante (MI P48063)

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

150 West Jefferson

Suite 2500

Detroit, Michigan 48226

Telephone: (313) 963-6420

Facsimile: (313) 496-7500

green@millercanfield.com

laplante(@millercanfield.com

ATTORNEYS FOR THE CITY
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SUMMARY OF ATTACHMENTS

The following documents are attached to this Motion, labeled in accordance with
Local Rule 9014-1(b).

Exhibit 1 Proposed Form of Order

Exhibit 2 Notice

Exhibit 3 None [Brief Not Required]

Exhibit 4 Certificate of Service

Exhibit 5 None [No Affidavits Filed Specific to This Motion]
Exhibit 6 Proposed Alternative Dispute Resolution Procedures

CLI-2150652v9
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EXHIBIT 1

(Form of Proposed Order)

CLI-2150652v9
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UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF MICHIGAN

SOUTHERN DIVISION
_____________________________________________________ X
Inre Chapter 9
CITY OF DETROIT, MICHIGAN, Case No. 13-53846
Debtor. Hon. Steven W. Rhodes
_____________________________________________________ X

ORDER, PURSUANT TO SECTIONS 105
AND 502 OF THE BANKRUPTCY CODE, APPROVING
ALTERNATIVE DISPUTE RESOLUTION PROCEDURES TO
PROMOTE THE LIOQUIDATION OF CERTAIN PREPETITION CLAIMS

This matter coming before the Court on the Motion of Debtor,
Pursuant to Sections 105 and 502 of the Bankruptcy Code, For Entry of an Order
Approving Alternative Dispute Resolution Procedures to Promote the Liquidation
of Certain Prepetition Claims (the "Motion"), filed by the City of Detroit
(the "City"); the Court having reviewed the Motion and the proposed alternative
dispute resolution procedures attached to the Motion as Exhibit 6 (the "ADR
Procedures")' and having considered the statements of counsel and the evidence
adduced with respect to the Motion at a hearing before the Court (the "Hearing");

the Court finding that: (a) the Court has jurisdiction over this matter pursuant to

: Capitalized terms used but not otherwise defined herein have the meanings

given to such terms in the ADR Procedures.
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28 U.S.C. §§ 157 and 1334; (b) this is a core proceeding pursuant to 28 U.S.C.

§ 157(b); and (c) notice of the Motion and the Hearing was sufficient under the
circumstances; and the Court having determined that the legal and factual bases set
forth in the Motion and at the Hearing establish just cause for the relief granted
herein;

IT IS HEREBY ORDERED THAT:

1. The Motion is GRANTED.

2. The ADR Procedures are approved in all respects, pursuant to
sections 105 and 502 of the Bankruptcy Code. For the avoidance of doubt, all of
the terms and provisions of the ADR Procedures are approved, whether or not such
terms and provisions are restated below.

3. The City is authorized to take any and all actions that are
necessary or appropriate to implement the ADR Procedures. Nothing in this Order
or the ADR Procedures, however, shall obligate the City to settle or pursue
settlement of any particular Designated Claim. Any such settlements may be
pursued and agreed upon as the City believes are reasonable and appropriate in its
sole discretion, subject to the terms and conditions set forth in the ADR Procedures.

4. From the date of this Order until the date that is 119 days after

the General Bar Date, the holders of the Initial Designated Claims (and any other
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person or entity asserting an interest in such claim) shall be enjoined (the "Initial
Injunction") from filing or prosecuting Stay Motions with respect to such Initial
Designated Claims. The Initial Injunction is separate and distinct from the ADR
Injunction as defined and described below

5. Upon the service of an ADR Notice on any Designated
Claimant, such Designated Claimant (and any other person or entity asserting an

interest in the relevant Designated Claim) shall be enjoined (the "ADR Injunction")

from filing or prosecuting any Stay Motion or otherwise seeking to establish,
liquidate, collect on or enforce the Designated Claim(s) identified in the ADR
Notice, other than by liquidating the claim through the ADR Procedures.
The ADR Injunction shall expire with respect to a Designated Claim only when the
ADR Procedures have been completed as to that claim. For the avoidance of doubt,
the City may serve an ADR Notice on any Designated Claimant at any time, and
the ADR Injunction shall become effective at the time of service without any
further action by the Court.

6. Except as expressly set forth in the ADR Procedures, the
expiration of the Initial Injunction and/or the ADR Injunction shall not extinguish,
limit or modify the Stay or any Plan Injunction, which shall remain in place to the

extent then in effect, except as otherwise provided in the ADR Procedures.
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The Initial Injunction and the ADR Injunction shall be in addition to the Stay and
any Plan Injunction.
7. The City in its sole discretion (a) may elect not to send an ADR

Notice to the holder of an Initial Designated Claim and (b) instead file and serve on

the applicable Designated Claimant a notice (a "Stay Modification Notice") that
the Stay is lifted to permit the underlying claim to be liquidated in an appropriate
non-bankruptcy forum. In that event, immediately upon the filing of the Stay
Modification Notice, the Stay shall be deemed modified with respect to the
applicable Initial Designated Claim solely to permit the liquidation of the claim in
a non-bankruptcy forum. The liquidation of any such Initial Designated Claim
shall proceed in either (a) the non-bankruptcy forum in which the Initial
Designated Claim was pending on the Petition Date, if any, subject to the City's
right to seek removal or transfer of venue or other procedural relief; or (b) if the
Initial Designated Claim was not pending in any forum on the Petition Date, then
in the United States District Court for the Eastern District of Michigan

(the "District Court") or such other non-bankruptcy forum selected by the

Designated Claimant that (i) has personal jurisdiction over the parties, (i1) has
subject matter jurisdiction over the claim, (ii1) has in rem jurisdiction over the

property involved in the Initial Designated Claim (if applicable) and (iv) is a

4.
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proper venue. If necessary, any disputes regarding the application of the foregoing
terms, conditions and limitations shall be determined by this Court; provided that
disputes about the jurisdiction of a matter presented to a non-bankruptcy court may
be determined by such court.

8. The resolution of a Designated Claim pursuant to the ADR
Procedures or the entry of an Arbitration Award shall not grant the Designated
Claimant any enforcement rights except as permitted under a Chapter 9 Plan, and
the Stay and any Plan Injunction shall apply to any such resolved Designated
Claim or Arbitration Award. Any aspect of an Arbitration Award that violates the
foregoing rules and limitations shall be void without further action of any court.

0. Designated Claims not resolved through the ADR Procedures

("Unresolved Designated Claims") shall proceed to litigation to be liquidated.

Unless the City agrees otherwise, liquidation of any Unresolved Designated Claim
shall proceed in this Court (to the extent that this Court has subject matter
jurisdiction over the Unresolved Designated Claim) as soon as practicable
following the date that the ADR Procedures are concluded for an Unresolved

Designated Claim (the "ADR Completion Date"). Such litigation will be initiated

by the filing of a claim objection by the City (a "Claim Objection") within 35 days

after the ADR Completion Date (the "Claim Objection Deadline"). Disputes over
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the subject matter jurisdiction of this Court shall be determined by this Court, and
the Designated Claimants shall retain whatever rights they have to seek withdrawal
of the reference, abstention or other procedural relief in connection with a Claim
Objection.

10.  If an Unresolved Designated Claim cannot be adjudicated in
this Court because of lack of, or limitations upon, subject matter jurisdiction, or if
the City does not file a Claim Objection by the Claim Objection Deadline (any

such claim, a "Non-Bankruptcy Claim"), then liquidation of any such Non-

Bankruptcy Claim shall proceed in either (a) the non-bankruptcy forum in which
the Non-Bankruptcy Claim was pending on the Petition Date, if any, subject to the
City's right to seek removal or transfer of venue or other procedural relief; or (b) if
the Non-Bankruptcy Claim was not pending in any forum on the Petition Date,
then in the District Court or such other nonbankruptcy forum selected by the
Designated Claimant that (i) has personal jurisdiction over the parties, (ii) has
subject matter jurisdiction over the Non-Bankruptcy Claim, (iii) has in rem
jurisdiction over the property involved in the Non-Bankruptcy Claim (if
applicable) and (iv) is a proper venue. If necessary, any disputes regarding the

application of the foregoing terms, conditions and limitations shall be determined
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by this Court; provided that disputes about the jurisdiction of a matter presented to
a non-bankruptcy court may be determined by such court.
11. The Stay or any subsequent Plan Injunction (together, the

"Stay/Injunction") shall be deemed modified solely for the purpose of, and to the

extent necessary for, liquidating Non-Bankruptcy Claims in an appropriate
non-bankruptcy forum (as applicable under these ADR Procedures) unless, within
35 days of the ADR Completion Date, the City files a notice (a "Stay Notice") that
it intends for the Stay/Injunction to remain in effect with respect to a
Non-Bankruptcy Claim. If the City files a Stay Notice as set forth above, the
Stay/Injunction shall remain in place, and the applicable Designated Claimant may
seek relief from the Stay/Injunction under the standards set forth in section 362(d)
of the Bankruptcy Code.

12.  Nothing contained in this Order or the ADR Procedures shall
(a) prevent the City and any Designated Claimant from settling any Designated
Claim at any time or (b) limit, expand or otherwise modify the City's authority to
settle or pay claims or the City's authority over its property and revenues under
section 904 of the Bankruptcy Code. The authority to settle Designated Claims
pursuant to the ADR Procedures will be in addition to, and cumulative with, any

existing authority to resolve claims against the City.
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13.  The terms of this Order shall not be deemed to preclude any
party in interest from objecting to any Designated Claim to the extent such entity
has standing to assert an objection in accordance with Bankruptcy Code and
applicable law.

14.  This Court shall retain jurisdiction for all purposes specified in
the ADR Procedures and with respect to all disputes arising from or relating to the
interpretation, implementation and/or enforcement of this Order and the

ADR Procedures.
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EXHIBIT 2

(Notice)
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Form B20A (Official Form 20A)
12/1/10

UNITED STATES BANKRUPTCY COURT
Eastern District of Michigan

In re:
Chapter: 9
CITY OF DETROIT, MICHIGAN,
Case No.: 13-53846

Debtor. Judge: Hon. Steven W. Rhodes

Address: 2 Woodward Avenue, Suite 1126
Detroit, Michigan 48226

Last four digits of Social Security or
Employer's Tax Identification (EIN) No(s).(if any): 38-6004606

NOTICE OF MOTION OF DEBTOR,
PURSUANT TO SECTIONS 105 AND 502 OF THE BANKRUPTCY CODE,
FOR ENTRY OF AN ORDER APPROVING ALTERNATIVE DISPUTE RESOLUTION
PROCEDURES TO PROMOTE THE LIQUIDATION OF CERTAIN PREPETITION CLAIMS

The City of Detroit, Michigan (the "City") has filed papers with the Court seeking entry of an order,
pursuant to sections 105 and 502 of the Bankruptcy Code, approving alternative dispute resolution procedures to
promote the resolution of certain prepetition claims.

Your rights may be affected. You should read these papers carefully and discuss them with your
attorney, if you have one in this bankruptcy case. (If you do not have an attorney, you may wish to consult
one.)

If you do not want the court to grant the relief sought in the motion, or if you want the court to consider
your views on the motion, on or by November 26, 2013, you or your attorney must:

1. File with the court a written response or an answer, explaining your position at:'

United States Bankruptcy Court
211 W. Fort Street, Suite 2100
Detroit, Michigan 48226

If you mail your response to the court for filing, you must mail it early enough
so the court will receive it on or before the date stated above. All attorneys are
required to file pleadings electronically.

Any response or answer must comply with F. R. Civ. P. 8(b), (c) and (e).
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You must also mail a copy to:

David G. Heiman
Heather Lennox
JONES DAY
North Point
901 Lakeside Avenue
Cleveland, Ohio 44114

Bruce Bennett
JONES DAY
555 South Flower Street
Fiftieth Floor
Los Angeles, California 90071

Jonathan S. Green
Stephen S. LaPlante
MILLER, CANFIELD, PADDOCK AND
STONE, P.L.C.
150 West Jefferson
Suite 2500
Detroit, Michigan 48226

2. If a response or answer is timely filed and served, the Court will schedule a hearing on the motion
and you will be served with a notice of the date, time and location of the hearing.

If you or your attorney do not take these steps, the Court may decide that you do not oppose the
relief sought in the motion or objection and may enter an order granting that relief.

2.
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Dated:  November 12, 2013 Respectfully submitted,

/s/ Heather Lennox

David G. Heiman (OH 0038271)
Heather Lennox (OH 0059649)
JONES DAY

North Point

901 Lakeside Avenue
Cleveland, Ohio 44114
Telephone: (216) 586-3939
Facsimile: (216) 579-0212
dgheiman@jonesday.com
hlennox@jonesday.com

Bruce Bennett (CA 105430)
JONES DAY

555 South Flower Street
Fiftieth Floor

Los Angeles, California 90071
Telephone: (213) 243-2382
Facsimile: (213) 243-2539
bbennett@jonesday.com

Jonathan S. Green (MI P33140)

Stephen S. LaPlante (MI P48063)

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

150 West Jefferson

Suite 2500

Detroit, Michigan 48226

Telephone: (313) 963-6420

Facsimile: (313) 496-7500

green@millercanfield.com

laplante@millercanfield.com

ATTORNEYS FOR THE CITY
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EXHIBIT 4

(Certificate of Service)

CLI-2150652v9

13-53846-swr Doc 1665 Filed 11/12/13 Entered 11/12/13 14:30:45 Page 47 of 92



CERTIFICATE OF SERVICE

I, Heather Lennox, hereby certify that the foregoing Motion of Debtor,
Pursuant to Sections 105 and 502 of the Bankruptcy Code, for Entry of an Order
Approving Alternative Dispute Resolution Procedures to Promote the Liquidation
of Certain Prepetition Claims was filed and served via the Court's electronic case
filing and noticing system on this 12th day of November, 2013.

/s/ Heather Lennox
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EXHIBIT 6

(Proposed Alternative Dispute Resolution Procedures)
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UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF MICHIGAN

SOUTHERN DIVISION
_____________________________________________________ X
Inre Chapter 9
CITY OF DETROIT, MICHIGAN, Case No. 13-53846
Debtor. Hon. Steven W. Rhodes
_____________________________________________________ X

ALTERNATIVE DISPUTE RESOLUTION PROCEDURES

On | ], 2013, the United States Bankruptcy Court for the
Eastern District of Michigan (the "Bankruptcy Court") entered an order (Docket
No. ) (the "ADR Order") in the above-captioned case under chapter 9 of title 11
of the United States Code (the "Bankruptcy Code") approving and adopting the
following alternative dispute resolution procedures (the "ADR Procedures") with
respect to certain claims asserted against the City of Detroit (the "City"):

I. CLAIMS SUBJECT TO THE
ADR PROCEDURES AND ADR INJUNCTION

A. Claims Subject to the ADR Procedures

The claims subject to the ADR Procedures consist of all claims
designated by the City under the notice procedures set forth below (collectively,
the "Designated Claims"). The City may designate for liquidation pursuant to the
ADR Procedures any proof of claim timely asserted in these cases by serving a
notice (the "ADR Notice") on the applicable claimant, if the City believes, in its
sole discretion, that the ADR Procedures would promote the resolution of such
claim and serve the intended objectives of the ADR Procedures. Without limiting
the foregoing, any and all timely filed prepetition claims in the following
categories shall be Designated Claims hereunder prior to the City serving an ADR
Notice on the applicable claimant: (1) personal injury tort or wrongful death
claims, (2) property damage claims or (3) claims relating to the operation of motor
vehicles for which the City is self-insured pursuant to chapter 31 of Michigan's
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Insurance Code of 1956, M.C.L. §§ 500.3101, et seq. (collectively, the "Initial
Designated Claims") The holders of the Designated Claims, including Initial
Designated Claims, are referred to herein as the "Designated Claimants."

The Designated Claims shall not include claims solely asserting
workers' compensation liabilities against the City, which claims the City continues
to resolve in the ordinary course pursuant to its usual workers' compensation
procedures.

B. Injunctions in Support of the ADR Procedures

The Bankruptcy Court has established | , 2014] as the
general bar date for filing proofs of claim in the City's chapter 9 case (the "General
Bar Date"). For the period commencing on the date of entry of the ADR Order
until the date that is 119 days after the General Bar Date (the "Initial Designation
Period"), any Designated Claimant holding an Initial Designated Claim (and any
other person or entity asserting an interest in such claim) shall be enjoined
(the "Initial Injunction") from filing or prosecuting, with respect to such Initial
Designated Claim, any motion (a "Stay Motion") for relief from either (1) the
automatic stay of sections 362 and 922 of the Bankruptcy Code, as modified and
extended from time to time by orders of the Bankruptcy Court (the "Stay"), or (2)
any similar injunction (a "Plan Injunction") that may be imposed upon the
confirmation or effectiveness of a plan of adjustment of debts confirmed in the
City's chapter 9 case (a "Chapter 9 Plan"). The Initial Injunction is separate and
distinct from the ADR Injunction as defined and described below. Any Designated
Claimant that is subject to the Initial Injunction with respect to an Initial
Designated Claim shall instead become subject to the ADR Injunction upon the
service of an ADR Notice with respect to the underlying Designated Claim, as
described in the following paragraph, whether that occurs during or after the Initial
Designation Period.

Upon service of an ADR Notice on any Designated Claimant under
Section II.A.1 below, such Designated Claimant (and any other person or entity
asserting an interest in the relevant Designated Claim) shall be enjoined (the "ADR
Injunction") from filing or prosecuting any Stay Motion or otherwise seeking to
establish, liquidate, collect on or enforce the Designated Claim(s) identified in the
ADR Notice, other than by liquidating the claim through the ADR Procedures
described herein. The ADR Injunction shall expire with respect to a Designated
Claim only when the ADR Procedures have been completed as to that Designated
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Claim." For the avoidance of doubt, the City may serve an ADR Notice on any
Designated Claimant at any time, and the ADR Injunction shall become effective
at the time of service without any further action by the Bankruptcy Court.

Except as expressly set forth herein or in a separate order of the
Bankruptcy Court, the expiration of the Initial Injunction or the ADR Injunction
shall not extinguish, limit or modify the Stay or any Plan Injunction, and the Stay
and any Plan Injunction shall remain in place to the extent then in effect, except as
otherwise provided herein. The Initial Injunction and the ADR Injunction shall be
in addition to the Stay and any Plan Injunction.

With respect to any Initial Designated Claim, the City in its sole
discretion (1) may elect not to send an ADR Notice to the Designated Claimant
(i.e., not send the claim to the ADR Procedures) and (2) instead may file and serve
on the applicable Designated Claimant a notice that the Stay is lifted to permit the
underlying claim to be liquidated in a non-bankruptcy forum consistent with the
terms, conditions and limitations of Section II.E.2 below (a "Stay Modification
Notice"). In that event, immediately upon the filing of the Stay Modification
Notice, the Stay shall be deemed modified with respect to the applicable Initial
Designated Claim solely to permit the liquidation of the claim in a non-bankruptcy
forum consistent with the terms, conditions and limitations of Section II.E.2 below.

II. THE ADR PROCEDURES

A.  Offer Exchange Procedures

The first stage of the ADR Procedures will be the following offer
exchange procedures that require the parties to exchange settlement offers and
thereby provide an opportunity to resolve the underlying Designated Claim on a
consensual basis without any further proceedings (the "Offer Exchange
Procedures").

The ADR Procedures expire upon any resolution of a Designated Claim
through the ADR Procedures, upon the Case Evaluation Termination Date
(as defined below) for Designated Claims not resolved though the ADR
Procedures or at any other time that the ADR Procedures are terminated by
agreement of the parties or the terms hereof.

3.
CLI-2154344v13
13-53846-swr Doc 1665 Filed 11/12/13 Entered 11/12/13 14:30:45 Page 52 of 92



1. Service of the ADR Notice
and Settlement Offer by the City

(a) At any time following the filing of a proof of claim by the
applicable Designated Claimant, > the City may serve upon the Designated
Claimant, at the address listed on the Designated Claimant's most recently filed
proof of claim or amended proof of claim, as well as upon any counsel of record in
these cases for the Designated Claimant, the following materials (collectively,
the "ADR Materials"): (i) an ADR Notice,” (ii) a copy of the ADR Order and
(i11) a copy of these ADR Procedures. For transferred claims, the City also shall
serve a copy of the ADR Materials on the transferee identified in the notice of
transfer of claim. The ADR Notice shall serve as (i) notice that a claim has been
designated by the City as a Designated Claim (if not already designated herein as
an Initial Designated Claim) and (ii) notice that the Designated Claim has been
submitted to the ADR Procedures. Promptly following the service of the ADR
Materials on any Designated Claimant, the City shall file a notice with the Court
indicating that the Designated Claim has been submitted to the ADR Procedures.

(b) In the ADR Notice, the City: (i) may request that the
Designated Claimant verify or, as needed, correct, clarify or supplement certain
information regarding the Designated Claim; (i1) shall include an offer by the City
to settle the Designated Claim (a "Settlement Offer"); and (ii1) may state whether
the City consents to the adjudication of the Designated Claim by binding
arbitration, as set forth below, if the Designated Claim is not resolved pursuant to
the Offer Exchange Procedures. The ADR Notice shall require the Designated
Claimant to sign and return the ADR Notice along with a Permitted Response (as
defined below) to the City so that it is received by the City no later than 28 days*
after the mailing of the ADR Notice (the "Settlement Response Deadline").

The ADR Procedures will not be initiated with respect to a claim unless and
until a timely proof of claim is filed.

The form of the ADR Notice is attached hereto as Annex 1 and incorporated
herein by reference. Although the City anticipates that the ADR Notice will
be substantially in the form of Annex 1, the City reserves the right to modify
the ADR Notice, as necessary or appropriate, consistent with the terms of
the ADR Procedures.

! Rule 9006(a) of the Federal Rules of Bankruptcy Procedure shall apply to all
time periods calculated in the ADR Procedures.
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(c) Failure to sign and return the ADR Notice or to include a
Permitted Response with the returned ADR Notice by the Settlement Response
Deadline shall be deemed to be a denial by the Designated Claimant of the
Settlement Offer, and the Designated Claim will advance to the next step of the
ADR Procedures, as set forth below.

2. The Permitted Responses

The only permitted responses to a Settlement Offer (together,
the "Permitted Responses") are (a)acceptance of the Settlement Offer or
(b) rejection of the Settlement Offer coupled with a counteroffer (as further defined
below, a "Counteroffer"). If the ADR Notice is returned without a response or with
a response that is not a Permitted Response, the Designated Claim will advance to
the next step of the ADR Procedures, as set forth below.

3. The Counteroffer

The Counteroffer shall be signed by an authorized representative of
the Designated Claimant and shall identify the proposed amount that the
Designated Claimant will accept as a prepetition claim against the City in
settlement of the Designated Claim. The Counteroffer may not exceed the amount
or improve the priority set forth in the Designated Claimant's most recent timely
filed proof of claim or amended proof of claim (but may liquidate any unliquidated
amounts expressly referenced in a proof of claim).” A Counteroffer may not be for
an unknown, unliquidated or indefinite amount or priority, or the Designated
Claim will advance to the next step of the ADR Procedures, as set forth below.
All Counteroffers shall be for prepetition claims payable pursuant to the Chapter 9
Plan. See Section I1.D below.

4. Consent to Subsequent Binding Arbitration

As described in Sections II.B and II.C below, in the absence of a
settlement at the conclusion of the Offer Exchange Procedures, the ADR
Procedures contemplate submitting Designated Claims to Case Evaluation (as
defined below). Where no settlement is reached following Case Evaluation, the
ADR Procedures contemplate submitting Designated Claims to binding arbitration,

> A Designated Claimant may not amend its proof of claim solely for the

purpose of proposing a Counteroffer of a higher amount or a better priority.
Any dispute over the validity of any Counteroffer may be submitted by the
City to the Bankruptcy Court for review.
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if the City and the Designated Claimant both agree to binding arbitration of the
applicable Designated Claim. When returning the ADR Notice, therefore, the
Designated Claimant is required to notify the Debtors if it consents to (and thereby
opts in to) or does not consent to (and thereby opts out of) binding arbitration in
the event that its Designated Claim ultimately is not resolved through the Offer
Exchange Procedures or Case Evaluation. If the Designated Claimant returns the
ADR Notice without expressly notifying the Debtors that it consents to, and seeks
to opt into, binding arbitration, the Designated Claimant shall be deemed to have
opted out of binding arbitration. Any Designated Claimant that does not consent to
binding arbitration in its response to the ADR Notice may later consent in writing
to binding arbitration, subject to the agreement of the City. If the City did not
consent to binding arbitration in the ADR Notice, it may later consent to binding
arbitration at any time in the process by providing a written notice to the
Designated Claimant (including through an Arbitration Notice, as defined below).
Consent to binding arbitration, once given, cannot subsequently be withdrawn.
In addition, any attempt to refuse binding arbitration in the response to the ADR
Notice shall be ineffective if the Designated Claimant previously consented in
writing to binding arbitration as a means to resolve its claim(s), either before or
after the commencement of the City's chapter 9 case on July 18, 2013 (the "Petition
Date").

5. The City's Response to a Counteroffer

The City must respond to any Counteroffer within 14 days after its
receipt of the Counteroffer (the "Response Deadline"), by returning a written
response (as further defined below, a "Response Statement"). The Response
Statement shall indicate that the City either: (a)accepts the Counteroffer;
(b) rejects the Counteroffer, with or without making a revised Settlement Offer
(a"Revised Settlement Offer"); (c)requests additional information or
documentation so that the City may respond in good faith to the Counteroffer; or
(d) terminates the Offer Exchange Procedures and advances the Designated Claim
the next step of the ADR Procedures, as set forth below.

(@)  The City's Rejection of the Counteroffer
Without Making a Revised Settlement Offer

If the City rejects the Counteroffer without making a Revised
Settlement Offer, (i) the Offer Exchange Procedures will be deemed terminated
with respect to the Designated Claim and (i1) the Designated Claim will advance to
the next step of the ADR Procedures, as set forth below.

_6-
CLI-2154344v13
13-53846-swr Doc 1665 Filed 11/12/13 Entered 11/12/13 14:30:45 Page 55 of 92



(b)  The City's Failure to Respond

If the City fails to respond to the Counteroffer by the Response
Deadline: (i) the Counteroffer will be deemed rejected by the City, (ii) the Offer
Exchange Procedures will be deemed terminated with respect to the Designated
Claim and (ii1) the Designated Claim will advance to the next step of the ADR
Procedures, as set forth below.

(c)  Revised Settlement Offer

If the City makes a Revised Settlement Offer by the Response
Deadline, the Designated Claimant may accept the Revised Settlement Offer by
providing the City with a written statement of acceptance no later than 14 days
after the date of service of the Revised Settlement Offer (the "Revised Settlement
Offer Response Deadline"). If the Designated Claimant does not accept the
Revised Settlement Offer by the Revised Settlement Offer Response Deadline, the
Revised Settlement Offer will be deemed rejected, and the Designated Claim
automatically will advance to the next step of the ADR Procedures, as set forth
below.

(d)  Request for Additional Information

If the City requests additional information or documentation by the
Response Deadline, the Designated Claimant shall serve such additional
information or documentation so that it is received by the City within 14 days after
such request. If the Designated Claimant timely responds, the City shall have
14 days to provide an amended Response Statement, which may include a Revised
Settlement Offer as a counter to the Counteroffer. If the City does not provide an
amended Response Statement within this period, or if the Designated Claimant
fails to provide the requested information or documentation within the time allotted,
the Designated Claim automatically will proceed to the next step of the
ADR Procedures, as set forth below.

6. Offer Exchange Termination Date

Upon mutual written consent, the City and a Designated Claimant
may exchange additional Revised Settlement Offers and Counteroffers for up to
21 days after the later of (a) the Revised Settlement Offer Response Deadline or
(b) the expiration of the applicable timeframes provided for in Section II.A.5(d)
above with respect to requesting, receiving and responding to additional
information or documentation. Any date that the Offer Exchange Procedures

-
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conclude without a resolution is referred to herein as the "Offer Exchange
Termination Date."

7. Ability to Settle Claims

Nothing herein shall limit the ability of a Designated Claimant and the
City to settle a Designated Claim by mutual consent at any time. All such
settlements shall be subject to the terms of Section I1.D below.

B. Case Evaluation

The next step of the ADR Procedures following the Offer Exchange
Procedures is case evaluation ("Case Evaluation") before the Wayne County
Mediation Tribunal Association (the "MTA") under the procedures set forth in
Rules 2.403 and 2.404 of the Michigan Court Rules of 1985 ("MCR"), as provided
for by Rule 16.3 of the Local Rules of the United States District Court for the
Eastern District of Michigan. Copies of MCR §§ 2.403 and 2.404 are attached
hereto collectively as Annex II.

All Designated Claims not settled through the Offer Exchange
Procedures shall be referred to Case Evaluation unless the City and the applicable
Designated Claimant previously have undergone Case Evaluation with respect to
the applicable Designated Claim.® Additional parties may intervene in the Case
Evaluation process solely by agreement between the City and the applicable
Designated Claimant.

1. Prioritization of Referral of
Designated Claims to Case Evaluation

As soon as reasonably practicable following the Offer Exchange
Termination Date with respect to any Designated Claim, the City shall issue to the
applicable Designated Claimant, any other parties to the Case Evaluation and the
Clerk of the MTA (the "ADR Clerk"), a notice of case evaluation (a "Case
Evaluation Notice") substantially in the form attached hereto as Annex III. Given
the large number of actual and potential prepetition litigation claims asserted or to

Where the City and the applicable Designated Claimant previously underwent
Case Evaluation with respect to the applicable Designated Claim, then the
Designated Claim will proceed to the next step of the ADR Procedures unless
the parties agree to conduct Case Evaluation once again with respect to the
Designated Claim.
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be asserted against the City, however, the City anticipates that it will be necessary
to prioritize the initiation of Case Evaluation proceedings. In prioritizing among
Designated Claims, the City may consider, along with any other factors the City
deems relevant or appropriate in its sole discretion, (a) the absolute or relative
difference between the final offers made by the City and the applicable Designated
Claimant during the Offer Exchange Procedures, (b) the nature and complexity of
the Designated Claim, (c) the status of any underlying lawsuit or (d) whether the
Designated Claimant returned the ADR Notice and its level of participation in the
ADR Procedures.

2. Summary of Case Evaluation Rules and Procedures

Except to the extent modified by the terms of these ADR Procedures,
the Case Evaluation of any Designated Claim shall be governed by the rules and
procedures set forth in MCR §§ 2.403 and 2.404. The following provisions of
MCR § 2.403, however, are expressly inapplicable to these Case Evaluation
procedures: (a) MCR §§ 2.403(A-C) (relating to the assignment of cases to Case
Evaluation) and (b) MCR §§ 2.403(N-O) (relating to the posting of bonds for
frivolous claims and defenses and the awarding of costs against a party that rejects
a Case Evaluation and subsequently fails to achieve a superior result at trial).

The purpose of the Case Evaluation process is to obtain a nonbinding,
confidential, monetary valuation of each Designated Claim that serves as a focal
point for ongoing settlement negotiations between the parties. Each Designated
Claim shall be evaluated by a panel of three case evaluators (the "Case Evaluation
Panel"). The Case Evaluation Panel hears the arguments of the parties at a short
hearing (the "Case Evaluation Hearing") and, within 14 days following the Case
Evaluation Hearing, issues its written evaluation of the Designated Claim.

(a)  Fees and Costs for Case Evaluation, Derivative Claims

Pursuant to MCR § 2.403(H), the fees and costs for each Case
Evaluation proceeding will be $75.00 payable by each party to the ADR Clerk.
Where one claim is derivative of another within the Case Evaluation proceeding,
the claims will be treated as a single claim, with one fee to be paid and a single
valuation to be made by the Case Evaluation Panel.’

7 If for any reason the costs for any Case Evaluation proceeding exceeds

$75.00 per party, such costs shall be borne equally by each of the parties.
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(b)  Scheduling of the Case Evaluation Hearing

The ADR Clerk shall select the members of the Case Evaluation Panel
in accordance with MCR § 2.404(C). The ADR Clerk shall set a time and place
for the Case Evaluation Hearing, consistent with MCR § 2.403(G)(1), and provide
notice to the members of the Case Evaluation Panel and the parties to the Case
Evaluation at least 42 days prior to the date set for the Case Evaluation Hearing.
Adjournments of the Case Evaluation Hearing may be granted only for good cause.

(c)  The Case Evaluation Summary

At least 14 days prior to the date scheduled for the Case Evaluation
Hearing, each party shall serve a copy of a case evaluation summary (a "Case
Evaluation Summary") and supporting documents on the other parties to the Case
Evaluation and file a proof of service and three copies of the Case Evaluation
Summary with the ADR Clerk. The Case Evaluation Summary shall consist of a
concise statement setting forth the party's factual and legal position on issues
presented by the Designated Claim. The Case Evaluation Summary shall not
exceed 20 pages, double spaced, exclusive of attachments. Quotations and
footnotes may be single spaced. At least one-inch margins shall be used, and
printing shall not be smaller than 12-point font. See MCR § 2.403(I)(3).

(d)  Conduct of the Case Evaluation Hearing

The Case Evaluation Hearing shall be conducted in accordance with
MCR § 2.403(J). Thus, for example: (1) oral presentation shall be limited to
15 minutes per side unless multiple parties or unusual circumstances warrant
addition time; (i1) no testimony will be taken or permitted of any party, (iii) factual
information having a bearing on damages or liability must be supported by
documentary evidence, if possible; and (iv) statements by the attorneys and the
briefs or summaries are not admissible in any court or evidentiary proceeding.

(e)  The Case Evaluation Panel's Decision

Within 14 days following the Case Evaluation hearing, the Case
Evaluation Panel will estimate the value of the Designated Claim (the "Evaluation")
and notify each party of the Evaluation in writing. The Case Evaluation Panel
shall only liquidate the monetary value, if any, of the Designated Claim in light of
the evidence and arguments presented at in the Case Evaluation Summary and at
the Case Evaluation Hearing and shall not raise or purport to determine any issues
relating to the potential treatment or priority of the Designated Claim in this
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chapter 9 case. All claims subject to an Evaluation shall be prepetition claims
subject to treatment under a Chapter 9 Plan.

(f)  Acceptance or Rejection of the Evaluation

Within 28 days following the issuance of the Evaluation by the Case
Evaluation Panel, each of the parties shall file a written acceptance or rejection of
the Evaluation with the ADR Clerk. Each acceptance or rejection must encompass
all claims as between any two parties to the Case Evaluation. The failure to file a
written acceptance or rejection within 28 days constitutes a rejection of the
Evaluation.

If the ADR Clerk informs such parties that they both have accepted
the Evaluation then the Designated Claim shall be deemed settled, and the
settlement as between such parties shall be documented and made of record in
accordance with the procedures set forth in Section I1.D below.

If one or both parties rejects the Evaluation, then the parties shall have
a further 28 days to negotiate a consensual settlement of the Designated Claim.
Ifno settlement is reached by the end of this period (the "Case Evaluation
Termination Date") then the Designated Claim shall proceed to binding arbitration,
if applicable.

C. Binding Arbitration

If the Designated Claimant previously consented in writing to binding
arbitration as a means to resolve its claim(s) as set forth above (either in its
response to the ADR Notice or by the terms of a separate written agreement either
before or after the Petition Date), and if the City agrees to binding arbitration, then
the Designated Claim shall be subject to binding arbitration, if such claim is not
resolved in the Offer Exchange Procedures or in Case Evaluation.® Ifthe
Designated Claimant has not expressly consented to binding arbitration in its

The City's agreement to arbitration with respect to any Designated Claim shall

be set forth in the Arbitration Notice, as defined below. If, in any case, the
City deems it necessary or appropriate in its discretion to resolve multiple
Designated Claims on a consolidated basis then the matter may proceed to
binding arbitration solely with the consent of all parties. Similarly, any claims
held by the Designated Claimants against co-defendants of the City shall not be
resolved by binding arbitration absent the consent of the applicable co-
defendants.

-11-
CLI-2154344v13
13-53846-swr Doc 1665 Filed 11/12/13 Entered 11/12/13 14:30:45 Page 60 of 92



response to the ADR Notice and has not otherwise expressly consented to binding
arbitration, or if the City has not consented to binding arbitration, at the conclusion
of Case Evaluation, the liquidation of the Designated Claim shall advance in
accordance with the procedures for Unresolved Designated Claims set forth below.

1. Arbitration Notice

Where the parties have agreed to binding arbitration, as soon as
reasonably practicable following the Case Evaluation Termination Date with
respect to any Designated Claim, the City shall serve on the applicable Designated
Claimant (or their counsel if known), any other parties to the Case Evaluation and
the ADR Clerk, a notice of arbitration (an "Arbitration Notice") substantially in the
form attached hereto as Annex IV. Additional parties may intervene in the binding
arbitration process solely by agreement between the City and the applicable
Designated Claimant.

2. Arbitration Rules and Procedures

The arbitration of any Designated Claims shall be conducted by a
single arbitrator selected by the ADR Clerk and shall be governed by the
commercial arbitration rules of the American Arbitration Association (the "AAA"),
as amended and effective on October 1, 2013 unless the parties agree otherwise
(the "Arbitration Rules"), except where the Arbitration Rules are expressly
modified by the terms of these ADR Procedures. In the event of any conflict
between the Arbitration Rules and the ADR Procedures, the ADR Procedures shall
control.

(@)  Governing Law

The ADR Procedures, as they relate to arbitration proceedings, are
governed by title 9 of the United States Code (the "Federal Arbitration Act"),
except as modified herein.

(b)  Selection of Arbitrator

The ADR Clerk shall select the arbitrator and provide notice to the
arbitrator and the parties of his or her appointment. Any person appointed as an
arbitrator: (1) must be an impartial, neutral person; (ii) must be experienced (either
from past arbitrations or former employment) in the law that is the subject of the
Designated Claim; (ii1) must have no financial or personal interest in the
proceedings or, except when otherwise agreed by the parties, in any related matter;
and (iv) upon appointment, must disclose any circumstances likely to create a
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reasonable inference of bias. In the event that an arbitrator discloses circumstances
likely to create a reasonable inference of bias, either (i) the parties may agree that
such arbitrator may be replaced by the ADR Clerk or (ii) in case the parties
disagree, the party seeking to replace the arbitrator may petition the Bankruptcy
Court to make a final decision with respect to the replacement of the arbitrator.

(c) Fees and Costs for Binding Arbitration, Sharing

The City is in the process of negotiating a rate with the MTA for
arbitrations under these ADR Procedures. Unless the parties expressly have agreed
otherwise in writing (either before or after the Petition Date) as part of an
agreement to submit Designated Claims to binding arbitration, the fees and costs
charged by the arbitrator and the MTA shall be shared equally among the parties;
provided, however, that the arbitrator, in the arbitrator's sole discretion, may assess
fees and costs against any party that the arbitrator finds to be abusing or unduly
delaying the arbitration process. The arbitrator shall submit invoices to the MTA,
which shall invoice the parties, according to the MTA's ordinary practices then in
effect and subject to the MTA's ordinary payment terms then in effect.

(d)  Time and Location of Arbitration Hearings

All arbitration hearings shall be scheduled by the arbitrator, in
consultation with the parties and shall be conducted in Detroit, Michigan unless
otherwise agreed by all of the parties and the arbitrator.

No more than one case shall be scheduled per arbitrator per hearing
day. There shall be no more than three days of arbitration hearings scheduled by in
any calendar week containing no legal holidays and no more than two days of
arbitration hearings in any calendar week containing a legal holiday.

To the maximum extent practicable, the scheduling of arbitration
hearings shall give due consideration to the convenience of the parties. The
arbitrator shall provide written notice of the date, time and place of the arbitration
to the parties within 14 days after the arbitrator's appointment.

(e)  Pre-Hearing Matters

Any pre-hearing issues, matters or disputes (other than with respect to
merits issues) shall be presented to the arbitrator telephonically (or by such other
method agreed to by the arbitrator and the parties) for expeditious, final and
binding resolution. Any pre-hearing issue, matter or dispute (other than with
respect to merits issues) must be presented to the arbitrator not later than 21 days
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prior to the arbitration hearing so as to permit the arbitrator to review and rule upon
the requests by telephonic or email communication at least five days prior to the
arbitration hearing.

(f)  Limited Discovery

There shall be no interrogatories. Any requests for production of
documents, electronically stored information and things ("Document Requests")
shall be made in writing and shall be served by electronic mail and overnight mail
no later than by 5:00 p.m., Eastern Time, on a weekday that is not a legal holiday,
no fewer than 42 days before the arbitration hearing, and shall be limited to no
more than ten requests, including discrete subparts. Items requested in the
Document Requests must be produced within 28 days after service of the
Document Requests. Affidavits permitted under the Arbitration Rules (e.g.,
Rule 32 of the AAA rules) must be submitted at least 21 days prior to the
scheduled arbitration hearing. Each party may depose up to three witnesses. Each
deposition shall be limited to three hours. All depositions must be completed at
least 21 days prior to the arbitration hearing. All documents, affidavits and
deposition transcripts from discovery shall be confidential and shall not be either
(1) disclosed to any person or party not participating in the arbitration proceeding
or (i1)used for any purpose other than in connection with the arbitration
proceeding, except as provided herein. Subject to approval by the arbitrator upon
written request, each party may depose up to two additional witnesses and may
serve up to five additional Document Requests. Any request for such additional
depositions or Document Requests, and any objection to initial or additional
requests for depositions or Document Requests, shall be made in writing and shall
be submitted to the arbitrator and the applicable party within such time as to permit
the arbitrator no fewer than three days in which to review and rule upon the request
so that the ruling is issued, by telephonic or email communication, at least 14 days
prior to the first such deposition or the deadline for production, as applicable. The
arbitrator shall approve the request only if the requested depositions or Document
Requests are directly relevant to and necessary for the complete presentation of
any party's case in the arbitration. Notwithstanding anything to the contrary in this
paragraph (f), the arbitrator may modify any term of discovery set forth herein for
good cause.

(g)  Pre-Arbitration Statement

On or before 14 days prior to the scheduled arbitration hearing, each
party shall submit to the arbitrator and serve on the other party or parties by
electronic mail and overnight mail a pre-arbitration statement (the "Pre-Arbitration
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Statement"). The Pre-Arbitration Statement shall not exceed 20 pages, double
spaced, exclusive of attachments. Quotations and footnotes may be single spaced.
At least one-inch margins shall be used, and printing shall not be smaller than
12-point font.

(h)  Arbitration Hearing

Unless otherwise agreed by the parties and the arbitrator or as
provided herein, and subject to the limitations on number of arbitration hearings
per week as set forth in Section II.C.2(d) above, the arbitration hearing must be
held no later than 112 days after the date of appointment of the arbitrator. Each
party shall have a maximum of three hours, including any rebuttal and
cross-examination, within which to present its position at the arbitration hearing.
The arbitration hearing is open only to the parties, their counsel and any witnesses.
Non-party witnesses shall be sequestered. No post-hearing briefs may be filed,
unless the arbitrator requests such briefs, in which case such briefing shall be
subject to the issues, timing and page limitations the arbitrator imposes. There
shall be no reply briefs.

(1)  Arbitration Awards

The arbitrator shall issue a short written opinion and award
(the "Arbitration Award") within 14 days after the last day of the arbitration
hearing, provided that the arbitrator can extend such period up to 30 days after the
last day of the arbitration hearing. The arbitrator shall not be compensated for
more than eight hours of deliberations on and preparation of the Arbitration Award.
In no event shall the amount of any Arbitration Award exceed the claim amount
shown on the Designated Claimant's most recent proof of claim prior to the service
of the Arbitration Notice.

Any Arbitration Award shall only liquidate the applicable Designated
Claim and shall not raise or purport to determine any issues relating to the potential
treatment or priority of the Designated Claim in this chapter 9 case.
The Arbitration Award may not award the Designated Claimant with: (i) punitive
damages; (i1) interest, attorneys' fees or other fees and costs, unless permissible
under section 506(b) of the Bankruptcy Code; (ii1) an award under any penalty rate
or penalty provision of the type specified in section 365(b)(2)(D) of the
Bankruptcy Code; (iv) amounts associated with obligations that are subject to
disallowance under section 502(b) of the Bankruptcy Code; (v) specific
performance, other compulsory injunctive relief, restrictive, restraining or
prohibitive injunctive relief or any other form of equitable remedy; or (vi) any
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relief not among the foregoing, but otherwise impermissible under applicable
bankruptcy or non-bankruptcy law. The entry of an Arbitration Award shall not
grant the Designated Claimant any enforcement or collection rights except as
permitted under a Chapter 9 Plan, and the Stay and any Plan Injunction shall apply
to the Arbitration Award. Any aspect of an Arbitration Award that violates the
foregoing rules and limitation shall be void without further action of any court.

()  Vacation of Arbitration Awards

All Arbitration Awards shall be final and binding. Other than the
Designated Claimants' identities, the claims register number(s) assigned to the
applicable arbitrated Designated Claims, the dollar amounts of the Designated
Claims as awarded in the Arbitration Awards, and except as otherwise required by
law, all Arbitration Awards shall be treated as confidential. No party shall have
the right to request that an Arbitration Award be vacated except: (i) in the event
that an Arbitration Award violates the Bankruptcy Code or these ADR Procedures,
such as by purporting to grant priority status to any Arbitration Award, in which
case any application to vacate must be made to the Bankruptcy Court; or
(i1) pursuant to the provisions of the Federal Arbitration Act, in which case any
application to vacate must be to the United States District Court for the Eastern
District of Michigan. Any further proceedings shall be governed by the Federal
Arbitration Act. Failure to timely apply to vacate shall result in the loss of any
vacation rights. Once the Arbitration Award is final, the City shall update the
claims docket in this case accordingly and may file any notice of the liquidated
amount of the Designated Claim that it deems necessary or appropriate for such

purpose.
(k)  Modification of the Arbitration Procedures

The arbitration procedures described herein may be modified only
after the appointment of an arbitrator in the applicable arbitration proceeding and
only upon the mutual written consent of the applicable arbitrator and each of the
parties.

D. Approval and Satisfaction of Any Settlement or Arbitration
Award

If you hold a Designated Claim with respect to which settlement
has been reached through the ADR Procedures or an Arbitration Award has
been entered, please read the following carefully. Except as otherwise agreed
by the City, you will receive an allowed general unsecured nonpriority claim
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against the City that will be treated in accordance with the Chapter 9 Plan in
the City's bankruptcy case and not a full cash payment of the settlement
amount of your Designated Claim. Notwithstanding the foregoing, any
disputes about the priority of a Designated Claim may be raised with and
determined by the Bankruptcy Court after the conclusion of the ADR
Procedures. Payment of any settlement or award under the ADR Procedures shall
be governed by the procedures set forth in this Section I1.D.

1. Settlements Permitted at Any Stage of ADR Procedures

Designated Claims may be settled by the City and a Designated
Claimant before or during the Offer Exchange Procedures, Case Evaluation or any
arbitration proceeding, or at any other point in the process. Nothing herein shall
prevent the parties from settling any claim at any time.

2. Release

All settlements shall include a release of all claims relating to the
underlying occurrence, including the Designated Claim and the Designated
Claimant's claim against any other party with respect to whom the Stay applies
pursuant to sections 362 and 922 of the Bankruptcy Code or orders of the
Bankruptcy Court.

3. Settlement Reporting

By no later than the 91st day following the General Bar Date or as
soon thereafter as reasonably practicable, and every 91 days thereafter, the City
will file a report with the Bankruptcy Court that identifies all Designated Claims
and the status of each such Designated Claim as it moves through the stages of
these ADR Procedures.

4. Satisfaction of Any Settlement or Award

Payment of any settlement or award on account of any Designated
Claim arising prior to the Petition Date shall be in the form of an allowed general
unsecured nonpriority claim to be paid in the amount and form as set forth in the
Chapter 9 Plan, except (a) as otherwise agreed by the City; or (b) with respect to
the priority of the claim, as determined by the Bankruptcy Court as provided in
Section II.D above. Notwithstanding the foregoing, nothing herein shall limit,
expand or otherwise modify the City's authority to settle or pay claims or the City's
authority over its property and revenues under section 904 of the Bankruptcy Code.
The authority to settle Designated Claims pursuant to the ADR Procedures will be
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in addition to, and cumulative with, any existing authority to resolve claims against
the City.

E. Failure to Resolve a Designated Claim Through ADR Procedures

1. Liguidation of Unresolved
Designated Claims in Bankruptcy Court

Designated Claims not resolved through the ADR Procedures
("Unresolved Designated Claims") shall proceed to litigation to be liquidated.
Unless the City agrees otherwise, liquidation of any Unresolved Designated Claim
shall proceed in the Bankruptcy Court (to the extent that the Bankruptcy Court has
subject matter jurisdiction over the Unresolved Designated Claim) as soon as
practicable following the date that the ADR Procedures are concluded for an
Unresolved Designated Claim (the "ADR Completion Date").” Such litigation will
be initiated by the filing of a claim objection by the City (a "Claim Objection")
within 35 days after the ADR Completion Date (the "Claim Objection Deadline").
Disputes over the subject matter jurisdiction of the Bankruptcy Court shall be
determined by the Bankruptcy Court, and the Designated Claimants shall retain
whatever rights they have to seek withdrawal of the reference, abstention or other
procedural relief in connection with a Claim Objection. For the avoidance of
doubt, consistent with 28 U.S.C. § 157(b)(5), personal injury tort and wrongful
death claims shall not be heard by the Bankruptcy Court and shall be subject to
Section ILE.2 below.

2. Liguidation of Unresolved Designated Claims in Other Courts

If the Unresolved Designated Claim cannot be adjudicated in the
Bankruptcy Court because of lack of, or limitations upon, subject matter
jurisdiction or if the City does not file a Claim Objection by the Claim Objection
Deadline (any such claim, a "Non-Bankruptcy Claim"), then liquidation of any
such Non-Bankruptcy Claim shall proceed in either (a) the non-bankruptcy forum
in which the Non-Bankruptcy Claim was pending on the Petition Date, if any,

With respect to Unresolved Designated Claims, the ADR Completion Date will

be the Case Evaluation Termination Date except where the the ADR
Procedures are terminated sooner, such as where Case Evaluation was
conducted with respect to a Designated Claim prior to the Petition Date, and
the parties do not agree to conduct a second round of Case Evaluation. In that
instance, the ADR Completion Date will be the Offer Exchange Termination
Date.
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subject to the City's right to seek removal or transfer of venue or other procedural
relief; or (b) if the Non-Bankruptcy Claim was not pending in any forum on the
Petition Date, then in the United States District Court for the Eastern District of
Michigan or such other nonbankruptcy forum selected by the Designated Claimant
that (1) has personal jurisdiction over the parties, (i1) has subject matter jurisdiction
over the Non-Bankruptcy Claim, (iii) has in rem jurisdiction over the property
involved in the Non-Bankruptcy Claim (if applicable) and (iv) is a proper venue.
If necessary, any disputes regarding the application of this Section II.E.2 shall be
determined by the Bankruptcy Court; provided that disputes about the jurisdiction
of a matter presented to a non-bankruptcy court may be determined by such court.

The Stay or any subsequent Plan Injunction (together,
the "Stay/Injunction") shall be deemed modified solely for the purpose of, and to
the extent necessary for, liquidating Non-Bankruptcy Claims in an appropriate
non-bankruptcy forum (as applicable under these ADR Procedures) unless, within
35 days of the ADR Completion Date, the City files a notice (a "Stay Notice") that
it intends for the Stay/Injunction to remain in effect with respect to a
Non-Bankruptcy Claim. Ifthe City files a Stay Notice as set forth above, the
Stay/Injunction shall remain in place, and the applicable Designated Claimant may
seek relief from the Stay/Injunction under the standards set forth in section 362(d)
of the Bankruptcy Code.

Notwithstanding anything herein, the City and any Designated
Claimant may agree to terminate the ADR Procedures at any time and proceed to
litigation of the applicable Designated Claim, as set forth herein.

F.  Duty to Negotiate in Good Faith

During the period of the ADR Procedures, the Designated Claimant
and the City shall negotiate in good faith in an attempt to reach an agreement for
the compromise of the applicable Designated Claim.

G. Failure to Comply with the ADR Procedures

If a Designated Claimant fails to comply with the ADR Procedures,
negotiate in good faith or cooperate with the City as may be necessary to effectuate
the ADR Procedures, the Bankruptcy Court may, after notice and a hearing, find
such conduct to be in violation of the ADR Order or an abandonment of or failure
to prosecute the Designated Claim, or both. Upon such findings, the Bankruptcy
Court may, among other things, disallow and expunge the Designated Claim, in
whole or part, or grant such other or further remedy deemed just and appropriate
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under the circumstances, including, without limitation, awarding attorneys' fees,
other fees and costs to the City.

Dated: | ],2013 BY ORDER OF THE COURT
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UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF MICHIGAN

SOUTHERN DIVISION
_____________________________________________________ X
Inre ; Chapter 9
CITY OF DETROIT, MICHIGAN, : Case No. 13-53846
Debtor. : Hon. Steven W. Rhodes
_____________________________________________________ X
ADR NOTICE

Service Date:

Designated Claimant(s):

Address:

Designated Claim Number(s):
Amount(s) Stated in Proof(s) of Claim:

Deadline to Respond:

By this ADR Notice, the City of Detroit (the "City") hereby submits
the above-identified claim(s) (the "Designated Claim(s)") in the City's chapter 9
case to alternative dispute resolution, pursuant to the procedures (the "ADR
Procedures") established by the Order, Pursuant to Sections 105 and 502 of the
Bankruptcy Code, Approving Alternative Dispute Resolution Procedures to
Promote the Liquidation of Certain Prepetition Claims, entered by the United
States Bankruptcy Court for the Eastern District of Michigan (the "Bankruptcy
Court") on | ], 2013. A copy of the ADR Procedures is enclosed for your
reference.

The City has reviewed your Designated Claim(s) and, pursuant to the
ADR Procedures, offers the amount(s) set forth below as a general unsecured
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nonpriority claim in full and final settlement of your Designated Claim(s)
(the "Settlement Offer").

You are required to return this ADR Notice with a Permitted
Response (as defined below) to the Settlement Offer by no later than the Deadline
to Respond indicated above.

In addition, to the extent your most recent proof(s) of claim does not:
(a) state the correct amount of your Designated Claim(s); (b) expressly identify
each and every cause of action and legal theory on which you base your
Designated Claim(s); (¢) include current, correct and complete contact information
of your counsel or other representative; or (d) provide all documents on which you
rely in support of your Designated Claim(s), you hereby are requested to provide
all such information and documentation with your Permitted Response.

IF YOU DO NOT RETURN THIS ADR NOTICE WITH THE
REQUESTED INFORMATION AND A PERMITTED RESPONSE TO THE
SETTLEMENT OFFER TO [INSERT THE CITY'S REPRESENTATIVE] SO
THAT IT IS RECEIVED BY THE DEADLINE TO RESPOND, YOU WILL BE
DEEMED TO HAVE REJECTED THE SETTLEMENT OFFER AND THE
LIQUIDATION OF YOUR DESIGNATED CLAIMS WILL ADVANCE TO
CASE EVALUATION AS SET FORTH IN SECTION II.B OF THE ADR
PROCEDURES.

IN ADDITION, YOU ARE REQUIRED TO INDICATE
EXPRESSLY WHETHER YOU CONSENT TO BINDING ARBITRATION
YOUR DESIGNATED CLAIM CANNOT BE SETTLED THROUGH THE
OFFER EXCHANGE PROCEDURES OR CASE EVALUATION. PLEASE
COMPLETE THE APPROPRIATE BOX BELOW TO INDICATE WHETHER
YOU DO OR DO NOT CONSENT TO BINDING ARBITRATION. /F YOU
DO NOT COMPLETE THE BOX BELOW, YOU WILL BE DEEMED TO HAVE
REJECTED BINDING ARBITRATION WITH RESPECT TO YOUR DESIGNATED
CLAIM. PLEASE NOTE THAT YOUR CONSENT TO BINDING
ARBITRATION CANNOT SUBSEQUENTLY BE WITHDRAWN.

In addition, any attempt to opt out of binding arbitration in the
response to this Notice shall be ineffective if you previously have consented in
writing (either prepetition or postpetition) to binding arbitration as a means to
resolve your claim(s). Details about the arbitration process, including the sharing
of fees, are set forth in Section I1.C of the ADR Procedures.
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Note that binding arbitration will only take place if all parties to a
claim dispute — including the City — agree to submit the dispute to arbitration.
[Optional: May add statement about the City's consent to binding arbitration,
if desired.]

YOU MUST RESPOND TO THE FOLLOWING SETTLEMENT
OFFER:

Settlement Offer: The City offers you an allowed general unsecured
nonpriority claim in the amount of [$ ] against the City in full satisfaction
of your Designated Claim(s), to be satisfied in accordance with any plan of
adjustment of debts confirmed and implemented in the City's chapter 9 case.

The only permitted responses (the "Permitted Responses") to the
Settlement Offer are (a) acceptance of the Settlement Offer or (b) rejection of the
Settlement Offer coupled with a counteroffer (a "Counteroffer"). Accordingly,
please select your Permitted Response below:

I/we agree to and accept the terms of the Settlement Offer.

__T/wereject the Settlement Offer. However, I/we will accept an allowed
general unsecured claim against the City in the amount of $ in full
satisfaction of the Designated Claim(s), to be satisfied in accordance with any
plan of adjustment of debts confirmed and implemented in the City's chapter 9
case.

SECTION II.A.3 OF THE ADR PROCEDURES SETS FORTH
THE RESTRICTIONS ON COUNTEROFFERS. YOUR COUNTEROFFER
MAY NOT INCLUDE UNKNOWN, UNLIQUIDATED OR SIMILAR
AMOUNTS AND MAY NOT EXCEED THE AMOUNT OR IMPROVE THE
PRIORITY SET FORTH IN YOUR MOST RECENT TIMELY FILED OR
AMENDED PROOF OF CLAIM. YOU MAY NOT AMEND YOUR PROOF OF
CLAIM SOLELY FOR THE PURPOSE OF PROPOSING A COUNTEROFFER
OF A HIGHER AMOUNT OR A BETTER PRIORITY. IF YOU RETURN THIS
FORM WITH A COUNTEROFFER THAT DOES NOT COMPLY WITH THE
TERMS OF THE ADR PROCEDURES YOU WILL BE DEEMED TO HAVE
REJECTED THE SETTLEMENT OFFER AND THE LIQUIDATION OF YOUR
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DESIGNATED CLAIMS WILL ADVANCE TO CASE EVALUATION AS SET
FORTH IN SECTION II.B OF THE ADR PROCEDURES.

Please indicate below whether you consent to binding arbitration with respect
to the Designated Claim(s):

I/WE CONSENT TO BINDING ARBITRATION.
I/WE DO NOT CONSENT TO BINDING ARBITRATION.

I acknowledge that my/our consent to binding arbitration, once given, cannot
be withdrawn.

[Signature of the Designated
Claimant's Authorized Representative]

By:
[Printed Name]
[N.B. — Additional Signature Lines
as Needed.]
[Signature of the Designated
Claimant's Authorized Representative]

By:
[Printed Name]

CLI-2154344v13 4-

13-53846-swr Doc 1665 Filed 11/12/13 Entered 11/12/13 14:30:45 Page 74 of 92



ANNEX I1

CLI-2154344v13

13-53846-swr Doc 1665 Filed 11/12/13 Entered 11/12/13 14:30:45 Page 75 of 92



Rule 2.403 Case Evaluation
(A) Scope and Applicability of Rule.

(1) A court may submit to case evaluation any civil action in which the relief
sought is primarily money damages or division of property.

(2) Case evaluation of tort cases filed in circuit court is mandatory beginning
with actions filed after the effective dates of Chapters 49 and 49A of the
Revised Judicature Act, as added by 1986 PA 178.

(3) A court may exempt claims seeking equitable relief from case evaluation for
good cause shown on motion or by stipulation of the parties if the court finds
that case evaluation of such claims would be inappropriate.

(4) Cases filed in district court may be submitted to case evaluation under this
rule. The time periods set forth in subrules (B)(1), (G)(1), (L)(1) and (L)(2)
may be shortened at the discretion of the district judge to whom the case is
assigned.

(B) Selection of Cases.

(1) The judge to whom an action is assigned or the chief judge may select it for
case evaluation by written order after the filing of the answer

(a) on written stipulation by the parties,
(b) on written motion by a party, or
(c) on the judge's own initiative.

(2) Selection of an action for case evaluation has no effect on the normal
progress of the action toward trial.

(C) Objections to Case Evaluation.

(1) To object to case evaluation, a party must file a written motion to remove
from case evaluation and a notice of hearing of the motion and serve a copy on
the attorneys of record and the ADR clerk within 14 days after notice of the
order assigning the action to case evaluation. The motion must be set for
hearing within 14 days after it is filed, unless the court orders otherwise.

(2) A timely motion must be heard before the case is submitted to case
evaluation.

(D) Case Evaluation Panel.
(1) Case evaluation panels shall be composed of 3 persons.

(2) The procedure for selecting case evaluation panels is as provided in MCR
2.404.

(3) A judge may be selected as a member of a case evaluation panel, but may
not preside at the trial of any action in which he or she served as a case
evaluator.

(4) A case evaluator may not be called as a witness at trial.

CHAPTER 2 CIVIL PROCEDURE Chapter Last Updated
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(E) Disqualification of Case Evaluators. The rule for disqualification of a case
evaluator is the same as that provided in MCR 2.003 for the disqualification of a
judge.

(F) ADR Clerk. The court shall designate the ADR clerk specified under MCR 2.410,
or some other person, to administer the case evaluation program. In this rule and
MCR 2.404, "ADR clerk" refers to the person so designated.

(G) Scheduling Case Evaluation Hearing.

(1) The ADR clerk shall set a time and place for the hearing and send notice to
the case evaluators and the attorneys at least 42 days before the date set.

(2) Adjournments may be granted only for good cause, in accordance with MCR
2.503.

(H) Fees.

(1) Each party must send a check for $75 made payable in the manner and
within the time specified in the notice of the case evaluation hearing. However,
if a judge is a member of the panel, the fee is $50. If the order for case
evaluation directs that payment be made to the ADR clerk, the ADR clerk shall
arrange payment to the case evaluators. Except by stipulation and court order,
the parties may not make any other payment of fees or expenses to the case
evaluators than that provided in this subrule.

(2) Only a single fee is required of each party, even where there are
counterclaims, cross-claims, or third-party claims. A person entitled to a fee
waiver under MCR 2.002 is entitled to a waiver of fees under this rule.

(3) If one claim is derivative of another (e.g., husband-wife, parent-child) they
must be treated as a single claim, with one fee to be paid and a single award
made by the case evaluators.

(4) Fees paid pursuant to subrule (H) shall be refunded to the parties if

(@) the court sets aside the order submitting the case to case evaluation or
on its own initiative adjourns the case evaluation hearing, or

(b) the parties notify the ADR clerk in writing at least 14 days before the
case evaluation hearing of the settlement, dismissal, or entry of judgment
disposing of the action, or of an order of adjournment on stipulation or the
motion of a party.

If case evaluation is rescheduled at a later time, the fee provisions of subrule (H)
apply regardless of whether previously paid fees have been refunded.

(5) Fees paid pursuant to subrule (H) shall not be refunded to the parties if

(@) in the case of an adjournment, the adjournment order sets a new date
for case evaluation and the fees are applied to the new date, or

(b) the request for and granting of adjournment is made within 14 days of
the scheduled case evaluation, unless waived for good cause.

Penalties for late filing of papers under subrule (I)(2) are not to be refunded.
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(I) Submission of Summary and Supporting Documents.

(1) Unless otherwise provided in the notice of hearing, at least 14 days before
the hearing, each party shall

(a) serve a copy of the case evaluation summary and supporting
documents in accordance with MCR 2.107, and

(b) file a proof of service and three copies of a case evaluation summary
and supporting documents with the ADR clerk.

(2) Each failure to timely file and serve the materials identified in subrule (1)
and each subsequent filing of supplemental materials within 14 days of the
hearing, subjects the offending attorney or party to a $150 penalty to be paid in
the manner specified in the notice of the case evaluation hearing. An offending
attorney shall not charge the penalty to the client, unless the client agreed in
writing to be responsible for the penalty.

(3) The case evaluation summary shall consist of a concise summary setting
forth that party’s factual and legal position on issues presented by the action.
Except as permitted by the court, the summary shall not exceed 20 pages
double spaced, exclusive of attachments. Quotations and footnotes may be
single spaced. At least one inch margins must be used, and printing shall not be
smaller than 12-point font.

(J) Conduct of Hearing.

(1) A party has the right, but is not required, to attend a case evaluation
hearing. If scars, disfigurement, or other unusual conditions exist, they may be
demonstrated to the panel by a personal appearance; however, no testimony
will be taken or permitted of any party.

(2) The rules of evidence do not apply before the case evaluation panel. Factual
information having a bearing on damages or liability must be supported by
documentary evidence, if possible.

(3) Oral presentation shall be limited to 15 minutes per side unless multiple
parties or unusual circumstances warrant additional time. Information on
settlement negotiations not protected under MCR 2.412 and applicable
insurance policy limits shall be disclosed at the request of the case evaluation
panel.

(4) Statements by the attorneys and the briefs or summaries are not admissible
in any court or evidentiary proceeding.

(5) Counsel or the parties may not engage in ex parte communications with the
case evaluators concerning the action prior to the hearing. After the evaluation,
the case evaluators need not respond to inquiries by the parties or counsel
regarding the proceeding or the evaluation.

(K) Decision.
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(1) Within 14 days after the hearing, the panel will make an evaluation and
notify the attorney for each party of its evaluation in writing. If an award is not
unanimous, the evaluation must so indicate.

(2) Except as provided in subrule (H)(3), the evaluation must include a
separate award as to each plaintiff's claim against each defendant and as to
each cross-claim, counterclaim, or third-party claim that has been filed in the
action. For the purpose of this subrule, all such claims filed by any one party
against any other party shall be treated as a single claim.

(3) The evaluation may not include a separate award on any claim for equitable
relief, but the panel may consider such claims in determining the amount of an
award.

(4) In a tort case to which MCL 600.4915(2) or MCL 600.4963(2) applies, if the
panel unanimously finds that a party's action or defense as to any other party is
frivolous, the panel shall so indicate on the evaluation. For the purpose of this
rule, an action or defense is "frivolous" if, as to all of a plaintiff's claims or all of
a defendant's defenses to liability, at least 1 of the following conditions is met:

(a) The party's primary purpose in initiating the action or asserting the
defense was to harass, embarrass, or injure the opposing party.

(b) The party had no reasonable basis to believe that the facts underlying
that party's legal position were in fact true.

(c) The party's legal position was devoid of arguable legal merit.

(5) In an action alleging medical malpractice to which MCL 600.4915 applies,
the evaluation must include a specific finding that

(a) there has been a breach of the applicable standard of care,
(b) there has not been a breach of the applicable standard of care, or

(c) reasonable minds could differ as to whether there has been a breach of
the applicable standard of care.

(L) Acceptance or Rejection of Evaluation.

(1) Each party shall file a written acceptance or rejection of the panel's
evaluation with the ADR clerk within 28 days after service of the panel's
evaluation. Even if there are separate awards on multiple claims, the party
must either accept or reject the evaluation in its entirety as to a particular
opposing party. The failure to file a written acceptance or rejection within 28
days constitutes rejection.

(2) There may be no disclosure of a party's acceptance or rejection of the
panel's evaluation until the expiration of the 28-day period, at which time the
ADR clerk shall send a notice indicating each party's acceptance or rejection of
the panel's evaluation.

(3) In case evaluations involving multiple parties the following rules apply:

(@) Each party has the option of accepting all of the awards covering the
claims by or against that party or of accepting some and rejecting others.
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However, as to any particular opposing party, the party must either accept
or reject the evaluation in its entirety.

(b) A party who accepts all of the awards may specifically indicate that he
or she intends the acceptance to be effective only if

(i) all opposing parties accept, and/or
(i) the opposing parties accept as to specified coparties.

If such a limitation is not included in the acceptance, an accepting party is
deemed to have agreed to entry of judgment, or dismissal as provided in
subrule (M)(1), as to that party and those of the opposing parties who
accept, with the action to continue between the accepting party and those
opposing parties who reject.

(c) If a party makes a limited acceptance under subrule (L)(3)(b) and some
of the opposing parties accept and others reject, for the purposes of the
cost provisions of subrule (O) the party who made the limited acceptance is
deemed to have rejected as to those opposing parties who accept.

(M) Effect of Acceptance of Evaluation.

(1) If all the parties accept the panel's evaluation, judgment will be entered in
accordance with the evaluation, unless the amount of the award is paid within
28 days after notification of the acceptances, in which case the court shall
dismiss the action with prejudice. The judgment or dismissal shall be deemed to
dispose of all claims in the action and includes all fees, costs, and interest to
the date it is entered, except for cases involving rights to personal protection
insurance benefits under MCL 500.3101 et seq., for which judgment or
dismissal shall not be deemed to dispose of claims that have not accrued as of
the date of the case evaluation hearing.

(2) If only a part of an action has been submitted to case evaluation pursuant
to subrule (A)(3) and all of the parties accept the panel’s evaluation, the court
shall enter an order disposing of only those claims.

(3)In a case involving multiple parties, judgment, or dismissal as provided in
subrule (1), shall be entered as to those opposing parties who have accepted
the portions of the evaluation that apply to them.

(N) Proceedings After Rejection.

(1) If all or part of the evaluation of the case evaluation panel is rejected, the
action proceeds to trial in the normal fashion.

(2) If a party's claim or defense was found to be frivolous under subrule (K)(4),
that party may request that the court review the panel's finding by filing a
motion within 14 days after the ADR clerk sends notice of the rejection of the
case evaluation award.

(a) The motion shall be submitted to the court on the case evaluation
summaries and documents that were considered by the case evaluation
panel. No other exhibits or testimony may be submitted. However, oral
argument on the motion shall be permitted.
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(b) After reviewing the materials submitted, the court shall determine
whether the action or defense is frivolous.

(c) If the court agrees with the panel's determination, the provisions of
subrule (N)(3) apply, except that the bond must be filed within 28 days
after the entry of the court's order determining the action or defense to be
frivolous.

(d) The judge who hears a motion under this subrule may not preside at a
nonjury trial of the action.

(3) Except as provided in subrule (2), if a party's claim or defense was found to
be frivolous under subrule (K)(4), that party shall post a cash or surety bond,
pursuant to MCR 3.604, in the amount of $5,000 for each party against whom
the action or defense was determined to be frivolous.

(a) The bond must be posted within 56 days after the case evaluation
hearing or at least 14 days before trial, whichever is earlier.

(b) If a surety bond is filed, an insurance company that insures the
defendant against a claim made in the action may not act as the surety.

(c) If the bond is not posted as required by this rule, the court shall dismiss
a claim found to have been frivolous, and enter the default of a defendant
whose defense was found to be frivolous. The action shall proceed to trial as
to the remaining claims and parties, and as to the amount of damages
against a defendant in default.

(d) If judgment is entered against the party who posted the bond, the bond
shall be used to pay any costs awarded against that party by the court
under any applicable law or court rule. MCR 3.604 applies to proceedings to
enforce the bond.

(4) The ADR clerk shall place a copy of the case evaluation and the parties'
acceptances and rejections in a sealed envelope for filing with the clerk of the
court. In a nonjury action, the envelope may not be opened and the parties
may not reveal the amount of the evaluation until the judge has rendered
judgment.

(O) Rejecting Party's Liability for Costs.

(1) If a party has rejected an evaluation and the action proceeds to verdict,
that party must pay the opposing party's actual costs unless the verdict is more
favorable to the rejecting party than the case evaluation. However, if the
opposing party has also rejected the evaluation, a party is entitled to costs only
if the verdict is more favorable to that party than the case evaluation.

(2) For the purpose of this rule "verdict" includes,
(@) a jury verdict,
(b) a judgment by the court after a nonjury trial,

(c) a judgment entered as a result of a ruling on a motion after rejection of
the case evaluation.
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(3) For the purpose of subrule (0O)(1), a verdict must be adjusted by adding to
it assessable costs and interest on the amount of the verdict from the filing of
the complaint to the date of the case evaluation, and, if applicable, by making
the adjustment of future damages as provided by MCL 600.6306. After this
adjustment, the verdict is considered more favorable to a defendant if it is more
than 10 percent below the evaluation, and is considered more favorable to the
plaintiff if it is more than 10 percent above the evaluation. If the evaluation was
zero, a verdict finding that a defendant is not liable to the plaintiff shall be
deemed more favorable to the defendant.

(4) In cases involving multiple parties, the following rules apply:

(a) Except as provided in subrule (O)(4)(b), in determining whether the
verdict is more favorable to a party than the case evaluation, the court shall
consider only the amount of the evaluation and verdict as to the particular
pair of parties, rather than the aggregate evaluation or verdict as to all
parties. However, costs may not be imposed on a plaintiff who obtains an
aggregate verdict more favorable to the plaintiff than the aggregate
evaluation.

(b) If the verdict against more than one defendant is based on their joint
and several liability, the plaintiff may not recover costs unless the verdict is
more favorable to the plaintiff than the total case evaluation as to those
defendants, and a defendant may not recover costs unless the verdict is
more favorable to that defendant than the case evaluation as to that
defendant.

(c) Except as provided by subrule (O)(10), in a personal injury action, for
the purpose of subrule (O)(1), the verdict against a particular defendant
shall not be adjusted by applying that defendant's proportion of fault as
determined under MCL 600.6304(1)-(2).

(5) If the verdict awards equitable relief, costs may be awarded if the court
determines that

(a) taking into account both monetary relief (adjusted as provided in
subrule [O][3]) and equitable relief, the verdict is not more favorable to the
rejecting party than the evaluation, or, in situations where both parties
have rejected the evaluation, the verdict in favor of the party seeking costs
is more favorable than the case evaluation, and

(b) it is fair to award costs under all of the circumstances.
(6) For the purpose of this rule, actual costs are
(@) those costs taxable in any civil action, and

(b) a reasonable attorney fee based on a reasonable hourly or daily rate as
determined by the trial judge for services necessitated by the rejection of
the case evaluation.

For the purpose of determining taxable costs under this subrule and under MCR
2.625, the party entitled to recover actual costs under this rule shall be
considered the prevailing party.
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(7) Costs shall not be awarded if the case evaluation award was not unanimous.
If case evaluation results in a nonunanimous award, a case may be ordered to a
subsequent case evaluation hearing conducted without reference to the prior
case evaluation award, or other alternative dispute resolution processes, at the
expense of the parties, pursuant to MCR 2.410(C)(1).

(8) A request for costs under this subrule must be filed and served within 28
days after the entry of the judgment or entry of an order denying a timely
motion for a new trial or to set aside the judgment.

(9) In an action under MCL 436.1801, if the plaintiff rejects the award against
the minor or alleged intoxicated person, or is deemed to have rejected such an
award under subrule (L)(3)(c), the court shall not award costs against the
plaintiff in favor of the minor or alleged intoxicated person unless it finds that
the rejection was not motivated by the need to comply with MCL 436.1801(6).

(10) For the purpose of subrule (O)(1), in an action filed on or after March 28,
1996, and based on tort or another legal theory seeking damages for personal
injury, property damage, or wrongful death, a verdict awarding damages shall
be adjusted for relative fault as provided by MCL 600.6304.

(11) If the "verdict" is the result of a motion as provided by subrule (0)(2)(c),
the court may, in the interest of justice, refuse to award actual costs.

Rule 2.404 Selection of Case Evaluation Panels
(A) Case Evaluator Selection Plans.

(1) Requirement. Each trial court that submits cases to case evaluation under
MCR 2.403 shall adopt by local administrative order a plan to maintain a list of
persons available to serve as case evaluators and to assign case evaluators
from the list to panels. The plan must be in writing and available to the public in
the ADR clerk's office.

(2) Alternative Plans.

(a) A plan adopted by a district or probate court may use the list of case
evaluators and appointment procedure of the circuit court for the circuit in
which the court is located.

(b) Courts in adjoining circuits or districts may jointly adopt and administer
a case evaluation plan.

(c) If it is not feasible for a court to adopt its own plan because of the low
volume of cases to be submitted or because of inadequate numbers of
available case evaluators, the court may enter into an agreement with a
neighboring court to refer cases for case evaluation under the other court's
system. The agreement may provide for payment by the referring court to
cover the cost of administering case evaluation. However, fees and costs
may not be assessed against the parties to actions evaluated except as
provided by MCR 2.403.

(d) Other alternative plans must be submitted as local court rules under
MCR 8.112(A).
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(B) Lists of Case Evaluators.

(1) Application. An eligible person desiring to serve as a case evaluator may
apply to the ADR clerk to be placed on the list of case evaluators. Application
forms shall be available in the office of the ADR clerk. The form shall include an
optional section identifying the applicant's gender and racial/ethnic background.
The form shall include a certification that

(@) the case evaluator meets the requirements for service under the court's
selection plan, and

(b) the case evaluator will not discriminate against parties, attorneys, or
other case evaluators on the basis of race, ethnic origin, gender, or other
protected personal characteristic.

(2) Eligibility. To be eligible to serve as a case evaluator, a person must meet
the qualifications provided by this subrule.

(@) The applicant must have been a practicing lawyer for at least 5 years
and be a member in good standing of the State Bar of Michigan. The plan
may not require membership in any other organization as a qualification for
service as a case evaluator.

(b) An applicant must reside, maintain an office, or have an active practice
in the jurisdiction for which the list of case evaluators is compiled.

(c) An applicant must demonstrate that a substantial portion of the
applicant's practice for the last 5 years has been devoted to civil litigation
matters, including investigation, discovery, motion practice, case
evaluation, settlement, trial preparation, and/or trial.

(d) If separate sublists are maintained for specific types of cases, the
applicant must have had an active practice in the practice area for which
the case evaluator is listed for at least the last 3 years.

If there are insufficient numbers of potential case evaluators meeting the
qualifications stated in this rule, the plan may provide for consideration of
alternative qualifications.

(3) Review of Applications. The plan shall provide for a person or committee to
review applications annually, or more frequently if appropriate, and compile one
or more lists of qualified case evaluators. Persons meeting the qualifications
specified in this rule shall be placed on the list of approved case evaluators.
Selections shall be made without regard to race, ethnic origin, or gender.

(a) If an individual performs this review function, the person must be an
employee of the court.
(b) If a committee performs this review function, the following provisions
apply.

(i) The committee must have at least three members.

(ii) The selection of committee members shall be designed to assure
that the goals stated in subrule (D)(2) will be met.
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(iii) A person may not serve on the committee more than 3 years in any
9 year period.

(c) Applicants who are not placed on the case evaluator list or lists shall be
notified of that decision. The plan shall provide a procedure by which such
an applicant may seek reconsideration of the decision by some other person
or committee. The plan need not provide for a hearing of any kind as part of
the reconsideration process. Documents considered in the initial review
process shall be retained for at least the period of time during which the
applicant can seek reconsideration of the original decision.

(4) Specialized Lists. If the number and qualifications of available case
evaluators makes it practicable to do so, the ADR clerk shall maintain

(a) separate lists for various types of cases, and,

(b) where appropriate for the type of cases, separate sublists of case
evaluators who primarily represent plaintiffs, primarily represent
defendants, and neutral case evaluators whose practices are not identifiable
as representing primarily plaintiffs or defendants.

(5) Reapplication. Persons shall be placed on the list of case evaluators for a
fixed period of time, not to exceed seven years, and must reapply at the end of
that time in the manner directed by the court.

(6) Availability of Lists. The list of case evaluators must be available to the
public in the ADR clerk's office.

(7) Removal from List. The plan must include a procedure for removal from the
list of case evaluators who have demonstrated incompetency, bias, made
themselves consistently unavailable to serve as a case evaluator, or for other
just cause.

(8) The court may require case evaluators to attend orientation or training
sessions or provide written materials explaining the case evaluation process and
the operation of the court's case evaluation program. However, case evaluators
may not be charged any fees or costs for such programs or materials.

(C) Assignments to Panels.

(1) Method of Assignment. The ADR clerk shall assign case evaluators to panels
in @ random or rotating manner that assures as nearly as possible that each
case evaluator on a list or sublist is assigned approximately the same number
of cases over a period of time. If a substitute case evaluator must be assigned,
the same or similar assignment procedure shall be used to select the substitute.
The ADR clerk shall maintain records of service of case evaluators on panels
and shall make those records available on request.

(2) Assignment from Sublists. If sublists of plaintiff, defense, and neutral case
evaluators are maintained for a particular type of case, the panel shall include
one case evaluator who primarily represents plaintiffs, one case evaluator who
primarily represents defendants, and one neutral case evaluator. If a judge is

assigned to a panel as permitted by MCR 2.403(D)(3), the judge shall serve as
the neutral case evaluator if sublists are maintained for that class of cases.
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(3) Special Panels. On stipulation of the parties, the court may appoint a panel
selected by the parties. In such a case, the qualification requirements of subrule
(B)(2) do not apply, and the parties may agree to modification of the
procedures for conduct of case evaluation. Nothing in this rule or MCR 2.403
precludes parties from stipulating to other ADR procedures that may aid in
resolution of the case.

(D) Supervision of Selection Process.

(1) The chief judge shall exercise general supervision over the implementation
of this rule and shall review the operation of the court's case evaluation plan at
least annually to assure compliance with this rule. In the event of
noncompliance, the court shall take such action as is needed. This action may
include recruiting persons to serve as case evaluators or changing the court's
case evaluation plan.

(2) In implementing the selection plan, the court, court employees, and
attorneys involved in the procedure shall take all steps necessary to assure that
as far as reasonably possible the list of case evaluators fairly reflects the racial,
ethnic, and gender diversity of the members of the state bar in the jurisdiction
for which the list is compiled who are eligible to serve as case evaluators.
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UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF MICHIGAN

SOUTHERN DIVISION
_____________________________________________________ X
Inre Chapter 9
CITY OF DETROIT, MICHIGAN, Case No. 13-53846
Debtor. Hon. Steven W. Rhodes
_____________________________________________________ X

CASE EVALUATION NOTICE

Service Date:

Claimant(s):

Address:

Designated Claim Number(s):
Amount(s) Stated in Proof(s) of Claim:

By this Case Evaluation Notice, the City of Detroit (the "City")
hereby submits the above-identified claim(s) (the "Designated Claim(s)") in the
City's chapter 9 case to case evaluation, pursuant to the procedures (the "ADR
Procedures") established by the Order, Pursuant to Sections 105 and 502 of the
Bankruptcy Code, Approving Alternative Dispute Resolution Procedures to
Promote the Liquidation of Certain Prepetition Claims, entered by the United
States Bankruptcy Court for the Eastern District of Michigan on | ], 2013.
The City has been unable to resolve your Designated Claim(s) on a consensual
basis through the offer exchange component of the ADR Procedures.
THEREFORE, YOUR DESIGNATED CLAIM(S) WILL PROCEED TO CASE
EVALUATION, PURSUANT TO THE ADR PROCEDURES.

In accordance with the ADR Procedures, a copy of this Case
Evaluation Notice has been served upon the Clerk (the "ADR Clerk") of the
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Wayne County Mediation Tribunal Association (the "MTA"). As described more
fully in the ADR Procedures, the ADR Clerk will select a panel of three evaluators
to conduct the case evaluation, set a time and place for the case evaluation hearing
and provide you with at least 42 days notice of the hearing. Adjournments of the
case evaluation hearing may be granted only for good cause. The ADR Procedures
also require you and the City to share the administrative fees and costs of case
evaluation charged by the mediation.

A complete copy of the ADR Procedures is enclosed for your
reference. Please refer to Section II.B of the ADR Procedures, concerning case
evaluation.

[Signature of the City's Authorized Person]
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UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF MICHIGAN

SOUTHERN DIVISION
_____________________________________________________ X
Inre ; Chapter 9
CITY OF DETROIT, MICHIGAN, : Case No. 13-53846
Debtor. : Hon. Steven W. Rhodes
_____________________________________________________ X
ARBITRATION NOTICE

Service Date:

Claimant(s):

Address:

Designated Claim Number(s):
Amount(s) Stated in Proof(s) of Claim:

By this Arbitration Notice, the City of Detroit (the "City") hereby
submits the above-identified claim(s) (the "Designated Claim(s)") in the City's
chapter 9 case to binding arbitration, pursuant to the procedures (the "ADR
Procedures") established by the Order, Pursuant to Sections 105 and 502 of the
Bankruptcy Code, Approving Alternative Dispute Resolution Procedures to
Promote the Liquidation of Certain Prepetition Claims, entered by the United
States Bankruptcy Court for the Eastern District of Michigan on | ], 2013.
The City has been unable to resolve your Designated Claim(s) on a consensual
basis through the offer exchange component of the ADR Procedures or through
case evaluation. THE CITY [PREVIOUSLY HAS CONSENTED]/[HEREBY
CONSENTS] TO BINDING ARBITRATION OF THE DESIGNATED
CLAIM(S). YOU PREVIOUSLY HAVE CONSENTED TO BINDING
ARBITRATION. THEREFORE, YOUR DESIGNATED CLAIM(S) WILL
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PROCEED TO BINDING ARBITRATION, PURSUANT TO THE ADR
PROCEDURES.

In accordance with the ADR Procedures, a copy of this Arbitration
Notice has been served upon the Clerk (the "ADR Clerk") of the Wayne County
Mediation Tribunal Association (the "MTA"). As described more fully in the
ADR Procedures, the ADR Clerk will select an arbitrator to conduct the arbitration
hearing and provide notice to you and the arbitrator of his or her appointment.
All arbitration hearings are scheduled by the arbitrator, in consultation with the
parties and are conducted in Detroit, Michigan unless otherwise agreed by all of
the parties and the arbitrator. Generally, the arbitration hearing must be held no
later than 112 days after the date of appointment of the arbitrator. The ADR
Procedures also require you and the City to share the administrative fees and costs
of arbitration charged by the MTA.

A complete copy of the ADR Procedures is enclosed for your
reference. Please refer to Section I1.C of the ADR Procedures, concerning binding
arbitration.

[Signature of the City's Authorized Person]
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	1. On July 18, 2013 (the "Petition Date"), the City filed a petition for relief in this Court, thereby commencing the largest chapter 9 case in history.
	2. Incorporated in 1806, Detroit is the largest city in Michigan.  As of December 2012, the City had a population of less than 685,000 (down from a peak population of nearly 2 million in 1950).  Over the past several decades, the City has experienced ...
	3. As of June 30, 2013 — the end of the City's 2013 fiscal year — the City's liabilities exceeded $18 billion (including, among other things, general obligation and special revenue bonds, unfunded actuarially accrued pension and other postemployment b...
	4. In February 2013, a state review team determined that a local government financial emergency exists in the City.  Thereafter, in March 2013, Kevyn D. Orr was appointed, and now serves as, emergency manager with respect to the City (in such capacity...
	The List of Claims and the Bar Date Motion
	5. On the Petition Date, the City filed its List of Creditors Pursuant to Section 924 of the Bankruptcy Code and Bankruptcy Rule 1007 (Docket No. 16) (the "Original List of Creditors").
	6. On August 1, 2013, the City filed its Amended List of Creditors Pursuant to Section 924 of the Bankruptcy Code and Bankruptcy Rule 1007 (Docket No. 258) (the "Amended List of Creditors"), which replaced the Original List of Creditors and redacted c...
	7. On September 30, 2013, the City filed its Second Amended List of Creditors and Claims, Pursuant to Sections 924 and 925 of the Bankruptcy Code (Docket No. 1059), which supplemented and amended the information in the Amended List of Creditors and al...
	8. On October 10, 2013, the City filed the Motion of Debtor, Pursuant to Sections 105, 501 and 503 of the Bankruptcy Code and Bankruptcy Rules 2002 and 3003(c), for Entry of an Order Establishing Bar Dates for Filing Proofs of Claim and Approving Form...
	9. The Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334.  This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2).  Venue for this matter is proper in this district pursuant to 28 U.S.C. §§ 1408 and 1409.
	10. On October 8, 2013, the Court entered an order (Docket No. 1114) (the "Ryan Order") denying a tort claimant's request for relief from the automatic stay of sections 362 and 922 of the Bankruptcy Code, subject to the City's filing, on or before Nov...
	11. Consistent with the Court's comments in the Ryan Order,1F  the City hereby seeks the entry of an order, pursuant to sections 105 and 502 of the Bankruptcy Code, approving a set of mandatory alternative dispute resolution procedures (collectively, ...
	The ADR Procedures
	12. The City has developed the ADR Procedures in consultation with the Wayne County Mediation Tribunal Association (the "MTA").  The MTA is an independent nonprofit organization created in 1979 by the Third Judicial Circuit Court of Michigan to provid...
	13. The MTA's leading role in providing Case Evaluation services in the Detroit area is recognized by Local Rule 16.3 of the United States District Court for the Eastern District of Michigan, which also incorporates Rule 2.403 of the Michigan Court Ru...
	14. The ADR Procedures are designed to promote the resolution of each Designated Claim without full-blown litigation, while safeguarding the procedural rights of the Designated Claimants (as defined below) and the City.  The ADR Procedures provide a s...
	15. Claims Subject to the ADR Procedures.  The City and its professionals have engaged in an extensive review and analysis of the City's actual and alleged liabilities in connection with the production of the List of Claims.  The City anticipates that...
	16. One of the goals of the City's review has been to determine the most efficient and appropriate manner of liquidating disputed claims.  Through these efforts, the City intends to identify certain disputed claims (collectively, the "Designated Claim...
	17. The City already has determined that certain types of claims (collectively, the "Initial Designated Claims") are appropriate for liquidation through the ADR Procedures and should be considered to be Designated Claims even in advance of the City se...
	18. The proposed ADR Procedures are comprised of up to three stages:  (a) offer exchange; (b) case evaluation; and (c) binding arbitration, if agreed to by the parties.  The City and the holder of a Designated Claim (the "Designated Claimant") may set...
	19. Given the potentially large number of Designated Claims and the limited staff in the City Law Department,6F  immediately initiating the ADR Procedures with respect to all Designated Claims or Initial Designated Claims on the same day and on the sa...
	20. The Initial Injunction and the ADR Injunction.  At the outset of this process, the City requires sufficient time to initiate the ADR Procedures in a rational manner (with respect to the Initial Designated Claims, in particular) without repeated in...
	21. The ADR Procedures, therefore, contemplate that, for the period commencing on the date of entry of an order approving the relief requested herein (the "ADR Order") until the date that is 119 days after the General Bar Date (the "Initial Designatio...
	22. The City in its sole discretion (a) may elect not to send an ADR Notice to the holder of an Initial Designated Claim and (b) instead file and serve on the applicable Designated Claimant a notice that the Stay is lifted to permit the underlying cla...
	23. Upon service of an ADR Notice on any Designated Claimant, such Designated Claimant (and any other person or entity asserting an interest in the relevant Designated Claim) shall be enjoined (the "ADR Injunction") from filing or prosecuting any Stay...
	24. The Initial Injunction and the ADR Injunction shall be in addition to the Stay and any Plan Injunction.  Except as expressly set forth in the ADR Procedures or in a separate order of the Court, the expiration of the Initial Injunction or the ADR I...
	25. Offer Exchange Procedures.  The first stage of the ADR Procedures will require the parties to exchange settlement offers (the "Offer Exchange Procedures"), thereby providing an opportunity to liquidate the underlying Designated Claim on a consensu...
	26. The Designated Claimant is required to deliver a response (any such response, a "Permitted Response") to the City by no later than 28 days following the service of the ADR Notice.  The Permitted Response must indicate the Designated Claimant's (a)...
	27. The City may, within 14 days of its receipt of a Counteroffer accept or reject the Counteroffer or request further information in support of the Designated Claim or Counteroffer, subject to the time limitations set forth in Section II.A.5(d) of th...
	28. Case Evaluation.  The next step of the ADR Procedures is Case Evaluation before the MTA under the procedures set forth in MCR §§ 2.403 and 2.404, as modified by the ADR Procedures.10F   As soon as reasonably practicable following the Offer Exchang...
	29. The fees and costs for each Case Evaluation proceeding are $75.00 payable to the ADR Clerk by each party, except that, where one claim is derivative of another, the claims will be treated as a single claim with one fee to be paid and a single valu...
	30. As described in greater detail in the ADR Procedures, the purpose of Case Evaluation is to obtain a nonbinding, confidential, monetary valuation of the applicable Designated Claim that serves as a focal point for ongoing settlement negotiations be...
	31. At least 14 days prior to the scheduled date of the Case Evaluation Hearing, the parties will serve a short case summary and supporting documents on each other and the ADR Clerk, for delivery to the members of the Case Evaluation Panel.  Oral pres...
	32. Within 14 days following the Case Evaluation Hearing, the Case Evaluation Panel will issue its valuation of the Designated Claim (the "Evaluation").  Within 28 days following the issuance of the Evaluation, each party to the Case Evaluation procee...
	33. Binding Arbitration.  Where the parties all have agreed to binding arbitration, the City shall serve a notice of arbitration on the ADR Clerk, the Designated Claimant and any other entities that were parties to the Case Evaluation as soon as reaso...
	34. The arbitration of any Designated Claims shall be conducted by a single arbitrator selected by the ADR Clerk and shall be governed by the commercial arbitration rules of the American Arbitration Association (the "AAA"), as amended and effective on...
	35. The ADR Clerk shall select the arbitrator, subject to the parties' rights to request that the Court replace the arbitrator upon a showing of a reasonable inference of bias, and shall provide notice to the parties of his or her appointment.  All ar...
	36. Each of the parties shall be entitled to engage in limited discovery, as set forth in the ADR Procedures, and shall submit to the arbitrator and serve on the other parties a short pre-arbitration statement by no later than 14 days prior to the fir...
	37. Any Arbitration Award shall only liquidate the applicable Designated Claim and shall not raise or purport to determine any issues relating to the potential treatment or priority of the Designated Claim in this chapter 9 case.  The ADR Procedures f...
	38. Any Arbitration Award shall be final and binding.  No party shall have the right to request vacation of an Arbitration Award except to the extent that it violates (a) the ADR Procedures, (b) the Bankruptcy Code or (c) the Federal Arbitration Act.
	39. Approval and Satisfaction of any Settlement or Award.  A Designated Claimant holding a claim with respect to which settlement has been reached through the ADR Procedures will receive an allowed general unsecured nonpriority claim against the City ...
	40. The ADR Procedures do not limit, expand or otherwise modify the City's authority to settle claims or the City's authority over its property and revenues under section 904 of the Bankruptcy Code.  The authority to settle Designated Claims pursuant ...
	41. Failure to Resolve a Designated Claim Through the ADR Procedures.  Designated Claims not resolved through the ADR Procedures ("Unresolved Designated Claims") shall proceed to litigation for liquidation.  Unless the City agrees otherwise, liquidati...
	42. If the Unresolved Designated Claim cannot be adjudicated in this Court because of lack of, or limitations upon, subject matter jurisdiction, or if the City does not file a Claim Objection by the Claim Objection Deadline (any such claim, a "Non-Ban...
	43. The Stay or any subsequent Plan Injunction (together, the "Stay/Injunction") shall be deemed modified solely for the purpose of, and to the extent necessary for, liquidating Non-Bankruptcy Claims in an appropriate non-bankruptcy forum (if applicab...
	44. Notwithstanding anything herein, the City and any Designated Claimant may agree to terminate the ADR Procedures at any time and proceed to litigation of the applicable Designated Claim, as set forth herein.
	45. This Court is authorized under sections 105 and 502 of the Bankruptcy Code to approve the ADR Procedures.  Section 105 of the Bankruptcy Code provides that:
	46. In addition, bankruptcy courts are empowered to
	47. The establishment of alternative dispute resolution procedures for resolving claims is supported by a well established federal policy in favor of permitting parties to resolve disputes through arbitration.  See Inhalation Plastics, Inc. v. Medex C...
	48. This federal policy also applies in bankruptcy cases.  Indeed, this Court previously has ordered the establishment of mediation procedures to "promote the just, speedy and inexpensive resolution" of disputes within a large bankruptcy case.  See In...
	49. Numerous courts have expressed approval for alternative dispute resolution methods, including arbitration, because alternative dispute resolution may offer several practical advantages over ordinary litigation.  As the United States Supreme Court ...
	50. Consistent with these authorities and policies, courts have approved alternative dispute resolution procedures in many other large bankruptcy cases.  See, e.g., In re Penson Worldwide, Inc., No. 13-10061 (Bankr. D. Del. July 31, 2013) (Order Pursu...
	51. Due to the nature of factual and legal issues involved in, or other circumstances related to, the numerous disputed personal injury and other claims in this case, the City believes that the ADR Procedures will expedite the resolution of Designated...
	52. Since the Petition Date, the Stay generally has shielded the City from the burden and expense of litigating the claims of claimants who have not obtained a lifting or modification of the Stay.  The City realizes, however, that a process for liquid...
	53. Moreover, particularly given the anticipated size of the disputed claims pool in this case, the City believes that a fair and efficient mechanism must be developed to liquidate disputed claims, where appropriate, short of full-blown litigation.  I...
	54. Thus, under the circumstances, the City believes that the ADR Procedures will assist the City, the Designated Claimants and the Court in the administration and liquidation of the Designated Claims, to the ultimate benefit of all stakeholders in th...
	Reservation of Rights
	55. The City files this Motion without prejudice to or waiver of its rights pursuant to section 904 of the Bankruptcy Code, and nothing herein is intended to, shall constitute or shall be deemed to constitute the City's consent, pursuant to section 90...
	Notice
	56. Notice of this Motion has been given to (a) all entities that have requested notice pursuant to Rule 2002 of the Federal Rules of Bankruptcy Procedure (or their counsel if known) and (b) all entities that are parties to litigation or that have thr...
	Statement of Concurrence
	57. Local Rule 9014-1(g) provides that "in a bankruptcy case unless it is unduly burdensome, the motion shall affirmatively state that concurrence of opposing counsel in the relief sought has been requested on a specified date and that the concurrence...
	Statement Regarding Evidentiary Nature of Hearing
	58. The City believes that this Motion raises no factual issues and anticipates that an evidentiary hearing on this Motion will not be required.
	No Prior Request
	59. No prior request for the relief sought in this Motion has been made to this or any other Court.
	1.  The Motion is GRANTED.
	2. The ADR Procedures are approved in all respects, pursuant to sections 105 and 502 of the Bankruptcy Code.  For the avoidance of doubt, all of the terms and provisions of the ADR Procedures are approved, whether or not such terms and provisions are ...
	3. The City is authorized to take any and all actions that are necessary or appropriate to implement the ADR Procedures.  Nothing in this Order or the ADR Procedures, however, shall obligate the City to settle or pursue settlement of any particular De...
	4. From the date of this Order until the date that is 119 days after the General Bar Date, the holders of the Initial Designated Claims (and any other person or entity asserting an interest in such claim) shall be enjoined (the "Initial Injunction") f...
	5. Upon the service of an ADR Notice on any Designated Claimant, such Designated Claimant (and any other person or entity asserting an interest in the relevant Designated Claim) shall be enjoined (the "ADR Injunction") from filing or prosecuting any S...
	6. Except as expressly set forth in the ADR Procedures, the expiration of the Initial Injunction and/or the ADR Injunction shall not extinguish, limit or modify the Stay or any Plan Injunction, which shall remain in place to the extent then in effect,...
	7. The City in its sole discretion (a) may elect not to send an ADR Notice to the holder of an Initial Designated Claim and (b) instead file and serve on the applicable Designated Claimant a notice (a "Stay Modification Notice") that the Stay is lifte...
	8. The resolution of a Designated Claim pursuant to the ADR Procedures or the entry of an Arbitration Award shall not grant the Designated Claimant any enforcement rights except as permitted under a Chapter 9 Plan, and the Stay and any Plan Injunction...
	9. Designated Claims not resolved through the ADR Procedures ("Unresolved Designated Claims") shall proceed to litigation to be liquidated.  Unless the City agrees otherwise, liquidation of any Unresolved Designated Claim shall proceed in this Court (...
	10. If an Unresolved Designated Claim cannot be adjudicated in this Court because of lack of, or limitations upon, subject matter jurisdiction, or if the City does not file a Claim Objection by the Claim Objection Deadline (any such claim, a "Non-Bank...
	11. The Stay or any subsequent Plan Injunction (together, the "Stay/Injunction") shall be deemed modified solely for the purpose of, and to the extent necessary for, liquidating Non-Bankruptcy Claims in an appropriate non-bankruptcy forum (as applicab...
	12. Nothing contained in this Order or the ADR Procedures shall (a) prevent the City and any Designated Claimant from settling any Designated Claim at any time or (b) limit, expand or otherwise modify the City's authority to settle or pay claims or th...
	13. The terms of this Order shall not be deemed to preclude any party in interest from objecting to any Designated Claim to the extent such entity has standing to assert an objection in accordance with Bankruptcy Code and applicable law.
	14. This Court shall retain jurisdiction for all purposes specified in the ADR Procedures and with respect to all disputes arising from or relating to the interpretation, implementation and/or enforcement of this Order and the ADR Procedures.
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