Docket #4301 Date Filed: 5/25/2010

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:
WASHINGTON MUTUAL, INC., et aI.,
Debtors.

I

)
)
)
)
)
)
)
)

Chapter 11
Case No. 08-12229 (MFW)
(Jointly Administered)
Requested Hearing Date: June 3,2010 at 10:30 a.m. (ET)
Requested Obj. Deadline: June 2, 2010 at 12:00 p.m. (ET)

MOTION OF THE OFFICIAL COMMITTEE OF EQUITY SECURITY
HOLDERS FOR AN ORDER PURSUANT TO BANKRUPTCY RULE 2004
AND LOCAL BANKRUPTCY RULE 2004-1 DIRECTING THE
EXAMINATION OF JPMORGAN CHASE
The Official Committee of Equity Security Holders (the "Equity Committee") of
Washington Mutual, Inc. ("WMI" and, together with its chapter 11 debtor-affiliate, WMI
Investment Corp., the "Debtors") moves the Court pursuant to Bankruptcy Rule 2004 and Local
Bankruptcy Rule 2004-1 for an order authorizing the Equity Committee to conduct an
examination of JPMorgan Chase Bank, N.A. ("JPMC Bank"), its parent company JPMorgan
Chase & Co., and certain of their subsidiaries and affiliates as defined in Exhibit A hereto
(collectively, "JPMC"), and represents as follows:

I.
PRELIMINARY STATEMENT
1.

Following commencement of this Chapter 11 case, the Debtors identified

potential legal claims against JPMC stemming from the events that led to the closure of
Washington Mutual Bank ("WMB") in September 2008 and the simultaneous sale of its assets to
JPMC Bank by the Federal Deposit Insurance Corporation ("the FDIC"). By motion filed in May

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor's federal tax
identification number, are: Washington Mutual, Inc. (3725) and WMI Investment Corp. (5396). The
Debtors' principal offices are located at 1301 Second Avenue, Seattle, Washington 98101.
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2009, the Debtors sought authority to conduct a Rule 2004 examination of JPMC, focusing on
potential business tort claims that had been alleged in a Texas action filed by bondholders
against JPMC. 2 The Court granted that motion on June 24,2009 (Docket #1219).
2.

Thereafter, the Debtors served document requests on JPMC. JPMC objected to

all of those requests, and that led to a lengthy dialogue between the Debtors and JPMC
ostensibly intended to resolve the objections. That dialogue stretched into 2010 and eventually
came to a final halt when the Debtors and JPMC reached agreement on a so-called Global
Settlement that would release (among other things) the potential business tort claims that the
Debtors had been investigating. The Debtors disclosed the existence of the settlement to the
Court on March 12,2010.
3.

Despite the blizzard of written objections that JPMC served in response to the

Debtor's investigative requests, JPMC did produce approximately 40,000 pages of documents in
August and September 2009. 3 Although JPMC's production was materially restricted in its
scope, given the substantial objections that remained outstanding at the time, the disclosures it
did make were enough to sharpen the Debtors' interest in their potential business tort claims
against JPMC, and the Debtors sought to expand their investigation through a second Rule 2004
motion filed in December 2009. 4
4.

That second motion sought authority to serve subpoenas on 20 third parties,

See Motion for Rule 2004 Examination of JPMorgan Chase Bank, N.A. (Docket # 974) ("May Rule 2004
Motion").
3 See Debtors' Motion for an Order Pursuant to Bankruptcy Rule 2004 and Local Bankruptcy Rule 2004-1 Directing
the Examination of Witnesses and Production of Documents from Knowledgeable Parties (Docket # 1997), filed on
December 14, 2009 ("Dec. Rule 2004 Motion"), at ~ 11; Debtors' Objection to Motion and Supporting
Memorandum of the Official Committee of Equity Security Holders for the Appointment of An Examiner (Docket #
3626), filed May 4, 2010, at ~ 22.
4 The Debtors represented in the motion that "[c]ertain of the documents in the JPMC productions highlight the need
to expand to third parties the investigation this Court authorized concerning 'JPM[C]'s alleged malfeasance prior to
the seizure and sale of WMB.'" Dec. Rule 2004 Motion at 2 (quoting Opinion of the Court dated June 24, 2009
(Docket #1219), at 17 & n.l4).
2
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including government agencies, potential suitors for an acquisition of WMB, and outside
professionals retained by WMB to assist it in addressing its financial difficulties.

In their

briefing on the motion, the Debtors represented as follows:
As detailed in Debtors' Motion, the discovery sought through the
Requested Examination concerns possible misconduct by JPMC preceding the
seizure and sale of WMB, including gaining access to WMI's confidential
information in connection with JPMC's supposed interest in bidding for the
company, improperly disclosing such information to third parties to cause market
panic and foment a government seizure of the bank, and destroying a 119-year old
institution that once had more than $50 billion in market capital. 5
5.

By order dated February 16, 2010, this Court denied the Debtors' motion. The

Court did not express disagreement with the seriousness of the potential claims against JPMC or
the probative nature of the supporting evidence the Debtors detailed in their motion. Instead, the
Court concluded that the Debtors had failed to show that it was necessary to obtain additional
information, particularly from third parties who were not themselves the subject of the claims
Debtors were seeking to investigate, in order to determine whether they should assert those
claims; and the Court further expressed concern that the Debtors' proposed subpoenas were not
narrowly tailored to the potential tort claims against JPMC. 6
6.

Less than a month later, the Debtors announced the proposed Global Settlement

that would release the potential business tort claims against JPMC, apparently without having
conducted any further factual investigation of those claims. The proposed Global Settlement, as
initially disclosed, also released significant claims against the FDIC, as well as potential claims
against numerous unidentified third parties.
7.

In light of the Debtors' dramatic change of course, the Equity Committee moved

5 Debtors' Reply to the Objections of the Knowledgeable Parties to Debtors' Motion for An Order Pursuant to
Bankruptcy Rule 2005 and Local Bankruptcy Rule 2004-1 Directing the Examination of Witnesses and Production
of Documents From Knowledgeable Parties (Docket #2212), filed Jan. 25,2010, at 7.
6

Transcript of Hearing, Jan. 28,2010 (Docket # 2312), at 88-90 (excerpts attached as Exhibit D).
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on April 26, 2010, for appointment of an exammer pursuant to Section 1104(c) of the
Bankruptcy Code with authority to investigate, among other things, the broad range of claims
that the Debtors proposed to release. (Docket #3579) At a hearing on May 5, 2010, the Court
denied appointment of an examiner. One significant ground for the Court's decision was that the
Equity Committee had the ability itself to conduct the investigation that it sought to have an
examiner conduct, and the Court made explicit reference to Rule 2004 as an appropriate vehicle
for that effort. 7
8.

Since the Court's ruling on the examiner motion, the Equity Committee has

attempted to finish collecting and more carefully analyze the information that the Debtors had
assembled before deciding to abandon their potential claims against JPMC, and to obtain a more
detailed understanding of what the Debtors did and did not do in the course of their own
investigation. What the Equity Committee has learned only further convinces it that the
investigation was indeed dramatically incomplete and was terminated prematurely.
9.

The Equity Committee has also attempted to avoid reinventing the wheel and to

save precious time by asking the Debtors to share the fruits of their own analysis, including any
collections of key documents sifted from the admittedly incomplete universe of documents that
the Debtors had collected from JPMC and others. Invoking the work-product privilege, the
Debtors have refused to provide any written analysis (legal or factual) of the claims against
JPMC they propose to release, or any selection of key documents. Instead, their message to the
Equity Committee, in a nutshell, has been: "Do the work yourselves."
1O.

The Equity Committee made similar requests to the Creditors Committee for their

analysis and selections of key documents, but nothing has been forthcoming.

7

Transcript of Hearing, May 5,2010, at (Docket #3699) at 100 (excerpts attached as Exhibit E).
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11.

The Equity Committee does not believe that disclosure of the Debtors' analysis to

it would result in waiver of any applicable privileges and will be bringing that dispute to the
Court's attention shortly. The purpose of this motion is to enable the Equity Committee (and
other interested parties) to pursue further the investigation that the Debtors abruptly terminated,
by completing discovery of documents within JPMC's control - including pre-seizure business
records of WMB that are now within JPMC's exclusive possession - and by taking depositions
of JPMC personnel with the most knowledge of subjects relevant to the claims that the Debtors
propose to abandon.
12.

The Equity Committee also seeks authority to conduct document and deposition

discovery of JPMC directed to the negotiation and meaning of the proposed Global Settlement,
and the circumstances that led to its adoption.
II.
JURISDICTION AND VENUE

13.

The Court has jurisdiction over this motion pursuant to 28 U.S.C. §§ 157 and

1334. This is a core bankruptcy proceeding pursuant to 28 U.S.C. § I 57(b). Venue is proper in
this Court pursuant to 28 U.S.C. §§ 1408 and 1409.
III.
BACKGROUND

14.

Prior to commencing this Chapter 11 case, WMI was a savings and loan holding

company that owned Washington Mutual Bank ("WMB") and indirectly WMB's subsidiaries,
including Washington Mutual Bank fsb ("FSB"). (DS 1)8 It was the largest savings and loan
holding company in the country, and WMB and its subsidiaries collectively constituted the

8 Except as otherwise noted, parenthetical citations in this motion with the "DS" prefix refer to the Debtor's
proposed Disclosure Statement for the Joint Plan of Affiliated Debtors Pursuant to Chapter 11 of the United States
Bankruptcy Code (Docket #2623), filed in this case on March 26,2010. That Disclosure Statement has since been
twice superseded.
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seventh largest U.S.-based ban1e (DS 22)
15.

On September 25,2008, the Office of Thrift Supervision (the "OTS") ordered the

closure of WMB and appointed the FDIC as receiver for WMB. (DS 2) Immediately after its
appointment as receiver, the FDIC took possession ofWMB's assets and sold substantially all of
them to JPMC Bank for $1.88 billion and the assumption ofWMB's deposit liabilities. (DS 2)
That precipitated this bankruptcy. (DS 29)
16.

Before those dramatic actions by the OTS and FDIC, WMI's financial condition

had been adversely affected by significant disruptions during 2007 and 2008 in the U.S.
residential mortgage market. (DS 28) And yet, WMI had weathered the storm, due in part to
completion in April 2008 of a significant recapitalization that resulted in a $7.2 billion capital
infusion by institutional investors. (DS 28) Moreover, although the OTS lowered WMB's
supervisory rating in a way that made it ineligible to receive primary credit from the Federal
Reserve Board's Discount Window, WMB was able to receive secondary credit from the
Discount Window of the Federal Reserve Bank of San Francisco, and was able to maintain
borrowings up to the time of its seizure. (DS 29) Nevertheless, speculation began to circulate in
the market that WMI's and WMB's operations and capital positions were unstable, and in the ten
days prior to the FDIC receivership, WMB experienced significant deposit withdrawals of more
than $16.7 billion. (DS 29)
17.

During this ongoing process, WMI pursued a merger or sale transaction with

another financial institution and investigated other strategic alternatives intended to increase
WMI's capital and liquidity levels. (DS 29) WMI was continuing to pursue those alternatives
when the OTS stepped in and appointed the FDIC as receiver for WMB.
18.

In a nutshell, those are the events, as described by the Debtor in the most recent
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version of its proposed Disclosure Statement, that led to this bankruptcy. But a multitude of
serious questions existed at the commencement date about how and why WMI failed, about the
events that led to intervention by the OTS and the FDIC, about the events and communications
that led to the sale ofWMB's assets to JPMC, and in particular about the role of JPMC in events
such as the "run on the bank," the seizure ofWMB, and the immediate sale of its assets.
A.

American National Action

19.

In February 2009, various insurance companies that hold bonds issued by WMB

and WMI filed suit against JPMC in state district court in Galveston County, Texas.
"Specifically, the plaintiffs asserted that there was a premeditated plan by JPMC designed to
damage WMB and FSB, and thereby enable JPMC to acquire WMI's banking operations at a
'fire sale' price." CDS 34) Among other things, the allegations in the complaint raised disturbing
questions about the extent to which JPMC had been working with the FDIC behind the scenes
for weeks before the seizure of WMB, and had withdrawn from negotiations for the purchase of
WMB after concluding that government seizure of WMB would happen and that it could then
acquire the assets more cheaply.
20.

The FDIC intervened in the suit as a defendant and removed it to the U.S. District

Court for the Southern District of Texas, which then transferred it to the District Court for the
District of Columbia. CDS 34) On April 13, 2010, that court granted motions by JPMC and the
FDIC to dismiss the suit for lack of subject matter jurisdiction and entered a final order
dismissing the suit and closing the case. The court did not reach the merits of the allegations
against JPMC, but rather held that the FDIC was a necessary party to the plaintiffs' claims and
that plaintiffs were required to pursue their claims against the FDIC exclusively through an
administrative claims process established by Congress in the Financial Institutions Reform,
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Recovery and Enforcement Act of 1989, Pub. L. No. 101-73, 103 Stat. 83 (1989).9
B.

The Debtors' Rule 2004 Examination Requests

21.

As a result of the American National Action, the Debtors filed a motion for Rule

2004 examination on May 1,2009, seeking an order directing the examination of JPMC.

IO

In that

motion, the Debtors summarized the allegations in the American National Action and sought the
authority to investigate the underlying merit of those claims, as well as other potential estate
claims suggested by the American National allegations.
22.

The Creditors Committee in this case has represented that it also carefully

examined the American National allegations and consulted in advance with the Debtors about a
potential Rule 2004 examination of JPMC. II
23.

This Court granted the Debtors' motion on June 24, 2009, over JPMC's

opposition. (Docket #1220) Pursuant to the Court's order, the Debtors served JPMC with a
subpoena requesting production of documents. 12 On July 20, 2010, JPMC served objections to all
of the requests.

13

The Debtors and JPMC began holding a series of meet-and-confer sessions,

but JPMC agreed to begin producing certain documents in August and September 2009 as those
discussions continued. 14

9

See Am. Nat'[ Ins. Co. v. JPMorgan Chase & Co., 2010 U.S. Dist. LEXIS 36487, *10-12 (D.D.C. April 13, 2010).

10

See Motion for 2004 Examination of JPMorgan Chase Bank, N.A. (Docket # 974) ("May Rule 2004 Motion").

II Objection of the Official Committee of Unsecured Creditors of Washington Mutual Inc., et aI., to the Official
Committee of Equity Security Holders' Motion for the Appointment of An Examiner (Docket # 3629), filed on May
4,2010 ("Creditors Committee Objection to Examiner"), at ~ 27.

12

Dec. Rule 2004 Motion, at ~ 9 and Exhibit 4 thereto.

13

Id.; see Exhibit C hereto (JPMC objections).

14

See Dec. Rule 2004 Motion, at ~~ 10-11.
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24.

JPMC's production totaled approximately 40,000 pages.

IS

The Debtors reviewed

those documents, as did the Creditors Committee, and they concluded that further investigation
was warranted. 16
25.

Accordingly, on December 14,2009, the Debtors moved for authority to conduct

a further Rule 2004 examination of witnesses and to request production of documents from
various third parties - including the FDIC, the OTS, the U.S. Department of the Treasury, and
former U.S. Treasury Secretary Henry M. Paulson, Jr.17 The Debtors also sought to obtain
testimony and documents from rating agencies, banks (including Goldman Sachs, the investment
bank that WMI retained in September 2007 to assist it in finding a suitor), and third-party
professionals that WMI had at one time used. 18
26.

In that motion, the Debtors described the contents of certain documents they had

obtained pursuant to the first Rule 2004 examination - documents that the Debtors themselves
fairly characterized as warranting the need for further investigation from third parties who "are
likely to have information currently unobtainable by Debtors relevant to potential estate claims
sounding in business tort and tortious interference against JPMC, including information relevant
to allegations made in [the American National Case].,,19 The Debtors explained in their reply
brief:
As detailed in Debtors' Motion, the discovery sought through the Requested
Examination concerns possible misconduct by JPMC preceding the seizure and
sale of WMB, including gaining access to WMI's confidential information in
15 Dec. Rule 2004 Motion, at 5; Debtors' Objection to Motion and Supporting Memorandum of the Official
Committee of Equity Security Holders for the Appointment of An Examiner (Docket # 3626), filed May 4, 2010, at

~

22.

16

Creditors Committee Objection to Examiner, at ~~ 27-28.

17

Dec. Rule 2004 Motion at 1, n. 2.

18

Dec. Rule 2004 Motion at 1, n. 2.

19

!d. at 3.
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connection with JPMC's supposed interest in bidding for the company,
improperly disclosing such information to third parties to cause market panic and
foment a government seizure of the bank, destroyin~ a 119-year-old institution
that once had more than $50 billion in market capital?
27.

It was apparent from the December Rule 2004 motion that the Debtors had not

obtained the requested information through discovery in any of the lawsuits to which it was then
a party.
28.

This Court denied the Debtors' motion from the bench at a hearing on January 28,

2010. As noted earlier, the Court did not express disagreement with the seriousness of the
potential claims against JPMC or the probative nature of the supporting evidence the Debtors
detailed in their motion. Instead, the Court concluded that the Debtors had failed to show that it
was necessary to obtain additional information, particularly from third parties who were not
themselves the subject of the claims Debtors were seeking to investigate, in order to determine
whether they should assert those claims; and the Court further expressed concern that the
Debtors' proposed subpoenas were not narrowly tailored to the potential tort claims against
JPMC. 21
29.

Less than one month later, on March 12, 2010, the Debtors publicly announced

the settlement and proposed release of the substantial claims they had told the Court as late as the
January 28 hearing on their motion that they vitally needed to investigate further through Rule
2004.
C.

The Equity Committee's Motion for Appointment of An Examiner

30.

In light of the Debtors' dramatic change of course, the Equity Committee moved

on April 26, 2010, for appointment of an examiner pursuant to Section 1l04(c) of the
See Reply of the Debtors to the Objections to Dec. 2004 Motion (Docket # 2212), filed on January 25,2010
("Reply Br. Dec. Rule 2004 Motion").

20

21

Transcript of Hearing, Jan. 28, 2010 (Docket # 2312), at 88-90 (excerpts attached as Exhibit D).
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Bankruptcy Code.

(Docket #3579.) The Equity Committee proposed that the examiner be

empowered and directed to investigate the following matters, among others:
•

The extent to which there are potential claims and causes of action held by
the Debtors' estates against any person or entity, and the merit and value
of those claims, arising from circumstances leading to the OTS's closure
of WMB and appointment of FDIC as receiver and the FDIC's sale of
WMB assets to JPMC;

•

The extent to which there are potential claims and causes of action held by
the Debtors' estates arising from breach of fiduciary duty or other legal
duties by WMI officers, directors, and employees in their supervision or
direction of WMB investment in subprime residential mortgages during
2007 and 2008, or in other actions and events that led to WMB's seizure
and sale in September 2008;

•

The disputes at issue between the Debtors and JPMC concerning the
existence and valuation of WMI tax attributes (principally its NOLs) and
the meaning and impact of a tax sharing agreement between WMI and
WMB on those disputes;

•

The proper ownership, valuation, and asset affiliation of the trust preferred
securities at issue in the adversary litigation between JPMC and the
Debtors, and the proper ownership of all other assets that are the subject of
claims and counterclaims in that adversary proceeding;

•

Potential claims belonging to the Debtors for fraudulent conveyance or for
the recovery of preferential transfers, including but not limited to any such
claims that arise from WMI's capital contributions to WMB;

•

The identification, nature, and valuation of assets held by the Debtors
post-bankruptcy, including assets that would be conveyed to JPMC and
the FDIC under the proposed Global Settlement Agreement.

31.

At a hearing on May 5, 2010, the Court denied appointment of an examiner. The

Court articulated two reasons for that decision.
32.

First, the Court observed that the debtor had already been the subject of numerous

investigations and expressed doubt that an examiner would "find any stone unturned."zz The
Court made those observations in the context of the broad scope of the examination that the

22

Transcript of Hearing, May 5,2010, at (Docket #3699) at 98 (emphasis added) (excerpts attached as Exhibit E).
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Equity Committee proposed.

The Court made reference to numerous investigations by

governmental agencies and legislative bodies23 and stated as follows:
It is true that their investigations exceeded the scope of what the Court need
concern itself with. They have talked about systemic problems. They have
investigated possible criminal actions by the parties .... I don't think it is fair to
the creditors in this case to be saddled with the cost of an investigation into
systemic problems, that would only benefit future parties but not benefit the
parties in this case. 24

33.

As we will explain below, while it is correct that many public agencies and

private parties have conducted factual investigations that concerned WMB's massive investment
in subprime residential mortgages and certain aspects of the OTS/FDIC decisions to seize and
then sell the assets of WMB, JPMC's role in the failure and forced sale of WMB has not been
thoroughly investigated to death, either in this case or in any other forum.
34.

Second, leaving aside the investigation of "systemic problems" that may have

contributed to WMB's closure, the Court turned to narrower issues such as "what assets the
debtor owns, what the value of those assets is, whether a settlement is reasonable,,,25 and in that
context the Court concluded that appointment of an examiner was unnecessary because the
Equity Committee itself has the ability to conduct the investigation that it sought to have an
examiner conduct:
... I think the equity committee is fully able to conduct the investigation that it
seeks to have the examiner conduct. It has the benefit of Rule 2004, it has the
benefit of the discovery rules, because there are contested matters presently and
anticipated in which the equity committee could fully avail itself of that
discovery.26
35.

With respect to an investigation that the Equity Committee might conduct itself,

23Id. at 98-99.
24Id. at 99.
25

Id. at 100.

26

I d.

{00409723;vl}

12

the Court made clear that the Debtors and the Creditors Committee should cooperate in making
information available on a voluntary basis:
In this case specifically, the debtor and the creditors' committee have investigated
the specific assets owned by the debtor, or that the debtor claims it owns. The
debtor has vigorously appeared in and prosecuted its position in several
adversaries in this case, in addition to filing a claim in the FDIC receivership and
prosecuting claims it has in that forum. All of that information should be
available to the equity committee. And I don't want to hear about obstacles being
placed in their path to getting full and open access to that information, whether its
documentary or interviews with the debtors' management or others who have
conducted these investigations; and the same goes with the creditors' committee,
who's been actively involved in all of this.

[A]gain, I'm strongly urging the committee and the debtor to provide all
the information to the equity committee without testing the Court's patience with
discovery motions. 27
D.

Events Following the Court's
Appointment of An Examiner

Denial of the Equity Committee's Motion for

36.

Since the Court's ruling on the examiner motion, the Equity Committee has

attempted to finish collecting and more carefully analyze the information that the Debtors had
assembled before deciding to abandon their potential claims against JPMC, and to obtain a more
detailed understanding of what the Debtors did and did not do in the course of their own
investigation. What the Equity Committee has learned only further convinces it that the
investigation was indeed dramatically incomplete and was terminated prematurely.
37.

In particular, the Equity Committee's litigation counsel has begun more closely

reviewing the documents that the Debtors obtained through their Rule 2004 requests to JPMC
and the documents the Debtors obtained through voluntary productions by a handful of third
parties that were among those identified in the Debtors' unsuccessful Rule 2004 motion filed in
December of last year.
27

ld. at 99, 100.
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38.

With respect to JPMC, it is clear that the production was woefully incomplete. In

a November 2, 2009 letter to JPMC, the Debtors identified four major deficiencies in JPMC's
production, none of which was cured during the ensuing eight additional weeks of negotiation:

28

(1) The Debtors identified 37 JPMC employees who had a significant involvement in JPMC's
purchase of WMB's assets according to JPMC's internal documents,29 but JPMC only searched
the records of 13 of these custodians; JPMC later admitted that eight whose documents were not
searched had more than limited involvement, but it refused to conduct that search unless the
Debtors waived their right to have the files of any other custodians searched, including 16 others
the Debtors had already identified and any others they might identify in the future 30 ; (2) the
production from the 12 custodians whose files were searched appeared to be woefully
inadequate-for example, only 9 documents were produced from the C.E.O. of JPMC, who
drafted one of the main agreements and corresponded directly with the FDIC about the
purchase-and JMPC refused to reveal the search terms it used to conduct the searches of those
9 custodians; (3) JPMC admitted that it was withholding a number of documents on the ground

of third-party confidentiality, notwithstanding a confidentiality agreement between JPMC and
WMI that would protect that confidentiality; and (4) the overall production was remarkably
sparse-for example, JPMC produced very few responsive documents in connection with
document requests 7, 8, 12, and 13, which sought documents concerning JPMC's
communications with WMI, governmental entities, the media, and third parties relating to
JPMC's interest in acquiring WMB assets and the seizure, sale and financial condition of

28 See 1112/09 Letter from WMI to JPMC (describing deficiences), attached hereto as Exhibit F; see also 12128/09
Letter from WMI to JPMC (describing impasse in negotiations on these deficiencies), attached hereto as Exhibit G.
29

See Exhibit H attached hereto (list of knowledgeable JPMC employees, sent by WMI to JPMC on 11125/09).

30

See 12/21109 Letter from WMI to JPMC, attached hereto as Exhibit I.
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39.

In addition, it appears that one especially significant source of information

relevant to JPMC's conduct remains almost entirely untapped: The pre-seizure business records
of both WMI and WMB. Among other things, those records would contain information about
the nature of confidential information that WMI and WMB disclosed to JPMC during
discussions over JPMC's supposed interest in making an offer for WMB; the details of those
discussions themselves; the communications between WMI and other potential suitors;
intelligence about market rumors concerning WMI's financial condition that JPMC may have
had a hand in generating; and a wide range of other subjects directly germane to the Debtors'
potential business tort claims against JPMC. The problem (as explained to us by Debtors'
counsel) is that after the FDIC's sale of WMB assets to JPMC in September 2008, JPMC took
control of all WMB documents and information systems. JPMC also took control of the former
corporate offices of WMI in Seattle, including the WMI documents and information systems
located in those offices. While JPMC agreed to provide the Debtors, at the Debtors' request,
with access to certain documents necessary for the administration of the bankruptcy estates (such
as information relevant to the preparation of tax returns), the Debtors have either not had - or not
availed themselves of -- general access to the pre-seizure universe of WMVWMB business
records for the purpose of searching those records for information relevant to the potential
business tort claims against JPMC. 32
40.

In any event, whatever documents the Debtors may have retrieved (if any) from

the pre-seizure information now in JPMC's control for purposes relevant to the JPMC business
31

See 1112/09 Letter from WMI to JPMC, attached hereto as Exhibit F.

Declaration of Edgar Sargent in Support of the Motion of the Official Committee of Equity Security Holders for
An order Pursuant to Bankruptcy Rule 2004 and Local Bankruptcy Rule 2004-1 Directing the Examination of
JPMorgan Chase, filed herewith ("Sargent Decl.") (attached hereto as Exhibit B) at ~~ 12-14.

32
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tort claims has not been produced to the Equity Committee. 33 Nor have the Debtors produced to
the Equity Committee any WMIIWMB documents they have identified as relevant to the
business tort claims against JPMC from among pre-seizure WMIIWMB documents obtained for
other purposes. The Debtors' position is that any such documents constitute privileged work
product, and that if the Equity Committee wants to obtain access to relevant documents within
that universe of material, it must do so by serving discovery requests on the Debtors. 34
41.

While the Debtors' Rule 2004 subpoena to JPMC, on its face, was broad enough

to call for relevant information from the pre-seizure WMIIWMB business records now under
JPMC control, JPMC itself never agreed to conduct a search for relevant information from those
sources.
42.

Moreover, apart from the significant gaps in JPMC's document production, the

Debtors have taken no depositions of JPMC personnel or former WMB personnel who now work
for JPMC.
43.

With respect to the numerous third parties that were the subject of the Debtors'

December 2009 motion for examination pursuant to Rule 2004, the Debtors obtained only
limited production of documents on a voluntary basis from some of those third parties: 35
44.

Approximately 650 pages of documents from the Office of Thrift Supervision.

45.

Approximately 240 pages of heavily redacted documents produced by the FDIC

In opposing the Equity Committee's motion for appointment of an examiner, the Debtors vaguely represented
that: "[I]n connection with discovery and data presentation efforts, the Debtors and their advisors have undertaken a
collection and review of the documents in their possession (or provided to the Debtors under information access
arrangements with IPMC). In this regard, the Debtors and their advisors have collected approximately 7.6 million
pages of documents." Debtors' Objection to Motion and Supporting Memorandum of the Official Committee of
Equity Security Holders for the Appointment of An Examiner (Docket #3629), filed May 4, 2010, at ~ 22. These
documents apparently have not been thoroughly reviewed by the Debtors for the purpose of identifying information
relevant to the business tort clams against JPMC; they were not obtained from JPMC for that purpose in any event;
and anything the Debtors found has not been provided to the Equity Committee. See Sargent Decl. ~ 14.
33

34

See Sargent Decl. ~ 14.

35

The following description of third-party documents is supported by the Sargent Decl., ~~ 8-11.
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pursuant to FOIA requests. This appears to be the sum total of information that the Debtors
obtained through all of the various discovery efforts they have directed to the FDIC to date,
whether in court cases or pursuant to FOIA. 36 At this writing, the Equity Committee has not yet
received this FDIC production, though we expect to receive a copy shortly.
46.

Less than 20 documents produced by Moody's and a lobbying firm called the OB-

C Group. Those documents have not been provided to the Equity Committee because Moody's
and the OB-C have refused to consent to such disclosure.
47.

Approximately 900 documents produced by Citigroup and approximately 500

documents produced by Blackstone.

The Debtors provided those documents to the Equity

Committee for the first time on May 24, 2010.
48.

Approximately 27,500 pages of documents from TPG Capital, the company that

made a significant equity investment in WMI in the summer of 2008.

This production

constitutes the vast majority of documents obtained by the Debtors from third parties - yet it
would appear to have only a limited (if any) relationship to the potential business tort claims
against JPMC. 37
49.

In opposing the Equity Committee's motion for appointment of an examiner, the

Debtors represented to the Court as follows:

36 In opposing the Debtors' December 2009 motion for a Rule 2004 examination, the FDIC in its corporate capacity
described to the Court three different sets of discovery requests it had received from the Debtors - the Rule 2004
subpoena, a set of FOIA requests, and a request for FDIC Exempt Records and Information. Objection of FDICCorporate to the Debtors' Motion For An Order Pursuant to Bankruptcy Rule 2004 (Docket #2170), filed Jan. 15,
2010, at 3. The FDIC further stated that it was "processing" the Debtors' FOIA requests. Id. at 2. The FDIC also
explained that it was then engaged in responding to "a massive document request from Congress regarding the
resolution of Washington Mutual Bank (WMB)," and that once that production was complete, the FDIC expected to
begin "an appropriate production of documents to the Debtors pursuant to its administrative processes." Id. at 2.
The net result of the FDIC's production to the Debtors, after all that, appears to be the roughly 240 pages referred to
in the text.
37 Of that mass of TPG Capital documents, the Equity Committee is unable to access more than 22,000 pages of the
production because the disk provided by the Debtors which contains them is password-protected and the Debtors
have not provided the password.
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The Debtors have also engaged in extensive negotiations with Sullivan &
Cromwell, LLP. The Office of the Comptroller of the Currency (the "OCC"), the
Board of Governors of the Federal Reserve System (the "Federal Reserve"), the
U.S. Department of the Treasury (the "DOT"), Cerberus Capital Management,
L.P., Lehman Brothers, and Morgan Stanley for further documents related to the
Business Tort Investigation. Supplementing the Business Tort Investigation, the
Debtors also issued information requests pursuant to the Freedom of Information
Act to the FDIC, OTS, the Securities Exchange Commission, the DOT, the
Federal Reserve and the OCC.
50.

However much negotiating, discussing, and supplemental requesting the Debtors

have done, the actual result in terms of obtaining actual documentary evidence consists of what
the Equity Committee has described above - unless the Debtors are holding back information
from the Equity Committee without saying so.
51.

In sum, although many aspects ofWMI and WMB's pre-seizure affairs may have

been extensively investigated, the Debtors and the Creditors Committee have certainly not
conducted a complete or thorough investigation of JPMC's role in the loss of WMB and the
precipitation of this bankruptcy - and JPMC has succeeded in significantly confining its own
production of information while at the same time participating in the negotiation of a Global
Settlement that would release all the potential business tort claims against it -- so that the
investigation never will be completed.
52.

Even with respect to analyzing the modest amount of information assembled by

the Debtors before pulling the plug on their own investigation, the Equity Committee has
attempted to avoid reinventing the wheel and to save precious time by asking the Debtors to
share the fruits of their own analysis, including any collections of key documents sifted from the
admittedly incomplete universe of documents that the Debtors collected from JPMC and others.
Invoking the work-product privilege, the Debtors have refused to provide any written analysis
(legal or factual) of the claims against JPMC they propose to release or any selection of key
documents. Instead, their message to the Equity Committee, in a nutshell, has been: "Do the
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work yourselves.,,38
III.
RELIEF REQUESTED

53.

Pursuant to Bankruptcy Rule 2004 and Local Bankruptcy Rule 2004-1, the Equity

Committee requests authorization to conduct an examination of JPMC, including production of
documents responsive to the document requests attached hereto as Exhibit A and oral
examination of JPMC witnesses most knowledgeable about the subjects described in those
requests.

The Equity Committee seeks entry of an order substantially in the form of the

Proposed Order filed with this motion as Exhibit J.
54.

The document requests fall into four categories. First, the majority of them are

substantially similar (and in most cases identical) to requests that the Court permitted the Debtors
to serve when it granted their first Rule 2004 request in June 2009. With respect to those
requests, of course, JPMC need not re-produce the documents it previously produced to the
Debtors, as long as it will verify that the Equity Committee's copy of those documents is
complete and may be used as if produced in response to the Equity Committee's own Rule 2004
requests. However, as explained earlier, JPMC's production of documents in response to those
requests was materially incomplete. Serving essentially the same requests propounded by the
Debtors will permit the Equity Committee to take steps intended to obtain a complete production
-

including responsive,

pre-seizure WMVWMB documents

and JPMC's pre-seizure

communications with government agencies and other third parties.
55.

Second, additional requests have been added that are designed to explore other

pre-seizure JPMC activities that may have been part of a scheme to impair WMI's ability to raise
38 See Sargent Decl., ~~ 3-7. The Equity Committee also requested that the Creditors Committee share any selection
of key documents that the Creditors Committee had culled from its own review of documents supplied by the
Debtors or from other sources, as well as any factual or legal analysis of the potential claims. The Creditors
Committee refused. See id.
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capital and avoid a government takeover.
56.

Third, an additional series of requests specifically targets certain categories of

pre-seizure WMBIWMI documents, including financial data, infonnation that WMBIWMI
provided JPMC under confidentiality agreements, and documents concerning WMBIWMI's
efforts to address its financial difficulties, including WMI's search for a potential acquiror.
57.

Fourth, the requests seek infonnation concerning the negotiation and impact of

the proposed Global Settlement. This infonnation is highly relevant in the broad context of this
bankruptcy case because the proposed settlement is the cornerstone of the Debtors' proposed
plan of reorganization.
IV.
BASIS FOR RELIEF

58.

Bankruptcy Rule 2004(a) provides that "[o]n motion of any party in interest, the

court may order the examination of any entity." The purpose of a Rule 2004 examination "is to
enable the trustee to discover the nature and extent of the bankruptcy estate." Opinion of the
Court (Docket #1219) dated June 24, 2009 ("June 24 Opinion") at 8 (citing In re Drexel
Burnham Lambert Group, Inc., 123 B.R. 702, 708 (Bankr. S.D.N.Y. 1991); see also In re
Symington, 209 B.R. 678, 684 (Bankr. D. Md. 1997). Among the "[l]egitimate goals of Rule

2004 examinations" are "detennining whether wrongdoing has occurred," June 24 Opinion, at 8
(quoting In re Enron Corp., 281 B.R. 836, 840 (Bankr. S.D.N.Y. 2002), and exposing any
fraudulent conduct. Symington, 209 B.R. at 683-84.
59.

Rule 2004 grants parties in interest "broad rights of examination of a third-party's

records." Snyder v. Society Bank, 181 B.R. 40, 41 (S.D. Tex. 1994); see also In re Cousins
Barricades & Metal Prods. Inc., No. Civ. A. 99-2035, 200 WL 245860, *3 (B.D. La. Mar. 2,

2000). Emphasizing the broad purpose of Rule 2004, courts pennit examination of any third
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party that has "knowledge of the debtor's affairs," In re Ecam Publ'ns, 131 B.R. 556, 559
(Bankr. S.D.N.Y. 1991), or who can be shown to have had dealings with the debtor, In re
Ionosphere Clubs, Inc., 156 B.R. 414, 432 (S.D.N.Y. 1993), aff'd, 17 F.3d 600 (2d Cir. 1994).
See Bankruptcy Rule 2004(b) (noting that Rule 2004 examination may concern "any matter
which may affect the administration of the debtor's estate").
60.

The Court has already once determined that examination of JPMC under Rule

2004 was appropriate and warranted, both factually and legally. Unfortunately, the examination
was never completed - though in light of the proposed Global Settlement, its importance has
grown in significance.

Indeed, the reasonableness of the bargain reflected in that proposed

settlement turns in large measure on an assessment of the claims against JPMC that the Debtors
propose to give up, including the potential business tort claims that are the primary subject of the
examination requested by this motion.
61.

The Rule 2004 discovery sought by this motion is particularly appropriate

because the requested examination to continue investigation of the potential business tort claims
against JPMC is unrelated to any pending adversary proceeding in which the Equity Committee
is or could become a party. It is even unrelated to any adversary proceeding or other litigation
against JPMC in which the Debtors are parties, because the Debtors have never asserted the
potential business tort claims against JPMC.
62.

Moreover, even if the pending adversary proceeding and other litigation involving

the Debtors and JPMC actually included allegations against JPMC of the kind that are the subject
of the requested Rule 2004 examination, all such matters have been stayed, as the Court is aware.
Thus, discovery is unavailable in those actions; no pending proceeding provides an alternate
vehicle through which the requested discovery could be expeditiously obtained. See In re Int'l
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Fibercom, Inc., 283 B.R. 290,292 (Bankr. D. Ariz. 2002) (holding that pending proceeding rule

was inapplicable when discovery was unavailable in other litigation due to a stay).
CERTIFICATION OF COMPLIANCE WITH LOCAL RULE 2004-1

63.

Bye-mail on May 21, 2001, counsel for the Equity Committee provided all

counsel of record for JPMC with a copy of Exhibit A hereto, described the substance of the relief
requested by this motion, and asked whether JPMC would agree to the requested examination
and to respond to the document requests without a court order. Counsel requested that JPMC
respond by close of business on May 24 and also asked that JPMC identify a time when JPMC
counsel would be available to discuss the requests. As of the time of the filing of this motion,
JPMC has not responded. However, JPMC opposed the examination sought by the Debtors in
May 2009, and it is likely JPMC will oppose the relief requested here. To prevent unnecessary
delay arising from disputes concerning, among other things, the Equity Committee's entitlement
to the information requested and clams of confidentiality, the Equity Committee requests that
this motion be set for hearing and thereby ensure an expeditious resolution of any such disputes.
Prior to the hearing, the Equity Committee will continue attempting to discuss the relief
requested and attempt to resolve any legitimate objections raised by JPMC.
64.

Accordingly, the Equity Committee seeks the Court's authority to conduct an

examination under Bankruptcy Rule 2004 and Local Rule 2004-1 that includes JPMC's
production of all documents responsive to the requests attached as Exhibit A, as well as related
oral examination of witnesses most knowledgeable about the subjects described in the document
requests.
65.

The Equity Committee has made no previous request for the relief sought herein

to this Court or any other court.
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WHEREFORE. the Equity Committee respectfully requests that the Court grant the relief
requested by this motion, and for such other and further relief as it deems just and proper.
Dated: May 25,2010

ASHBY & GEDDES, P.A.

William P. Bow n (DE Bar No. 2553)
Gregory A. Taylor (DE Bar No. 4008)
Stacy L. Newman (DE Bar No. 5044)
500 Delaware Avenue, 8th Floor
P.O. Box 1150
Wilmington, DE 19899
Telephone: (302) 654-1888
Facsimile: (302) 654-2067
E-mail: wbowden@ashby-geddes.com
gtaylor@ashby-geddes.com
snewman@ashby-geddes.com

Co-Counsel to the Official Committee of Equity
Security Holders of Washington Mutual, Inc., et al.

SUSMAN GODFREY, L.L.P.
Stephen D. Susman (NY Bar No. 3041712)
Seth D. Ard (NY Bar No. 4773982)
654 Madison Avenue, 5th Floor
New York, NY 10065
E-mail:
ssusman@susmangodfrey.com
sard@susmangodfrey.com
Parker C. Folse, III (W A Bar No. 24895)
Edgar Sargent (WA Bar No. 28283)
Justin A. Nelson (WA Bar No. 31864)
1201 Third Ave., Suite 3800
Seattle, WA 98101
Telephone: (206) 516-3880
Facsimile: (206) 516-3883
E-mail:
pfolse((~susmangodfrey.com

esargent(fiJ,susmangodfrey.com
jnelson@isusmangodfrey.com

Co-Counsel for the Official Committee of Equity
Security Holders of Washington Mutual, Inc., et al.

{00409723;vl}

23

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:
WASHINGTON MUTUAL, INC., et aI.,
Debtors.

I

)
)
)
)
)
)
)
)

Chapter 11
Case No. 08-12229 (MFW)
(Jointly Administered)
Requested Hearing Date: June 3,2010 at 10:30 a.m. (ET)
Requested Obj. Deadline: June 2, 2010 at 12:00 p.m. (ET)

NOTICE OF MOTION
PLEASE TAKE NOTICE that on May 25, 2010, the Official Committee of Equity
Security Holders (the "Equity Committee") filed The Motion of the Official Committee of Equity
Security Holders for an Order Pursuant to Bankruptcy Rule 2004 and Local Bankruptcy Rule
2004-1 Directing the Examination of JPMorgan Chase (the "Motion") with the United States
Bankruptcy Court for the District of Delaware, 824 North Market Street, Wilmington, Delaware
19801 (the "Bankruptcy Court").
PLEASE TAKE FURTHER NOTICE that concurrently with the filing of the Motion,
the Debtors also filed the Motion to Shorten Notice and Schedule Hearing on the Motion of the
Official Committee of Equity Security Holders for an Order Pursuant to Bankruptcy Rule 2004
and Local Bankruptcy Rule 2004-1 Directing the Examination of JPMorgan Chase (the "Motion
to Shorten").
PLEASE TAKE FURTHER NOTICE that pursuant to the Motion to Shorten, the
Equity Committee has requested that the Court enter an order scheduling a hearing on the
Motion at the hearing scheduled for June 3, 2010 omnibus hearing at 10:30 a.m. (Prevailing
Eastern Time) (the "Hearing"), and setting an objection deadline for June 2, 2010 at 12:00 p.m.
(the "Objection Deadline"). In accordance with the Local Rules of Practice and Procedure for
the United States Bankruptcy Court of the District of Delaware (the "Local Rules"), the
Bankruptcy Court will rule on the Motion to Shorten without a hearing.
IF YOU FAIL TO RESPOND IN ACCORDANCE WITH THIS NOTICE, THE
COURT MAY GRANT THE RELIEF REQUESTED IN THE MOTION WITHOUT
FURTHER NOTICE OR HEARING.

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor's federal tax
identification number, are: Washington Mutual, Inc. (3725) and WMI Investment Corp. (5396). The
Debtors' principal offices are located at 1301 Second Avenue, Seattle, Washington 98101.
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Dated: May 25,2010
ASHBY & GEDDES, P.A.

Gregory A. Taylor (#4008)
Stacy L. Newman (#5044)
500 Delaware Avenue, 8th Floor
P.O. Box 1150
Wilmington, Delaware 19899
Telephone: 302-654-1888
Facsimile: 302-654-2067
Co-Counsel for the Official Committee of
Equity Security Holders of Washington
Mutual, Inc., et al.
-andSUSMAN GODFREY, L.L.P.
Stephen D. Susman (NY Bar No. 3041712)
Seth D. Ard (NY Bar No. 4773982)
654 Madison Avenue, 5th Floor
New York, NY 10065
Parker C. Folse, III (WA Bar No. 24895)
Edgar Sargent (WA Bar No. 28283)
Justin A. Nelson (WA Bar No. 31864)
1201 Third Ave., Suite 3800
Seattle, WA 98101
Telephone: (206) 516-3880
Facsimile: (206) 516-3883
Co-Counsel for the Official Committee of
Equity Security Holders of Washington
Mutual, Inc., et al.
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EXHIBIT A

FIRST REQUEST FOR PRODUCTION OF DOCUMENTS
DEFINITIONS

The following terms (whether or not capitalized) shall have the meanings set forth below:
1.

"Adversary Proceedings" means or refers to the JPMC Adversary Proceeding and

the Turnover Proceeding.
2.

"And" and "or" shall be construed either disjunctively or conjunctively as

necessary to bring within the scope of the discovery request all responses that might otherwise be
construed to be outside of its scope.
3.

"Bankruptcy Code" means or refers to the Bankruptcy Reform Act of 1978, as

amended, to the extent codified in Title 11, United States Code, as applicable to the Chapter 11
Cases.
4.

"Chapter 11 Cases" means the jointly administered cases commenced by the

Debtors styled as In re Washington Mutual, Inc.. et al. and being jointly administered in the
Bankruptcy Court, Case No. 08-12229 (MFW), under chapter]] of the Bankruptcy Code.
5.

"Communication" means any oral, written or electronic transmission of

information, including without limitation any letter, correspondence, memorandum, electronicmail message, note or meeting log, conversation, meeting, discussion, telephone call, facsimile,
telegram, telex, conference or message.
6.

"Concerning" means comprising, consisting of, concerning, referring to,

reflecting, regarding, supporting, evidencing, or relating to, the matter or document described,
referred to or discussed.
7.

"DC Action" refers to Washington Mutual. Inc. and WMI Investment Corp. v.

Federal Deposit Insurance Corporation, No.1 :09-cv-00533 (D.D.C.).

8.

The "Disclosure Statement" means or refers to the Disclosure Statement for the

Joint Plan of Affiliated Debtors Pursuant to Chapter 11 of the United States Bankruptcy Code,
filed on or about March 26, 2010, in the Chapter 11 Cases; the Disclosure Statement for the First
Amended Joint Plan of Affiliated Debtors Pursuant to Chapter 11 of the United States
Bankruptcy Code, filed on or about May 16, 2010, in the Chapter 11 Cases; and any
subsequently filed Disclosure Statement for any further amended Joint Plan filed by WMI in the
Chapter 11 Cases.
9.

"Document" is used in its broadest sense and mean and include any written or

graphic matter or other means of preserving thought or expression and all tangible things from
which information can be processed or transcribed, including the originals and all non-identical
copies, whether different from the original by reason of any notation made on such copy or
otherwise, including but not limited to, correspondence, memoranda, notes, messages, letters,
telegrams, teletype, telefax, bulletins, records of meetings or other communications, records of
interoffice and intraoffice telephone caBs, diaries, chronological data, minutes, books, reports,
studies, summaries, pamphlets, bulletins, printed matter, charts, ledgers, invoices, worksheets,
receipts, returns, computer printouts, prospectuses, financial statements, schedules, affidavits,
contracts, cancelled checks, statements, transcripts, statistics, surveys, magazine or newspaper
articles, releases (and any and all drafts, alterations and modifications, changes and amendments
of any of the foregoing), graphic or aural records or representations of any kind (including
without limitation photographs, microfiche, microfilm, videotape, records and motion pictures)
and electronic, mechanical or electric records or representations of any kind (including without
limitation tapes, cassettes, discs and records).
PLEASE NOTE: The Documents requested herein include Documents that came within
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JPMC's possession, custody, or control as a result of the acquisitions reflected in the P&A
Agreement (as defined below) and that formerly were within the possession, custody, or control
ofWMI, WMB, or WMB fsb (as those terms are defined below).
10.

"Entity" means a person, corporation, general partnership, limited partnership,

limited liability company, limited liability partnership, association, joint stock company, joint
venture, estate, trust, unincorporated organization, governmental unit or any subdivision thereof,
including, without limitation, the office of the United States Trustee, or any other entity.
11.

"Equity Committee" means or refers to the official committee of equity security

holders appointed in the Chapter 11 Cases.
12.

"FDIC" means or refers to the Federal Deposit Insurance Corporation, as receiver

for Washington Mutual Bank, Henderson Nevada, and in its corporate capacity.
13.

"Federal Home Loan Bank System" means or refers to the Federal Home Loan

Bank System, including its regional federal home loan banks and any of their present and former
officers, directors, employees, representatives, agents or attorneys; and any other Person acting
on behalf of any of them.
14.

"Governmental Unit" has the meaning set forth at 11 U.S.C. § 101(27).

15.

"Including" means including but not limited to the referenced subject.

16.

"JPMC" means JPMorgan Chase Bank, National Association, JPMorgan Chase &

Co., any Entity or bank acquired by JPMorgan Chase Bank, National Association or any ofits
subsidiaries or affiliates pursuant to the P&A Agreement (as defined below), and any oftheir
current or former officers, directors, employees, shareholders, agents, staff: attorneys,
accountants, outside consultants, representatives and other persons acting on its behalf, any of its
parent corporations, holding companies. subsidiaries, affiliates, divisions, departments,
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predecessors and/or successors-in-interest.
17.

"JPMC Adversary Proceeding" refers to JPMorgan Chase Bank, National

Association v. Washington Mutual, Inc., et al., Adversary Proceeding No. 09-50551 (Bankr. D.

Del.).
18.

"JPMC's Responses" means the "Responses and Objections of JPMorgan Chase

Bank, National Association to Debtors' First Request for Production of Documents," dated July
20, 2009, and served by JPMC on the debtors in the Chapter 11 Cases.
19.

"OTS" means the Office of Thrift Supervision, and any of its present and fonner

officers, directors, employees, representatives, agents or attorneys; and any other Person acting
on behalf of any of them.
20.

"P&A Agreement" means or refers to the Purchase and Assumption Agreement,

Whole Bank, among the Federal Deposit Insurance Corporation, as receiver of Washington
Mutual Bank, Henderson, Nevada, the Federal Deposit Insurance Corporation and JPM, dated as
of September 25,2008.
21.

The "Proposed Global Settlement Agreement" means the Proposed Global

Settlement Agreement described in the Disclosure Statement and any subsequent or revised
drafts of that agreement.
. 22.

"Purchase Price" means the approximately $1.88 billion that JPMC paid to the

FO Ie for the purchase of substantially all of the assets of WMB as reflected in Schedule 3.2 to
the P&A Agreement.
23.

''Texas Action" refers to American Nat 'I Ins Co., et al., v. JPMorgan Chase &

Co .• et al., Case No. 3:09-cv-00044 (S.D. Tex.), which was transferred to the United States

District Court for the District of Columbia and docketed there as Civil Action No. 09-1743

-4-

(RMC).
24.

''Transaction'' means or refers to any means by which JPMC or any of them

might obtain, receive or succeed to Washington Mutual's businesses or properties, or any portion
thereof, including any stock tender, stock purchase, asset purchase, assumption of deposit or
other liabilities, merger, joint venture or partnership.
25.

''Turnover Proceeding" means WMI and WMI Investment Corp. v. JPMC, No. 09-

50934 (Bankr. D. Del.).
26.

"U.S. Department of the Treasury" means or refers to the U.S. Department of the

Treasury and any of its present and former officers, directors, employees, representatives, agents
or attorneys; and any other Person acting on behalf of any of them.
27.

"Washington Mutual" means or refers to WMI and WMB, and any and all of their

current or former officers, directors, employees, shareholders, agents, staff, attorneys,
accountants, outside consultants, representatives and other persons acting on their behalf, any of
their parent corporations, holding companies, subsidiaries, affiliates, divisions, departments,
predecessors and/or successors-in-interest.
28.

"WMB" means or refers to Washington Mutual Bank, Henderson, Nevada, and

any and all of its current or former officers, directors, employees, shareholders, agents, staff,
attorneys, accountants, outside consultants, representatives and other persons acting on its behalf,
any of its parent corporations, holding companies, subsidiaries, affillates, divisions, departments,
predecessors andlor successors-in-interest.
29.

"WMB fsb" means or refers to Washington Mutual Bank, fsb, Utah, and any and

all of its current or former officers, directors, emp10yees, shareholders, agents, staff, attorneys,
accountants, outside consultants, representatives and other persons acting on its behalf, any of its
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parent corporations, holding companies, subsidiaries, affiliates, divisions, departments,
predecessors andlor successors-in-interest.
30.

"WMI" means or refers to Washington Mutual, Inc. and WMI Investment Corp.

(collectively, the "Debtors") and any and all ofthelr current or fonner officers, directors,
employees, shareholders, agents, staff, attorneys, accountants, outside consultants,
representatives and other persons acting on their behalf, any of their parent corporations, holding
companies, subsidiaries, affiliates, divisions, departments, predecessors andlor successors-ininterest.
31.

"WMI RFPs" means or refers to the WMl's First Request for Production of

Documents served on JPMC on or about July 6,2009.
32.

"You" or "Your" means or refers to JPMC, individually or collectively, to whom

this subpoena is addressed, and any owner, director, officer, employee, agent, custodian, parent,
subsidiary, affiliate, predecessor, successor, attorney, accountant, representative, and other
Persons purporting to act on your behalf.
33.

Any ambiguity in a discovery request shall be construed to bring within the scope

of the discovery request all responses that otherwise could be construed to be outside of its
scope.
INSTRUCTIONS

Each response must be made in accordance with the following instructions:
1.

The responsive documents should be produced in the manner prescribed by the

Federal Rules of Civil Procedure, as made applicable herein by the Federal Rules of Bankruptcy
Procedure, including producing the requested documents as they are kept in the usual course of
business or organized and labeled to correspond with the categories in the requests, and
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identifying the name of the person from whose files the documents were produced.
2.

You are to produce the original and all non-identical copies, including all drafts,

of each document requested. If you are not able to produce the original of any document, please
produce the best available copy and all non-identical copies, including drafts.
3.

Each request herein extends to all documents and communications in your

possession, custody or control. A document is deemed to be in your possession, custody, or
control if it is in your physical custody, or if it is in the physical custody of any other person and
you: (1) own such document in whole or in part; (2) have a right, by contract, statute or
otherwise, to use, inspect, examine or copy such document on any terms; (3) have an
understanding, express or implied, that you may use, inspect, examine, or copy such document
on any terms; or (4) as a practical matter, have been able to use, inspect, examine, or copy such
document when you sought to do so. If any requested document was, but no longer is, in your
control, state the disposition of each such document.
4.

Any reference in these document requests to an individual or person include any

and all agents, advisors, employees, representatives, attorneys, and successors-in-interest.
5.

If any document is withheld under any claim of privilege, including without

limitation, attorney-client privilege and attorney work product, you should provide the following
information with respect to such document:
(1)

The date of the document;

(2)

The title of the document;

(3)

The name of its author(s) or preparer(s) and an identification by
employment and title of each such person;

(4)

The name of each person who was sent or furnished with, received,
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viewed or has custody of the document or a copy thereof together with an
identification by employment and title of each such person;
(5)

The request to which the document relates;

(6)

The title and description of the document sufficient to identify it without
revealing the information for which privilege is claimed;

(7)

The claim of privilege under which it is withheld; and

(8)

A description of the subject matter of the document in sufficient detail to
support your contention that the document is privileged;

6.

If, after exercising due diligence to secure them, you cannot provide some or any

of the requested documents, so state and provide all documents to the extent possible, specifying
the reason for your inability to produce the remainder of the documents.
7.

If any requested document or other document potentially relevant to this action is

subject to destruction under any document retention or destruction program, the documents(s)
should be exempted from any scheduled destruction and should not be destroyed until the
conclusion of this action or unless otherwise permitted by the Court.
8.

If any document responsive to these requests is known to have existed and cannot

now be located, or has been destroyed or discarded, set forth a complete statement ofthe
circumstances surrounding such loss or destruction.
9.

If an objection is made to any request, state your objection and the ground or

grounds with particularity in your written response. If an objection is made only to part of the
request, identify that part in your written response and state your objection and the ground(s)
therefor.
10.

This request is a continuing one. If, after producing the requested documents, you
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obtain or become aware of any further documents responsive to this request, you are required to
produce such additional documents promptly.
11.

Unless otherwise specified, the time period covered by these requests is from

September 1, 2007 to the present.
12.

To the extent you have previously produced documents requested herein to WMI

in response to the WMI RFPs, you need not produce them again to the Equity Committee if you
instead (a) provide information (such as Bates-number ranges) sufficient to allow the Equity
Committee to verifY that it has previously received such documents from WMI; and (b) consent
to the Equity Committee's use of such documents as if JPMC had produced them directly to the
Equity Committee in response to these requests.

REQUESTS FOR PRODUCTION OF DOCUMENTS

The Equity Committee requests that JPMC produce the following documents in its
possession, custody or control:

REQUEST NO.1:
All documents that you have produced to WMI in response to the WMI RFPs.

REQUEST NO.2:
All documents that you have produced to any party in response to any discovery requests
served in the Adversary Proceedings.

REQUEST NO.3:
All documents concerning the negotiation of the Proposed Global Settlement Agreement
or any agreements reflected in the proposed Global Settlement Agreement, including all
demands and offers made to settle any claims or disputes among WMI, the FDIC, andlor JPMC.
This request includes, but is not limited to records of communications among two or more parties
to the Proposed Global Settlement Agreement and drafts of the Proposed Global Settlement
Agreement.
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REQUEST NO.4:
All documents concerning the Proposed Global Settlement Agreement or any agreements
reflected in the Proposed Global Settlement Agreement. This request includes, but is not limited
to (a) analysis of, or communications about, any of the disputes that would be compromised or
released under the Proposed Global Settlement Agreement by any party to the Proposed Global
Settlement Agreement; and (b) your communications with anyone about the Proposed Global
Settlement Agreement, any agreements reflected in the Proposed Global Settlement Agreement,
andlor the settlement of any claims or disputes among the parties to the Proposed Global
Settlement Agreement.
.

REQUEST NO.5:
All documenfscOl1cemiriganyplahs or efforts by WMfdurihg2008 tOfaise capital or
increase liquidity (for itself or for WMB) through the sale of securities (including debt
instruments), the sale of assets (including WMI subsidiaries), the sale ofWMI itself, a merger, or
any other corporate or financial transaction.

REQUEST NO.6:
All documents disclosed or provided by Washington Mutual to JPMC during the course
of any discussions by Washington Mutual with JPMC in 2008 concerning a potentia]
Transaction; all documents referring to or discussing information provided by Washington
Mutual to JPMC during the course of any discussions by Washington Mutual with JPMC in 2008
concerning a potential Transaction; and any agreements restricting JPMC's use or disclosure of
any such documents or information.

REQUEST NO.7:
All documents concerning JPMC's disclosure to anyone of any documents or other
information provided by Washington Mutual to JPMC during the course of any discussions by
Washington Mutual with JPMC in 2008 concerning a potential Transaction, including but not
limited to non-pUblic, confidential or proprietary information and including but not limited to
disclosure of such information to third parties to secure financing or raise capital in connection
with any potential Transaction.

REQUEST NO.8:
All documents concerning any communications with any Governmental Unit regarding
non-public, confidential or proprietary infonnation related to Washington Mutual, including but
not limited to JPMC's receipt of non-public, confidential or proprietary infonnation concerning
Washington Mutual.

REQUEST NO.9:
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Documents sufficient to identify JPMC's company policies and procedures concerning
the protection or disclosure of non-public, confidential or proprietary information.
REQUEST NO. 10:
All documents concerning any potential Transaction, including all documents prepared
by JPMC that refer to, discuss, or analyze any potential Transaction.
REQUEST NO. 11:
All documents concerning any attempt by JPMC to engage in any Transaction in the
spring and summer 0[2008, including but not limited to JPMC's bid to merge with, purchase, or
acquire Washington Mutual in or about April 2008.
REQUEST NO. 12:
All documents concerning any communications between JPMC and Washington Mutual
concerning any potential Transaction in 2008.
REQUEST NO. 13:

An documents concerning any communications between JPMC and anyone, concerning
any potential Transaction in 2008, including any communications with the FDIC or any other
Governmental Unit.
REQUEST NO. 14:
All documents concerning any due diligence performed by JPMC in connection with any
potential Transaction in 2008.
REQUEST NO. 15:
All documents concerning any attempt by JPMC to engage in any potential Transaction
in or about September 2008, including but not limited to any bid or offer by JPMC to merge
with, invest in, or purchase Washington Mutual in or about September 2008.
REQUEST NO. 16:
All documents concerning any communications between JPMC and the media, including
but not limited to The Wall Street Journal, any other print, on-line, broadcast, or cable news
outlet, related to Washington Mutual, including but not limited to any such communications
related to Washington Mutual's financial status, financial condition, assets, and liabilities.
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REQUEST NO. 17;
All documents concerning any due diligence performed by JPMC in connection with its
execution of the P&A Agreement.
REQUEST NO. 18:
All documents concerning any communications between JPMC and any Governmental
Unit concerning Washington Mutual, a governmental seizure or receivership of Washington
Mutual, and/or the sale of Washington Mutual, including but not limited to communications with
the US Department ofthe Treasury! the FDIC, and/or the OTS.
REQUEST NO. 19:
All documents concerning actions considered or taken by any Governmental Unit
concerning Washington Mutual, including but not limited to the seizure ofWMB by the OTS
and the appointment of FDIC as receiver.
REQUEST NO. 20:
All documents concerning any agreement or arrangement between JPMC and any
Governmental Unit concerning any potential Transaction or Transaction on or prior to September
25, 2008, including but not limited to any agreement, understanding, or arrangement with the
OIS andlor FDIC.
REQUEST NO. 21:
All documents concerning any communications between JPMC and any Governmental
Unit concerning any Transaction on September 25, 2008.
REQUEST NO. 22:
Documents sufficient to identify the names of all persons who negotiated on behalf of
JPMC in connection with entering into the P&A Agreement.
REQUEST NO. 23:
All documents concerning any assessment, evaluation, consideration or analysis of the
consideration provided by JPMC under the P&A Agreement, including but not limited to the
assumption of any liabilities.
REQUEST NO. 24:
All documents concerning any assessment, evaluation, consideration or analysis of the
Purchase Price.
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REQUEST NO. 25:
All documents concerning any communications between JPMC and Washington Mutual
concerning the Purchase Price.

REQUEST NO. 26:
All documents concerning any communications between JPMC and any third party
concerning the Purchase Price, including but not limited to communications with the FDIC
and/or the OTS concerning the Purchase Price.

REQUEST NO. 27:
All documents concerning the bid process established bytheFDICforthepurchaseoL
WMB, including documents concerning any communication between JPMC and the FDIC about
the bid process for the purchase ofWMB.

REQUEST NO. 28:
All documents concerning any assessment, evaluation, consideration or analysis of the
consideration received by JPMC under the P&A Agreement, including the value of the assets of
WMB that JPMC acquired pursuant to the P&A Agreement.

REQUEST NO. 29:
Documents sufficient to show JPMC's valuation of the assets ofWMB on or about
September 25, 2008.

REQUEST NO. 30:
All documents forming the basis for the statement in JPMC's Form 10-K for the period
ending December 31, 2008 that "the fair value of the net assets [ofWMB] acquired exceeded the
purchase price.... "

REQUEST NO. 31:
All documents concerning JPMC's allocation of the Purchase Price, including but not
limited to allocation of the Purchase Price to the assets acquired by JPMC under the P&A
Agreement on or about September 25, 2008.

REQUEST NO. 32:
All documents concerning JPMC's refinement of the allocation of the Purchase Price
during the fourth quarter of2008.
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REQUEST NO. 33:

All documents concerning JPMC's recognition of extraordinary gains related to its
acquisition of the assets ofWMB.
REQUEST NO. 34:

All documents concerning any assessment, evaluation, consideration or analysis of
negative goodwill resulting from th~ acquisition ofthe assets ofWMB.
REQUEST NO. 35:

All documents concerning any assessment, evaluation, consideration or analysis of
Washington Mutual's financial condition, including but not limited to Washington Mutual's
debts, assets, liabilities, financial resources and capital, business reputation, and/or credit rating.
REQUEST NO. 36:

All documents concerning any communications between JPMC and any third party
concerning Washington Mutual's actual or projected financial condition, including but not
limited to any communications with the FDIC and/or OTS.
REQUEST NO. 37:

An

documents concerning any assessment, evaluation, consideration or analysis of the
capitalization of Washington Mutual in or about September 2008.
REQUEST NO. 38:

Documents sufficient to show JPMC's weighted average cost of capital, including but not
limited to JPMC's cost of debt, cost of equity, yield on outstanding debt and the weighted
average cost of capital for any loan or other financing obtained by JPMC.
REQUEST NO. 39:

All documents concerning any investigations by federal, state or municipal government
bodies of JPMC related to its acquisition of the assets ofWMB.
REQUEST NO. 40:

All documents concerning any investigation of JPMC, or lawsuit or other legal action
brought against JPMC related to its acquisition of the assets ofWMB.
REQUEST NO. 41:
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All documents concerning JPMC's placement offonner JPMC employees at Washington
Mutual, including but not limited to, the placement or employment of Stephen J. Rotella, Steve
Fortunato, Taj Bindra, John Berens, Youyi Chen and Bill Murray.

REQUEST NO. 42:
All documents concerning the disclosure of any of Washington Mutual's non-pUblic,
confidential or proprietary information by former JPMC employees working at Washington
Mutual, including but not limited to Stephen 1. Rotella, Steve Fortunato, Taj Bindra, John
Berens, Youyi Chen and Bill Murray.

REQUEST NO. 43:
All documents fromJulyl,2007_throughSeptember 26, 2008, cpncerningorref1ectirlg
any communications between JPMC and any of its former employees working at Washington
Mutual, including but not limited to Stephen J. Rotella, Steve Fortunato, Taj Bindra, John
Berens, Youyi Chen and Bill Murray.
REQUEST NO. 44:
All balance sheets for WMI and WMB for the period June 1,2008 through September 26,
2008.

REQUEST NO. 45:
All documents reflecting the daily inflows and outflows of deposits on account at WMB
from June 1,2008 through September 26,2008.

REQUEST NO. 46:
Documents sufficient to identify the names of all Entities who withdrew deposits from
WMB or WMB fsb in September 2008 and the amounts of such withdrawals.

REQUEST NO. 47:
Documents sufficient to show the number and dollar amount of residential mortgage
loans originated or purchased by WMB from June 1,2008 through September 26,2008.

REQUEST NO. 48:
Documents sufficient to show the number and dollar amount of commercial mortgage
loans originated or purchased by WMB between June 1,2008 and September 26,2008.

REQUEST NO. 49:
All documents reflecting the amount of deposits on account at WMB each day between
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June 1, 2008 and September 26, 2008.

REQUEST NO. 50:
All documents, including reports, summaries or compilations, concerning or relating to
the status and perfonnance ofWMB's mortgage portfolio.

REQUEST NO. 51:
All documents, including reports, summaries, analyses, or compilations, concerning or
relating to the perfonnance ofWMB's loan portfolio, excluding mortgages.

REQUEST NO. 52:
All schedules of assets acquired by JPMC pursuant to the P&A Agreement and all drafts
of any such schedules.

REQUEST NO. 53:
Documents sufficient to identify in detail all assets obtained by JPMC pursuant to P&A
Agreement.

REQUEST NO. 54:
All schedules to the P&A and all drafts of schedules to the P&A Agreement.

REQUEST NO. 55:
All documents concerning any credit extended to Washington Mutual by any bank in the
Federal Home Loan Bank System.

REQUEST NO. 56:
All documents concerning Washington Mutual's efforts to obtain credit or to draw upon
any credit facilities from any bank in the Federal Home Loan Bank System.

REQUEST NO. 57:
All discovery requests, responses, and objections served on JPMC in the Adversary
Proceedings, the DC Action, the Texas Action, and the Chapter 11 Cases.
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REQUEST NO. 58:
All documents concerning any communications andlor agreements between WMI and
JPMC concerning JPMC's production of documents in response to the WMI RFPs, including
but not limited to documents concerning the scope of JPMC's search for and production of
documents as compared to the scope of the requests in the WMI RFPs.

REQUEST NO. 59:
Documents sufficient to identify and describe what JPMC did to identify and collect
documents responsive to the WMI RFPs, including any lists of search terms used in the retrieval
of electronic information.

REQUEST NO. 60:
All documents concerning the E-Discovery Protocol, including all drafts thereof,
referenced in the 11125/2009 Letter from Erica Taggart to Stacey Friedman.

REQUEST NO. 61:
The Infonnation Access Agreement dated November 21,2008, referred to in ~ 10 ofthe
General Objections in JPMC's Rcsponses.

REQUEST NO. 62:
All documents concerning JPMC's purchase or sale of credit default swaps during 2008
where WMI was the reference entity.

REQUEST NO. 63:
All documents concerning short selling ofWMI securities by JPMC during 2008.

REQUEST NO. 64:
All documents concerning any actions considered or implemented by JPMC to
negatively affect the market price of WMI securities and/or market perceptions ofWMI's
solvency, liquidity, andlor financial health.
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EXHIBITB
DECLARATION OF EDGAR SARGENT
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SUSMAN GODFREY
1201 Third Avenue, Suite 3800
Seattle, Washington 98101
Telephone: (212) 336-8330
Facsimile: (212) 336-8340
Edgar Sargent
Proposed Special Counsel to the Official Committee of
Unsecured Creditors of Old Carco LLC, et al.

UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:

Chapter 11

WASHINGTON MUTUAL, INC., et ~

Case No. 08-12229 (MFW)
Jointly Administered

Debtors

DECLARATION OF EDGAR SARGENT IN SUPPORT OF THE
MOTION OF THE OFFICIAL COMMITTEE OF EQUITY SECURITY HOLDERS
FOR AN ORDER PURSUANT TO BANKRUPTCY RULE 2004 AND LOCAL
BANKRUPTCY RULE 2004-1 DIRECTING THE EXAMINATION OF JPMORGAN
CHASE

I, Edgar Sargent, declare that the following is based on my personal knowledge except as
indicated and is true and correct to the best of my knowledge and belief:
1.

I am a partner at Susman Godfrey L.L.P. and am counsel of record for the Official

Committee of Equity Security Holders ("Equity Committee") in this action.

I submit this

declaration in support of the Motion of the Official Committee of Equity Security Holders For an
Order Pursuant To Bankruptcy Rule 2004 And Local Bankruptcy Rule 2004-1 Directing the
Examination ofJPMorgan Chase (the "Motion").

2.

Immediately following the May 5, 2010 hearing on the Equity Committee's

motion to appoint an examiner, I and others at my firm began seeking information from the
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Debtors concerning their investigation of claims and disputes among the Debtors, JPMorgan
Chase ("JPMC"), the FDIC, and others. We sought this information largely in order to assess the
merits of the claims that would be released pursuant to the Debtors' proposed Global Settlement
agreement and their potential value to the estate.
3.

On May 7,2010, my partner Steve Susman sent an email to Peter Calamari of the

firm Quinn Emanuel, lead litigation counsel for the Debtors in their disputes with JPMC and the
FDIC, informally requesting documents gathered and generated during the course of the
Debtors' investigation. The email requested generally that the Debtors make available all workproduct and claim analysis. It went on to specify (1) any analysis ofthe claims in the three major
cases involving the Debtors and JPMC or of the claims at issue in the Rule 2004 examination of
JPMC that the Debtors conducted pursuant to this Court's order of June 24, 2009; (2) any
analysis of claims against any current or former directors or officers of WMI or WMB; (3) any
anal ysis of any business tort claim against JPMC; (4) any analysis of potential claims against any
third-parties, including Goldman Sachs, Bank Santander, and any accounting firm; (5)
summaries of transcripts or interviews with any witnesses conducted in connection with the
bankruptcy; (6) any analysis of any federal or state criminal or civil investigation, including the
Senate investigation into Washington Mutual; (7) any internally created cast of characters, hot
document set, memos analyzing documents, or other work-product related to documents, dates,
or people involved in the litigation or the Debtors' investigation; (8) any expert work product;
(9) any analysis by the Debtors' tax advisors; (10) copies of all document requests served on any
party, including FOIA requests and other government requests, and any analysis of the
responses.
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4.

Also on May 7,2010, Mr. Susman sent a similar e-mail with similar information

requests to Robert Johnson, attorney for the Creditors' Committee in this bankruptcy.
5.

Mr. Susman's email to Mr. Calamari also requested a meeting at Quinn

Emanuel's offices in New York for the following Friday, May 14, 2010. Attorneys for the
Debtors did not immediately respond to the requests, but agreed to the meeting and indicated that
we could discuss the document requests at that time.
6.

I attended the meeting on May 14th at Quinn Emanuel in New York with Steve

Susman and Lauren Krueger, a representative of Esopus Creek Advisors and one of the members
of the Equity Committee. On behalf of the Debtors, Peter Calamari, David Elsberg, and Ben
Finestone of Quinn Emanuel attended. Robert Johnson of Aken Gump Strauss Hauer & Feld
also attended on behalf of the Creditors' Committee.
7.

At the meeting, we were told by Debtors' counsel that they would not agree to

produce any of their litigation work-product in response to Mr. Susman's

request~.

Specifically,

they advised that they would not produce any of the categories of documents set out in paragraph
3, above, other than copies of document requests the Debtors had served, including

ForA

requests and other government requests. The attorneys indicated that they were concerned about
the possibility that making the information available to counsel for the Equity Committee might
constitute a waiver of privilege and render the documents discoverable by JPMC or other third
parties.
8.

Counsel for the Debtors did agree to make available to us documents they had

obtained voluntarily or via discovery requests from third parties. Since the May 14 meeting, we
have received from the Debtors copies of the productions by Citigroup and Blackstone. Debtors'
counsel indicated that they also has documents produced by Moody's and by a lobbying
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organization named OB-C Group, but that these third-parties have not authorized release of the
documents to the Equity Committee's counsel. Debtors' counsel represents to us that, altogether,
these productions total less than twenty documents.
9.

My firm also recently obtained from the Equity Committee's previous counsel

(the Venable firm) copies of what we understand to be JPMC's production of documents to the
Debtors in response to the Debtors' Rule 2004 document requests served in the summer of 2009,
and copies of productions to the Debtors by Washington Mutual investor TPG Capital and by the
Office of Thrift Supervision (OTS.)
lO.

The Debtors have represented that the volume of documents in the JPMC

production is approximately 40,000 pages, or between fifteen and twenty boxes. The volume of
the Citigroup production is approximately 900 documents.
production is approximately 500 documents.

The volume of the Blackstone

The volume of the OTS production

IS

approximately 650 pages. The TPG Capital production is approximately 27,500 pages.
11.

At the May 14th meeting, we also discussed documents obtained by the Debtors

from the FDIC, apparently through FOIA requests. Mr. Johnson indicated that the total volume
of FDIC-produced documents to date fits in one binder and that many of the documents were
heavily redacted.

Mr. Johnson has subsequently indicated that the total number of pages

produced by the FDIC was approximately 240 and represented that copies of these documents
have been sent to my firm. I have not received those documents yet, but expect to shortly.
12.

At the same meeting, we discussed the availability of WMI and WMB documents

created before the bankruptcy and FDIC receivership that might be relevant to the claims under
discussion. We were told by Debtors's counsel that these documents are in the control of JPMC,
which acquired them with the Washington Mutual assets. We were told that JPMC obtained
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ownership of Washington Mutual's headquarters office building in Seattle, which contained
infonnation systems managing documents belonging to both WMB and WMI. We were also
told at this meeting that the Debtors had been given some access to some ofthese documents.
13.

I discussed the pre-bankruptcy WMI and WMB documents with Debtors's

counsel a second time on a conference call May 21,2010. On that call with me was my partner
Parker Folse. On behalf of the Debtors, Mr. Calamari, Mr. Elsberg, Mr. Finestone and Jeff
Benner were on the call.

Mr. Calamari explained that pursuant to an infonnation access

agreement, JPMC had made a number of pre-bankruptcy WMI and WMB documents available
to the Debtors for purposes related to the ongoing administration of the estate (such as the
preparation of tax returns.) However, based on what Mr. Calamari told us, it does not appear
that the Debtors have attempted to search pre-bankruptcy WMI and WMB documents now in
the custody and control of JPMC for documents relevant to any of the Debtors' potential claims
against JPMC. Even after that conversation, it was unclear to me whether the Debtors requested
that JPMC provide access to the pre-bankruptcy WMI and WMB documents for that purpose and
were denied, or instead simply did not make the request. It also appears that JPMC did not
produce any documents from the pre-bankruptcy WMI and WMB files now in its control in
response to the Debtors' Rule 2004 document requests directed to JPMC.
14.

Mr. Calamari indicated that attorneys for the Debtors had begun a review of the

pre-bankruptcy WMI/WMB documents now in the Debtors' possession that JPMC had provided
for estate administration purposes to determine if any of them are relevant to the claims against
JPMC, but he said that review had not been completed at the time the Debtors agreed to settle
with JPMC. We asked if the Debtors would provide us with copies of any materials identified in
the review to date. Debtors' counsel refused this request on the ground that it would disclose
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work product and result in waiver of the work product privilege. We were told that if the Equity
Committee wanted to determine if pre-seizure WMI and WMB documents in the Debtors'
possession were relevant to claims in dispute between the Debtors and JPMC, the Committee
would have to serve formal document requests pursuant to a scheduling order. To date, the
Debtors have not produced any pre-bankruptcy WMI or WMB documents to the Equity
Committee that might be relevant to existing or potential claims between the Debtors and JPMC.
15.

On the May 21, 2010 call, we again requested that the Debtors make available to

us any collections of key documents that had been sifted by Quinn Emmanuel from the JPMC
production or their own review of other WMI and WMB documents now in the Debtors'
possession. Mr. Calamari declined to do that, claiming a work product privilege; he said there
was no reason why the Equity Committee couldn't do the same work itself, at least with respect
to the JPMC production.
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16.

Earlier in the week, I had also sent an email to the attorneys at Quinn Emanuel

asking that they provide us with a privilege log listing the items that the Debtors were
withholding from among those that were covered by the requests identified in

~

3 of this

Declaration, to enable us to better evaluate the merits of the privilege claim and to obtain an
indication of the volume of work product involved. I also asked that the log include information
about whether the Debtors had shared the requested documents with other persons or
organizations. On the May 21 call, Mr. Calamari indicated that Debtors' counsel would not
provide such a log. He said, however, that at least "some" documents exist in "most" of the
following categories: memos analyzing the legal or factual basis for the claims; damages
analysis; substantive communication with experts or consultants; summaries of documents;
interview notes; and draft discovery requests.
Dated: Seattle, Washington

May 24,2010
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SULLIVAN & CROMWELL LLP
TELEPHONE: 1-212-558-4000
FACSIMILE: 1-212-558'3588
WWW~.sULLCROM.COM
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July 20, 2009

Via Federal Express
Benjamin L Finestone,
Quinn Emanuel Urquhart Oliver & Hedges, LLP,
51 Madison Avenue, 22nd Floor,
New York, New York 10010.
Re:

In re Washington Mutual Bank, et aI.,
Case No. 08-12229 (MFW)

Dear Ben:
I enclose the Responses and Objections of JPMorgan Chase Bank,
National Association (,'JMPC") to Debtors' First Request for Production of Documents
(the "First Request").
As indicated by the Responses and Objections, JPMC is prepared to meet
and confer to discuss the production of certain categories of non-privileged documents
that are responsive to the First Request under a reasonable, rolling production schedule.
Please contact me (212) 558-3104 to discuss.

(Enclosure)

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re

WASHINGTON MUTUAL, INC., et al.,l
Debtors.

. CHAPTER II

: Case No. 08-12229 {MFW)
: Jointly Administered
Ref. Docket No. 974

RESPONSES AND OBJECTIONS OF
JPMORGAN CHASE BANK, NATIONAL ASSOCIATION TO
DEBTORS' FIRST REQUEST FOR PRODUCTION OF DOCUMENTS
Adam G. Landis (LD. 3407)
Matthew B. McGuire (LD. 4366)
LANDIS RATH & COBB LLP
919 Market Street, Suite 1800
Wilmington, DE 19899
Tel: (302) 467-4400
(Additional Counsel Listed on Signature Page)

July 20, 2009

Counsel/or JPMorgan Chase Bank,
National Association

Debtors in these Chapter 11 cases and the last four digits of each Debtor's federal tax
identification numbers are: (a) Washington Mutual, Inc. (3725); and (b) WMI Investment Corp.
(5395). Debtors continue to share their principal offices with the employees of jPMorgan Chase
located at 1301 Second Avenue, Seattle, Washington 98101.

Pursuant to the Federal Rules of Civil Procedure, Local Rules of the
District of Delaware, and any other applicable rules (col1ectively, the "Applicable
Rules"), JPMorgan Chase Bank, National Association ("JPMC"), by its undersigned
counsel, hereby responds and objects to Washington Mutual, Inc. and WMI Investment
Corp.'s (together, "Debtors") First Request for Production of Documents (the "First
Request"), served on July 6, 2009, as follows:

GENERAL OBJECTIONS
The following General Objections apply to each individually numbered
document request set forth in the First Request and shall have the same force and effect
as if set forth in full in response to each document request.
1.

JPMC objects to the First Request to the extent it purports to be a request

for discovery pursuant to Bankruptcy Rule 2004 and Local Bankruptcy Rule 2004.1 in
accordance with the Court's June 24,2009 Order. That Order is subject to a motion for
reconsideration. Debtors did not obtain the Court's authorization to issue the First
Request. JPMC views the First Request as Debtors' first request for documents in
JPMorgan Chase Bank, National Association v. Washington Mutual, Inc., Adv. Proc. No.
09-50551 (MFW) and Washington Mutual, Inc. v. JPMorgan Chase Bank, National
Association, Adv. Proc. No. 09-50934 (MFW) (collectively, the "Adversary
Proceedings") .
2.

JPMC objects to the First Request and to each Definition, Instruction and

Specific Request contained therein to the extent that they purport to impose burdens or

duties upon JPMC that exceed the requirements or pennissible scope of discovery under
the Applicable Rules. JPMC will respond to the First Request in accordance with its
obligations under the Applicable Rules, or as otherwise required by the Court.
3.

JPMC objects to the First Request and to each Definition, Instruction and

Specific Request contained therein to the extent that they seek infonnation protccted by
the attorney-client privilege, the work product doctrine, or any other applicable privilege
or immunity from disclosure. Any disclosure of infonnation protected from discovery by
the attorney-client privilege, the work product doctrine or any other applicable privilege,
protection, immunity, law or rule is inadvertent and should not be construed to constitute
a waIver.
4.

JPMC objects to the First Request and to each Definition, Instruction and

Specific Request contained therein to the extent that they seek information that is
privileged or otherwise protected from disclosure pursuant to applicable (i) domestic or
foreign banking privileges or bank regulatory laws and regulations, (ii) domestic or
foreign bank secrecy laws, blocking laws or similar laws, or (iii) domestic or foreign
criminal or civil laws (including privacy laws).
5.

JPMC objects to the First Request and to each Definition, Instruction and

Specific Request contained therein to the extent that they are overly broad, unduly
burdensome andlor seek infonnation that is neither relevant to the claims, rights, or
interests of Debtors in the Adversary Proceedings or in the above-captioned action (the
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"Chapter 11 Case"), nor reasonably calculated to assist in the administration of Debtors'
bankruptcy estate.
6.

To the extent that the Court may detennine that the First Request is an

appropriate request for discovery pursuant to Bankruptcy Rule 2004 and Local
Bankruptcy Rule 2004.1, JPMC objects to the First Request and to each Definition,
Instruction and Specific Request contained therein to the extent that they seek
infonnation that is discoverable in the Adversary Proceedings, or that could be sought in
connection with these proceedings under the Applicable Rules.
7.

JPMC objects to the First Request and to each Definition, Instruction and

Specific Request contained therein to the extent that they purport to impose burdens or
duties, or seek information, beyond the scope of pennissible discovery in the Adversary
Proceedings or Chapter 11 Case.
8.

JPMC objects to the First Request and to each Defmition, Instruction and

Specific Request contained therein to the extent that they seek confidential infonnation of
JPMC or its customers, clients or counterparties. JPMC will produce such information
only after the entry of an appropriate confidentiality agreement, stipulation and/or order.
9.

JPMC objects to the First Request and to each Definition, Instruction and

Specific Request contained therein to the extent that they purport to seek documents not
in JPMC's possession, custody or control.
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] O.

JPMC objects to the First Request and to each Definition, Instruction and

Specific Request contained therein to the extent that they purport to seek documents that
are publicly available or available to Debtors from a more convenient, less expensive or
less burdensome source than from JPMC, including documents available to Debtors
pursuant to the Information Access Agreement dated November 21,2008, as it may be
amended.
11.

JPMC objects to the First Request and to each Definition, Instruction and

Specific Request contained therein to the extent that they purport to require JPMC to
reach legal conclusions about any document, thing or event.
12.

JPMC objects to the First Request and to each Definition, Instruction and

Specific Request contained therein to the extent that they purport to require any search
for information beyond a reasonable search. In responding to the Request, JPMC will
conduct, if necessary, a reasonable search of those files in its possession, custody or
control in the United States in which information responsive to the First Request (as
limited by these objections) is reasonably likely to be located in the reasonably accessible
electronic files and hard copy files maintained by, or on behalf of, those individuals who
are believed to have had significant involvement in the relevant matters.
13.

JPMC reserves all objections that may be available to it at any hearing or

trial or on any motion to the use or admissibility of any material produced. The
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production of any material does not constitute an admission by JPMC that such material
or the information contained therein is relevant to this action or admissible in evidence.
14.

JPMC reserves the right to amend or supplement this response with

additional objections and to produce additional documents that may become available or
come to its attention in the future. JPMC may rely upon such information or documents
in any hearing, trial or other proceeding in this litigation.
15.

The failure of JPMC to make a specific objection to a particular,

individual request is not, and shall not be construed as, an admission that responsive
information exists. Likewise, any statement herein that JPMC wil1 produce documents in
response to an individual request does not mean that JPMC in fact has any such
documents, or that any such document exists, or that JPMC will search al1 files
maintained by any person, but instead reflects JPMC's intention, subject to its objections,
to conduct a reasonable search for responsive documents.
16.

JPMC objects to Definition 3 ("Any," "all" and "each") and to any

specific document requests incorporating that definition on the grounds that such
defmition and any such document requests are overbroad, unduly burdensome, vague and
ambiguous (including but not limited to the phrase "otherwise could be construed outside
of its scope"), and seek infonnation that is neither relevant to the claims, rights, or
interests of Debtors in the Adversary Proceedings or Chapter 11 Case, nor reasonably
calculated to assist in the administration of Debtors' bankruptcy estate.
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17.

JPMC objects to Definition 4 ("Communication") and to any specific

document requests incorporating that definition on the grounds that such defmition and
any such document requests are overbroad, unduly burdensome, vague and ambiguous
(including but not limited to the phrase "transmission of information, fact, opinion, belief,
idea, statement, inquiry or otheIWise"), and seek information that is neither relevant to the
claims, rights, or interests of Debtors in the Adversary Proceedings or Chapter 11 Case,
nor reasonably calculated to assist in the administration of Debtors' bankruptcy estate.
18.

JPMC objects to Definition 5 ("Concerning") and to any specific

document requests incorporating that defmition on the grounds that such definition and
any such document requests are overbroad, unduly burdensome, vague and ambiguous
(induding but not limited to the phrases "prepared in connection with" and "in any way
legally, logically or factually concerned with the matter or document described, referred
to or discussed"), and seek information that is neither relevant to the claims, rights, or
interests of Debtors in the Adversary Proceedings or Chapter 11 Case, nor reasonably
calculated to assist in the administration of Debtors' bankruptcy estate.
19.

JPMC objects to Definition 6 ("Documenf') and to any specific document

requests incorporating that definition on the grounds that such definition and any such
document requests are overbroad, unduly burdensome, vague and ambiguous (including
but not limited to the phrase "meetings or other communications"), and seek information
that is neither relevant to the claims, rights, or interests of Debtors in the Chapter 11
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Case, nor reasonably calculated to assist in the administration of Debtors' bankruptcy
estate.
20.

JPMC objects to Definitions 10 ("JPMC"), 12 ("Washington Mutual"), 13

("WMB"), 14 ("WMB fsb"), 15 ("WMI"), Instruction 4, and to any specific document
requests incorporating those definitions and instruction on the grounds that such
definitions and instruction and any such document requests are overbroad, unduly
burdensome, vague and ambiguous (including but not limited to the phrase "persons
acting or purporting to act on its behalf'), and seek information that is neither relevant to
the claims, rights, or interests of Debtors in the Adversary Proceedings or Chapter 11
Case, nor reasonably calculated to assist in the administration of Debtors' bankruptcy
estate. For purposes of this First Request, JPMC will interpret the terms (i) "JPMC" to
mean JPMorgan Chase Bank, National Association and JPMorgan Chase & Co., (ii)
"Washington Mutual" to mean Washington Mutual, Inc. or Washington Mutual Bank,
(iii) "WMB" to mean Washington Mutual Bank, (iv) "WMB fsb" to mean Washington
Mutual Bank fsb, and (v) "WMI" to mean Washington Mutual, Inc.
21.

JPMC objects to Definition 20 ("Transaction'') and to any specific

document requests incorporating that definition on the grounds that such definition and
any such document requests are overbroad, unduly burdensome, vague and ambiguous
(including but not limited to the phrase "or any transaction preliminary, preparatory or
incident thereto"), and seek information that is neither relevant to the claims, rights, or
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interests of Debtors in the Adversary Proceedings or Chapter I I Case, nor reasonably
calculated to assist in the administration of Debtors' bankruptcy estate.
22.

JPMC objects to Instruction 3 and to any specific document requests

incorporating that instruction on the grounds that such definition and any such document
requests are overbroad, unduly burdensome, vague and ambiguous (including but not
limited to the phrase "you or anyone acting on your behalf'), and seek information that is
neither relevant to the claims, rights, or interests of Debtors in the Adversary Proceedings
or Chapter I 1 Case, nor reasonably calculated to assist in the administration of Debtors'
bankruptcy estate.
23.

JPMC objects to Instruction 4 and to any specific document requests

incorporating that instruction on the grounds that such definition and any such document
requests are overbroad, unduly burdensome, vague and ambiguous (including but not
limited to the phrase "all other persons or entities acting in his, her, or its behalf or under
his, her or its control"), and seek information that is neither relevant to the claims, rights,
or interests of Debtors in the Adversary Proceedings or Chapter 11 Case, nor reasonably
calculated to assist in the administration of Debtors' bankruptcy estate. For purposes of
this First Request, JPMC will construe the Instruction as seeking documents from only
the individual, person or entity named in the Request.
24.

JPMC objects to Instruction 6 and to any specific document requests

incorporating that instruction on the grounds that such defmition and any such document
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requests are overbroad, unduly burdensome, vague and ambiguous (including but not
limited to the phrase ''whatever information or knowledge you have concerning each
document not produced"), and seek information that is neither relevant to the claims,
rights, or interests of Debtors in the Adversary Proceedings or Chapter II Case, nor
reasonably calculated to assist in the administration of Debtors' bankruptcy estate.
25.

JPMC objects to Instruction 8 and to any specific document requests

incorporating that instruction on the grounds that such definition and any such document
requests are overbroad, unduly burdensome, vague and ambiguous, and seek information
that is neither relevant to the claims, rights, or interests of Debtors in the Adversary
Proceedings or Chapter 11 Case, nor reasonably calculated to assist in the administration
of Debtors' bankruptcy estate.
26.

JPMC objects to Instruction to and to any specific document requests

incorporating that instruction on the grounds that such definition and any such document
requests are overbroad, unduly burdensome, vague and ambiguous, and seek information
that is neither relevant to the claims, rights, or interests of Debtors in the Adversary
Proceedings or Chapter II Case, nor reasonably calculated to assist in the administration
of Debtors' bankruptcy estate.
27.

JPMC objects to Instruction 11 and to any specific document requests

incorporating that instruction on the grounds that such definition and any such document
requests are overbroad, unduly burdensome, vague and ambiguous, and seek information
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that is neither relevant to the claims, rights, or interests of Debtors in the Adversary
Proceedings or Chapter 11 Case, nor reasonably calculated to assist in the administration
of Debtors' bankruptcy estate.
28.

JPMC objects to Instruction 12 and to any specific document requests

incorporating that instruction on the grounds that such definition and any such document
requests are overbroad, unduly burdensome, vague and ambiguous (including but not
limited to the phrase "relating in whole or in part to such period, or to events or
circumstances during such period, even though dated, prepared, generated or received
prior to that date"), and seek information that is neither relevant to the claims, rights, or
interests of Debtors in the Adversary Proceedings or Chapter 11 Case, nor reasonably
calculated to assist in the administration of Debtors' bankruptcy estate. Without waiving
any objections, JPMC will produce non-privileged responsive documents, subject to
objections interposed, for the period March 1, 2008 to September 26, 2008.
29.

JPMC objects to the First Request on the ground that it seeks to impose an

obligation on JPMC to produce responsive documents by August 1,2009. Without
waiving any objections, JPMC will produce responsive documents on a rolling basis and
will comply with any scheduling order entered in the Adversary Proceedings. JPMC is
also available to meet and confer with Debtors concerning the timing of production of
documents.
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SPECIFIC OBJECTIONS
REQUEST NO.1
All documents concerning any agreement between JPMC and Washington
Mutual concerning access to and/or disclosure of non-public, confidential or proprietary
infonnation in cOJlllection with any potential Transaction in 2008.
Response to Request No. I
In addition to JPMC's General Objections, JPMC objects to this Request
on the grounds that it is vague and ambiguous.
REQUEST NO.2
All documents concerning JPMC's disclosure of Washington Mutual's
non-public, confidential or proprietary infonnation to third parties, including but not
limited to disclosure of such information to third parties to secure financing or raise
capital in connection with any potential Transaction.
Response to Request No.2
In addition to JPMC's General Objections, JPMC objects to this Request
on the grounds that it is overbroad and unduly burdensome andlor seeks infonnation or
documents that are neither relevant to the claims, rights, or interests of Debtors in the
Adversary Proceedings or Chapter 11 Case, nor reasonably calculated to assist in the
administration of Debtors' bankruptcy estate, or whose relevance is outweighed by the
burden JPMC would bear in attempting to collect, review and produce such material.
JPMC further objects to this Request on the ground that the phrases "non-public,
-11-

confidential or proprietary infOlmation" and "in connection with any potential
Transaction" are vague and ambiguous.
REQUEST NO.3
All documents concerning any communications with any Governmental
Unit regarding non-public, confidential or proprietary information related to Washington
Mutual, including but not limited to JPMC's receipt of non-public, confidential or
proprietary infonnation concerning Washington Mutual.
Response to Request No.3
In addition to JPMC's General Objections, JPMC objects to this Request
on the grounds that it is overbroad and unduly burdensome and/or seeks information or
documents that are neither relevant to the claims, rights, or interests of Debtors in the
Adversary Proceedings or Chapter] 1 Case, nor reasonably calculated to assist in the
administration of Debtors' bankruptcy estate, or whose relevance is outweighed by the
burden JPMC would bear in attempting to collect, review and produce such material.
JPMC further objects to this Request on the ground that the phrase "non-public,
confidential or proprietary information concerning Washington Mutual" is vague and
ambiguous.
REQUEST NO.4
Documents sufficient to identifY JPMC's company policies and
procedures concerning the protection or disclosure of non-public, confidential or
proprietary information.
-]2-

Response to Request No.4
In addition to JPMC's General Objections, JPMC objects to this Request
on the grounds that it is overbroad and/or seeks infonnation or documents that are neither
relevant to the claims, rights, or interests of Debtors in the Adversary Proceedings or
Chapter 11 Case, nor reasonably calculated to assist in the administration of Debtors'
bankruptcy estate, or whose relevance is outweighed by the burden JPMC would bear in
attempting to collect, review and produce such material. JPMC further objects to this
Request on the ground that the phrases "company policies and procedures" and "nonpublic, confidential or proprietary information" are vague and ambiguous.
REQUEST NO.5
All documents concerning JPMC's interest in any potential Transaction.
Response to Request No.5
In addition to JPMC's General Objections, JPMC objects to this Request
on the grounds that it is overbroad and unduly burdensome and/or seeks information or
documents that are neither relevant to the claims, rights, or interests of Debtors in the
Adversary Proceedings or Chapter 11 Case, nor reasonably calculated to assist in the
administration of Debtors' bankruptcy estate, or whose relevance is outweighed by the
burden JPMC would bear in attempting to collect, review and produce such material.
JPMC further objects to this Request on the ground that the phrase "JPMC's interest in
any potential Transaction" is vague and ambiguous.
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REQUEST NO.6
All documents concerning any attempt by JPMC to engage in any
Transaction in the spring and summer of 2008, including but not limited to JPMC's bid to
merge with, purchase, or acquire Washington Mutual in or about April 2008.
Response to Request No.6
In addition to JPMC's General Objections, JPMC objects to this Request
on the grounds that it is overbroad and unduly burdensome and/or seeks information or
documents that are neither relevant to the claims, rights, or interests of Debtors in the
Adversary Proceedings or Chapter 11 Case, nor reasonably calculated to assist in the
administration of Debtors' bankruptcy estate, or whose relevance is outweighed by the
burden JPMC would bear in attempting to collect, review and produce such material.
JPMC further objects to this Request on the ground that the phrase "concerning any
attempt by JPMC to engage in any Transaction" is vague and ambiguous.
REQUEST NO.7
All documents concerning any communications between JPMC and
Washington Mutual concerning JPMC's interest in any potential Transaction in the
spring and summer of2008.
Response to Request No.7
In addition to JPMC's General Objections, JPMC objects to this Request
on the grounds that it is overbroad and unduly burdensome and/or seeks information or
documents that are neither relevant to the claims, rights, or interests of Debtors in the
-14-

Adversary Proceedings or Chapter 1 I Case, nor reasonably calculated to assist in the
administration of Debtors' bankruptcy estate, or whose relevance is outweighed by the
burden JPMC would bear in attempting to collect, review and produce such material.
JPMC also objects to this Request on the ground that the phrase "JPMC's interest in any
potential Transaction in the spring and summer of 2008" is vague and ambiguous.
REQUEST NO.8
All documents concerning any communications between JPMC and any
third party, concerning JPMC's interest in any potential Transaction in the spring and
summer of 2008, including any communications with the FDIC or any other
Governmental Unit.
Response to Request No.8
In addition to JPMC's General Objections, JPMC objects to this Request
on the grounds that it is overbroad and unduly burdensome and/or seeks information or
documents that are neither relevant to the claims, rights, or interests of Debtors in the
Adversary Proceedings or Chapter 11 Case, nor reasonably calculated to assist in the
administration of Debtors' bankruptcy estate, or whose relevance is outweighed by the
burden JPMC would bear in attempting to collect, review and produce such material.
JPMC further objects to this Request on the ground that the phrases "concerning any
communication between JPMC and any third party" and "any communications with the
FDIC or any Governmental Unit" are vague and ambiguous.
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REQUEST NO.9
All documents concerning any due diligence perfonned by JPMC in
connection with its interests in any potential Transaction in 2008.
Response to Request No.9
In addition to JPMCs General Objections, JPMC objects to this Request
on the grounds that it is overbroad and unduly burdensome and/or seeks infonnation or
documents that are neither relevant to the claims, rights, or interests of Debtors in the
Adversary Proceedings or Chapter 11 Case, nor reasonably calculated to assist in the
administration of Debtors' bankruptcy estate, or whose relevance is outweighed by the
burden JPMC would bear in attempting to collect, review and produce such material.
JPMC further objects to this Request on the ground that the phrase "in connection with its
interests in any potential Transaction" is vague and ambiguous.
REQUEST NO. 10
All documents concerning any attempt by JPMC to engage in any
potential Transaction in or about September 2008, including but not limited to any bid or
offer by JPMC to merge with, invest in, or purchase Washington Mutual in or about
September 2008.
Response to Request No. 10
In addition to JPMC's General Objections, JPMC objects to this Request
on the grounds that it is overbroad and unduly burdensome and/or seeks infonnation or
documents that are neither relevant to the claims, rights, or interests of Debtors in the
-16-

Adversary Proceedings or Chapter 11 Case, nor reasonably calculated to assist in the
administration of Debtors' bankruptcy estate, or whose relevance is outweighed by the
burden JPMC would bear in attempting to collect, review and produce such material.
JPMC further objects to this Request on the ground that the phrase "concerning any
attempt by JPMC to engage in any potential Transaction" is vague and ambiguous.
REQUEST NO. 11
All documents concerning capital contributions or investments received by
JPMC in connection with any potential Transaction in or about September 2008.
Response to Request No. 11
In addition to JPMC's General Objections, JPMC objects to this Request
on the grounds that it is overbroad and unduly burdensome and/or seeks information or
documents that are neither relevant to the claims, rights, or interests of Debtors in the
Adversary Proceedings or Chapter 11 Case, nor reasonably calculated to assist in the
administration of Debtors' bankruptcy estate, or whose relevance is outweighed by the
burden JPMC would bear in attempting to collect, review and produce such material.
JPMC further objects to this Request on the ground that the phrase "concerning capital
contributions or investments received" is vague and ambiguous.
REQUEST NO. 12
All documents concerning any communications between JPMC and the
media, including but not limited to The Wall Street Journal, any other print, on-line,
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broadcast, or cable news outlet, related to Washington Mutual, including but not limited
to Washington Mutual's financial status, assets, and liabilities.
Response to Request No. 12
In addition to JPMC's General Objections, JPMC objects to this Request
on the grounds that it is overbroad and unduly burdensome and/or seeks information or
documents that are neither relevant to the claims, rights, or interests of Debtors in the
Adversary Proceedings or Chapter 11 Case, nor reasonably calculated to assist in the
administration of Debtors' bankruptcy estate, or whose relevance is outweighed by the
burden JPMC would bear in attempting to collect, review and produce such material.
JPMC further objects to this Request on the ground that the phrase "including but not
limited to Washington Mutual's financial status, assets, and liabilities" is vague and
ambiguous.
REQUEST NO. 13
All documents concerning any communications between JPMC and any
Governmental Unit concerning the seizure and/or sale of Washington Mutual, including
but not limited to communications with the US Department of the Treasury, the FDIC,
and/or the OTS.
Response to Request No. 13
In addition to JPMC's General Objections, JPMC objects to this Request
on the grounds that it is overbroad and unduly burdensome and/or seeks information or
documents that are neither relevant to the claims, rights, or interests of Debtors in the
-18-

Adversary Proceedings or Chapter] I Case, nor reasonably calculated to assist in the
administration of Debtors' bankruptcy estate, or whose relevance is outweighed by the
burden JPMC would bear in attempting to collect, review and produce such material.
JPMC further objects to this Request on the ground that the phrase "concerning the
seizure andlor sale of Washington Mutual" is vague and ambiguous.
REQUEST NO. 14
All documents concerning actions considered or taken by any
Governmental Unit concerning Washington Mutual, including but not limited to the
seizure ofWMB by the OTS and the appointment of FDIC as receiver.
Response to Request No. 14
In addition to JPMC's General Objections, JPMC objects to this Request
on the grounds that it is overbroad and unduly burdensome andlor seeks information or
documents that are neither relevant to the claims, rights, or interests of Debtors in the
Adversary Proceedings or Chapter 11 Case, nor reasonably calculated to assist in the
administration of Debtors' bankruptcy estate, or whose relevance is outweighed by the
burden JPMC would bear in attempting to collect, review and produce such material.
JPMC further objects to this Request on the ground that the phrases "concerning actions
considered or taken" and "the seizure ofWMB by the OTS and the appointment of FDIC
as receiver" are vague and ambiguous.
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JPMC further objects to this Request on the ground that it seeks
documents not in JPMC's possession, custody or control, and/or which are publicly
available or available to Debtors from the Governmental Units referred to in the Request.
REQUEST NO. 15
All documents concerning any agreement or arrangement between JPMC
and any Governmental Unit concerning any potential Transaction or Transaction on or
prior to September 25, 2008, including but not limited to any agreement or arrangement
with the OTS and/or FDIC.
Response to Request No. 15
In addition to JPMC's General Objections, JPMC objects to this Request
on the grounds that it seeks infonnation or documents that are neither relevant to the
claims, rights, or interests of the Adversary Proceedings or Debtors in the Chapter 11
Case, nor reasonably calculated to assist in the administration of Debtors' bankruptcy
estate. JPMC further objects to this Request on the ground that the phrases "concerning
any agreement or arrangement" and "any agreement or arrangement with the OTS and/or
FDIC" are vague and ambiguous.
REQUEST NO. 16
All documents concerning any communications between JPMC and any
Governmental Unit concerning any Transaction on September 25, 2008.
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Response to Request No. 16
In addition to JPMC's General Objections, JPMC objects to this Request
on the grounds that it is overbroad and unduly burdensome and/or seeks information or
documents that are neither relevant to the claims, rights, or interests of Debtors in the
Adversary Proceedings or Chapter 11 Case, nor reasonably calculated to assist in the
administration of Debtors' bankruptcy estate, or whose relevance is outweighed by the
burden JPMC would bear in attempting to collect, review and produce such material.
JPMC further objects to this Request on the ground that the phrase "concerning any
communications between JPMC and any Governmental Unit" is vague and ambiguous.
REQUEST NO. 17
Documents sufficient to identify the names of all persons who negotiated
on behalf of JPMC in connection with entering into the P&A Agreement.
Response to Request No. 17
In addition to JPMC's General Objections, JPMC objects to this Request
on the grounds that it seeks information or documents that are neither relevant to the
claims, rights, or interests of Debtors in the Adversary Proceedings or Chapter 11 Case,
nor reasonably calculated to assist in the administration of Debtors , bankruptcy estate.
JPMC further objects to this Request on the ground that the phrase "in connection with
entering into the P&A Agreement" is vague and ambiguous.
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REQUEST NO. 18
Documents sufficient to show JPMC's weighted average cost of capital,
including but not limited to JPMC's cost of debt, cost of equity, yield on outstanding debt
and the weighted average cost of capital for any loan or other financing obtained by
JPMC.
Response to Request No. 18
In addition to JPMC's General Objections, JPMC objects to this Request
on the grounds that it seeks information or documents that are neither relevant to the
claims, rights, or interests of Debtors in the Adversary Proceedings or Chapter 11 Case,
nor reasonably calculated to assist in the administration of Debtors' bankruptcy estate.
JPMC further objects to this Request on the ground that the phrases ''weighted average
cost of capital" and "other financing obtained" are vague and ambiguous.
REQUEST NO. 19
AU documents concerning any investigations by federal, state or municipal
government bodies ofJPMC related to its acquisition of the assets of WMB.
Response to Request No. 19
In addition to JPMC's General Objections, JPMC objects to this Request
on the grounds that it is overbroad and unduly burdensome and/or seeks information or
documents that are neither relevant to the claims, rights, or interests of Debtors in the
Adversary Proceedings or Chapter 11 Case, nor reasonably calculated to assist in the
administration of Debtors' bankruptcy estate, or whose relevance is outweighed by the
-22-

burden JPMC would bear in attempting to collect, review and produce such material.
JPMC further objects to this Request on the ground that the phrases "related to its
acquisition" and "municipal government bodies" are vague and ambiguous.
REQUEST NO. 20
All documents concerning any lawsuit or other legal action brought
against JPMC related to its acquisition of the assets ofWMB.
Response to Request No. 20
In addition to JPMC's General Objections, JPMC objects to this Request
on the grounds that it is overbroad and unduly burdensome and/or seeks infonnation or
documents that are neither relevant to the claims, rights, or interests of Debtors in the
Adversary Proceedings or Chapter 11 Case, nor reasonably ca1culated to assist in the
administration of Debtors' bankruptcy estate, or whose relevance is outweighed by the
burden JPMC would bear in attempting to collect, review and produce such material.
JPMC further objects to this Request on the ground that the phrases "concerning any
lawsuit or other legal action" and "related to its acquisition of the assets ofWMB" are
vague and ambiguous.
REQUEST NO. 21
All documents concerning JPMC's placement of former JPMC employees
at Washington Mutual, including but not limited to, the placement or employment of
Stephen J. Rotella, Steve Fortunato, Taj Bindra, John Berens, Youyi Chen and Bill
Murray.
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Response to Request No. 21

In addition to JPMC's General Objections, JPMC objects to this Request
on the grounds that it is overbroad and unduly burdensome and/or seeks information or
documents that are neither relevant to the claims, rights, or interests of Debtors in the
Adversary Proceedings or Chapter 1 I Case, nor reasonably calculated to assist in the
administration of Debtors' bankruptcy estate, or whose relevance is outweighed by the
burden JPMC would bear in attempting to collect, review and produce such material.
JPMC further objects to this Request on the ground that the phrase "concerning JPMC's
placement offonner JPMC employees" is vague and ambiguous.
REQUEST NO. 22
All documents concerning the disclosure of any of Washington Mutual's
non-public, confidential or proprietary information by fonner JPMC employees working
at Washington Mutual, including but not limited to Stephen J. Rotella, Steve Fortunato,
Taj Bindra, John Berens, Youyi Chen and Bill Murray.
Response to Request No. 22

In addition to JPMC's General Objections, JPMC objects to this Request
on the grounds that it is overbroad and unduly burdensome and/or seeks information or
documents that are neither relevant to the claims, rights, or interests of Debtors in the
Adversary Proceedings or Chapter 11 Case, nor reasonably calculated to assist in the
administration of Debtors' bankruptcy estate, or whose relevance is outweighed by the
burden JPMC would bear in attempting to collect, review and produce such material.
-24-

JPMC further objects to this Request on the ground that the phrases "concerning the
disclosure" and "non-public, confidential or proprietary infonnation" are vague and
ambiguous.
REQUEST NO. 23
To the extent not otherwise covered by these requests, all documents
produced in the Texas Action that relate to Washington Mutual.
Response to Request No. 23
In addition to JPMC's General Objections, JPMC objects to this Request
on the grounds that it seeks information or documents that are neither relevant to the
claims, rights, or interests of Debtors in the Adversary Proceedings or Chapter 11 Case,
nor reasonably calculated to assist in the administration of Debtors' bankruptcy estate.
JPMC further objects to this Request on the ground that the phrase "that relate to" is
vague and ambiguous.

*

*

*

Subject to and without waiving the foregoing objections, JPMC is
prepared to meet and confer to discuss the production of certain categories of nonprivileged documents that are responsive to the First Request, that are relevant to the
claims, rights, or interests of Debtors in the Adversary Proceedings or Chapter 11 Case,
that are not available from another more convenient, less expensive or less burdensome
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source (including but not limited to Debtors), and that are not unduly burdensome to
collect, review and produce.

Dated: July 20, 2009
Wilmington, Delaware

. Lan is (I.D. 340
Matthew B. McGuire (lD. 4366)
LANDIS RATH & COBB LLP
919 Market Street, Suite 1800
Wilmington, DE 19899
Tel: (302) 467-4400
Fax: (302) 467-4450
landis@lrc1aw.com
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-andRobert A. Sacks
Hydee R. Feldstein
SULLIVAN & CROMWELL LLP
1888 Century Park East
Los Angeles, California 90067
Tel: (310) 712-6600
Fax: (310) 712-8800
sacksr@sullcrom.com
feldsteinh@sullcrom.com
Bruce E. Clark
Stacey R. Friedman
SULLIVAN & CROMWELL LLP
125 Broad Street
New York, New York 10004
Tel: (212) 558-4000
Fax: (212) 558-3588
c1arkb@sullcrom.com
friedmans@sullcrom.com

Counsel for JPMorgan Chase Bank,
National Association
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EXHIBITD
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1

MS. TAGGART: We do have to show that the discovery

2

that we request relates to the Debtors and that it is

3

necessary for our investigation.

4

THE COURT: Right.

Why is it necessary?

5

MS. TAGGART: It is possible

6

THE COURT: For an investigation?

7

MS. TAGGART: It is possible because we don't yet

8

have the third party documents that those may be sufficient

9

to determine that.

What we know is that the FDIC has

10

relevant documents to determining whether there were claims

11

in a very material way.

12

example, that indemnification clause is really at the heart

13

of whether or not JPMorgan believed that it may be exposed to

14

the very tort claims we're pursuing.

15

because we still don't have the documents from third parties

16

or really correspondence with third parties, I can't tell you

17

whether once we get those, those will be sufficient.

18

know the FDIC has relevant documents that will be important

19

to evaluating the merits of these claims.

20

meets the standard that's set out for Rule 2004 examinations

21

of third parties

22

I know I go back to it, but for

Without, right now,

But I

And I believe that

THE COURT: Well, I'm going to deny the Debtors'

23

request, and here's why.

I did grant the 2004 discovery.

24

Against JPMC.

25

Debtor did have any potential claims against it under a

To allow the Debtor to explore whether the
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1

business tort theory.

Despite the arguments that the Debtor

2

could get that information by other means.

3

did allow the Debtor to conduct that discovery.

4

frankly,

5

parties just goes too far.

6

appropriate use of Rule 2004.

7

burden in using 2004.

8

that we do an investigation, that we are unable, at this

9

point, to determine we have a claim, that under Rule 11 we

I felt the 2004
But quite

I think issuing subpoenas against dozens of third
I don't think that's an
I think the Debtor has a dual

First that it's absolutely necessary

10

can file against JPMC.

Now the Debtor has done extensive

11

discovery and gotten extensive numbers of documents from

12

JPMC.

13

has a claim against JPMC or cannot determine that it has a

14

claim against JPMC at this point.

15

the Debtor has to prove that it is absolutely necessary to

16

use Rule 2004 because the Debtor cannot obtain these

17

documents any other way, and I'm not convinced at this point

18

that that's correct. The Debtor already has obtained some

19

voluntarily, the Debtor has obtained extensive discovery from

20

JPMC.

21

is that really, looking at the discovery request and

22

arguments of counsel, it's getting awfully close to claims

23

that they may have against the FDIC itself.

24

fact leads me to believe that specifically asked of them,

25

this is really trying an end run against, around the rules

I'm not hearing that the Debtor does not believe it

But the second prong is

What I'm hearing with respect to the FDIC specifically

And I think that
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1

that would otherwise comply with the Federal Rules of Civil

2

Procedure regarding discovery of claims between parties that

3

are in a litigation posture.

4

voluntarily from the third parties.

5

under Freedom of Information, and through other

6

administrative means.

7

prejudiced at this point from not being allowed to issue

8

subpoenas against third parties that go on for paragraph

9

after paragraph, not narrowly tailored to specific claims of

Again, you're getting documents

I just do not see that the Debtor is

10

a business tort against JPMC.

11

the order on the Debtors' motion.

12

short break?

13

You're getting responses

So I'm not prepared to enter
Do we want to take another

MR. ROSEN: Well Your Honor, I just wanted to

14

apprise the Court as to where we are.

We have one additional

15

matter on the agenda, and I have been informed that all told,

16

it will probably take about an hour and a half to handle that

17

matter.

18

THE COURT: Okay.

19

MR. ROSEN: We had informed the Court of that

20

possibility and suggested that we have a Washington Mutual

21

calendar tomorrow at 10:30 on a discrete matter, but that

22

matter should take probably an hour and a half to two hours.

23

If the Court recalls, it's the continuation and hopefully

24

ending of the HF Almonton (phonetic) matter.

25

had asked the Court at that time whether the Court would be

I don't, and we
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1

THE COURT:

2

MR. CLARKE:

3

Good afternoon.
John Clarke from DLA Piper, for the FDIC

receiver.
As the Court is aware, we haven't taken a position

4
5

either for or against this motion.

6

Mr. Rosen's comments.

7

I made at the omnibus hearing on April 6 as to the status.

8

don't have any changed status to report from those comments,

9

and the record stands for itself as to what I said then.

10

I just needed to respond to

I would refer back to the comments that
We

Thank

you, Your Honor.

11

THE COURT:

12

MR. CLARKE:

You want to remind us what you said then?
We said that there were still significant

13

open issues with the parties to the proposed settlement; that

14

we continued to have discussions with those parties; that we

15

had not yet resolved those issues; and there are other

16

conditions to the settlement that still haven't been satisfied,

17

but we're working with the goal of trying to achieve all that

18

and get the proposed settlement agreed to and presented to this

19

Court.

20

THE COURT:

21

MR. CLARKE:

22

THE COURT:

Thank you.
Thank you.
Well, let me make my ruling.

First, a

23

preliminary issue.

The filing of a motion to appoint a trustee

24

will not eliminate the need for the Court to address the equity

25

committee's motion to appoint an examiner.

I made that point
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1

the other day.

2

filings of motions for appointment of trustees just to defeat a

3

motion for appointment of an examiner.

4

to my ruling on this motion.

5

And it could certainly lead to strategic

So that is of no moment

As I have recently ruled orally, so you can't really

6

rely on it, but I will follow myself.

I do believe that

7

1104(c) (2) gives the Court some discretion, even if the debt

8

level is reached, and the discretion is that the Court has the

9

discretion to determine what appropriate investigation of the

10

debtor should occur and that, if the Court determines that

11

there's no appropriate investigation that needs to be

12

conducted, the Court has the discretion to deny the appointment

13

of an examiner.

14

The Courts have looked at various factors in

15

determining whether an appropriate investigation is warranted.

16

They include whether that investigation, that same

17

investigation, has already been conducted by other parties.

18

They have looked at whether the appointment of an examiner will

19

increase costs and cause a delay with no corresponding benefit.

20

Of course I've looked at the timing of the motion.

21

at whether the motion is a litigation tactic, which incluaes

22

the consideration of the timing, not just how soon it is in a

23

case but whether it is timed such as to evidence a litigation

24

tactic.

I've looked

I think in this case it's a very close call.

25

I don't
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1

find that this is a litigation tactic, although it's been

2

suggested that the shareholders are simply seeking to delay

3

things while they replace management so that they can have --

4

or, excuse me, the directors -- board of directors, so that

5

they can tank the settlement.

6

being -- as they state it:

7

conducted by an independent third party to determine whether or

8

not the plan proposed by the debtor, or this global settlement

9

referred to by the parties, is appropriate and whether,

I'll accept their motion as

an effort to have an investigation

10

instead, prosecution of those claims would result in a greater

11

recovery for the estate.

12

Notwithstanding that, reviewing the factors, I think

13

it is clear that the motion has to be denied at this point.

14

First, it is clear to me that this debtor has been investigated

15

to death.

16

talented examiner that the United States Trustee could appoint

17

would not find any stone unturned.

18

been conducted not only by the debtor and the creditors'

19

committee, but by -- the equity committee itself has done some

20

investigation; the Office of Thrift Supervision; the FDIC; the

21

government task force, including the U.S. Attorney for the

22

Western District of Washington; the Department of Labor; the

23

Department of Justice; the FBI; the IRS; the SEC; the Attorney

24

General for the State of New York; the class action plaintiffs;

25

Congress; the U.S. Treasury; and the President's Financial

And I'm sure that even the most experienced and

The investigations have
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1

Fraud Task Force have all taken a look at Washington Mutual.

2

It is true that their investigations exceeded the scope of what

3

this Court need concern itself with.

4

systemic problems.

5

actions by the parties.

6

as the equity committee suggests, the value of the estates and

7

how they will be distributed in this bankruptcy case.

8
9

They have talked about

They have investigated possible criminal
In this case the Court is limited to,

I don't think it is fair to the creditors in this case
to be saddled with the cost of an investigation into systemic

10

problems, that would only benefit future parties but not

11

benefit the parties in this case.

12

the debtor and the creditors' committee have investigated the

13

specific assets owned by the debtor, or that the debtor claims

14

it owns.

15

its position in several adversaries in this case, in addition

16

to filing a claim in the FDIC receivership and prosecuting

17

claims it has in that forum.

18

available to the equity committee.

19

about obstacles being placed in their path to getting full and

20

open access to that information, whether itis documentary or

21

interviews with the debtors' management or others who have

22

conducted these investigations; and the same goes with the

23

creditors' committee, who's been actively involved in all of

24

this.

In this case specifically,

The debtor has vigorously appeared in and prosecuted

All of that information should be
And I don't want to hear

Again, the appointment of an examiner here really

25
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would -- an examiner really would only have the task of

2

reviewing what others have already done.

3

any original investigation left to be done.

4

just a waste of assets.

5

I don't think there's
So I think that's

Secondly, I think the equity committee is fully able

6

to conduct the investigation that it seeks to have the examiner

7

conduct.

8

of the discovery rules, because there are contested matters

9

presently and anticipated in which the equity committee could

It has the benefit of Rule 2004, it has the benefit

10

fully avail itself of that discovery.

11

urging the committee and the debtor to provide all the

12

information to the equity committee without testing the Court's

13

patience with discovery motions.

14

But, again, I'm strongly

The -- again, the appointment of a third party to

15

conduct that investigation and to report to the Court its

16

conclusion is no substitute for the adversarial process extant

17

in bankruptcy court and the duty of the Court, after hearing

18

the views of the opposing parties, to make a decision as to

19

what assets the debtor owns, what the value of those assets is,

20

whether a settlement is reasonable, in resolving a conflicting

21

claim to those -- to ownership to those assets.
Finally, the timing of the motion.

22

I don't think that

23

this is a factor that I'll rely on in this case.

I think that

24

in other cases it's been evident that parties have been

25

litigating for many, many months, and only at the last minute
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1

when a party thought it was going to lose did it file the

2

motion for a tactical reason.

3

committee is relatively new to this case, only since January,

4

and I don't think that the timing was meant -- is too late to

5

consider it, nor was it meant as a litigation strategy.
Let's see.

6

In this case, the equity

I don't know whether -- I'm not going to

7

accept the debtors' arguments or the committee's arguments

8

regarding delay here being a negative.

9

quickly the debtor honestly can proceed with its proposed plan

I'm not sure how

10

but, at any rate, I think there is sufficient time -- should be

11

sufficient time for the equity committee to conduct whatever

12

investigation it feels is relevant.
MR. ROSEN:

13

So I will deny the motion.

Your Honor, we have prepared a very short

14

order that says "Ordered that the motion is denied.

15

further ordered that this Court shall retain jurisdiction over

16

any and all matters arising from or related to the

17

implementation or interpretation of this order."

18

may I approach the bench?

19
20

With that,

THE COURT:

You may.

All right, I'll enter that

MR. ROSEN:

Thank you.

THE COURT:

Well, before we conclude, where do we

order.

21
22

And it is

That concludes this morning's

agenda.

23
24

stand on the 2019?

25

that?

Did you send out a notice of a hearing on
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NOVEMBER 2. 2009
VIA EMAIL

Stacey Friedman, Esq.
Sullivan & Cromwell LLP
125 Broad Street
New York, New York 10004-2498
Dear Stacey:

I write to meet and confer regarding JPMC's production of documents in response to the
Subpoena for Rule 2004 Examination served on July 2, 2009 incorporating Debtors' First
Request For Production of Documents pursuant to Bankruptcy Rule 2004 and Local Rule
2004.1. Despite JPMC's representation that it has completed its production of all requested
documents, it appears that many categories of responsive documents remain outstanding.
JPMC's Responses to Debtors' First Request for Production of Documents
Following a thorough review of JPMC's production, it appears that there are few or no
documents responsive to a number of requests, described below. Please confirm that no
additional documents responsive to these requests exist, or let us know when JPMC will
supplement its production as to these categories:
•

Debtors' request No.4 seeks tI[d]ocumcnts sufficient to identify JPMC's company
policies and procedures concerning the protection or disclosure of non-public,
confidential or proprietary information." Based on our review, it appears that
JPMC has failed to produce any such policies.

•

Debtors' request No.7 seeks "[AlII documents concerning any communication
between JPMC and Washington Mutual concerning JPMC's interest in any
.potential Transaction in the spring and summer of2008." JPMC's production
contains few documents that are potentially responsive to this request.
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•

Debtors' request No.8 seeks n[a]11 documents concerning any communication
between JPMC and any third party, concerning JPMC's interest in any potentia]
transaction in the spring and summer of2008, including any communication with
the FDIC or any other Governmental Unit." JPMC's production of very few
documents in response to this request appears insufficient.

•

Debtors' request No. 12 seeks "[a]l1 documents concerning any communication
between JPMC and the media, including but not limited to The Wall Street
Journal, any other print, on-line, broadcast, or cable news outlet, related to
Washington Mutual, including but not limited to Washington Mutual's financial
status, assets, and liabilities." JPMC's production has very few documents that are
responsive to this request.

•

Debtors' request No. 13 seeks n[a]ll documents concerning any communication
between JPMC and any Governmental Unit concerning the seizure andlor sale of
Washington Mutual, including but not limited to communications with the US
Department of the Treasury, the FDIC, andlor the OTS." It is Debtors'
understanding that JPMC was in frequent contact with government regulators
concerning Washington Mutual, yet JPMC's production contains very few
documents that are responsive to this request. For example, JPMC has produced
only a limited number of documents pertaining to the P&A transaction.
According to our review, JPMC has produced only 24 email chains over the entire
relevant period addressed to persons at the FDIC. Please confirm that JPMC has
produced its entire correspondence on this topic, or explain the basis for JPMC to
continue to withhold such relevant information.

•

Debtors' request No. 14 seeks [a]ll documents concerning actions considered or
taken by any Governmental Unit concerning Washington Mutual, including but
not limited to the seizure ofWMB by the OTS and the appointment of FDIC as
receiver." JPMC's production contains very few documents that are responsive to
this request.

•

Debtors' request No. 15 seeks "[a]ll documents concerning any agreement or
arrangement between JPMC and any Governmental Unit concerning any potential
Transaction or Transaction on or prior to September 25, 2008, including but not
limited to any agreement or arrangement with the OTS and/or FDIC." JPMC's
production contains very few documents that are responsive to this request.

•

Debtors' request No. 19 seeks "[a]ll documents concerning any investigations by
federal, state or municipal government bodies of JPMC related to its acquisition
of the assets of WMB." JPMC has not produced any documents responsive to this
request.

II
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•

Debtors' request No. 20 seeks "[a]11 documents concerning any lawsuit or other
legal action brought against JPMC related to its acquisition to the assets of
.WMB." JPMC has not produced any documents responsive to this request.

•

Debtors' request No. 21 seeks "[a]I1 documents concerning JPMC's placement of
former lPMC employees at Washington Mutual, including but not limited to, the
placement or employment of Stephen J. Rotella, Steve Fortunato, Taj Bindra,
John Berens, Youyi Chen and Bill Murray." JPMC has not produced any
documents responsive to this request.

Concerns about Completeness of Review
We also have some concerns about the completeness of JPMC's review based on some
incomplete production of documents and lack of documents from seemingly relevant custodians.
For example, an email exchange (JPM_EX00026119) between S. Polakoff at the OTS and R.
Cohen at Sullivan & Cromwell appears relevant but does not contain the original email in the
conversation.
Also glaring is the absence of communications from numerous JPMC individuals working on
"Project West." See lPM_EX0000870. It appears that each of the custodians that were part of
that team would have relevant documents. However, although they were listed as members of
the Project West team, JPMC produced only three emails written by Chris Sieve. Similarly, Jim
Hibbert, although Head of the REB Commercial Credit deparlment at JPMC and listed as a
member of Project West, does not have any email correspondence in JPMC's production.
Thus, please confirm that JPMC searched the files of all persons involved in Project West, and
investigate whether the email referred to above or any other responsive emails should also have
been included in JPMC's production.
Privilege log
Although JPMC asserts that its production was complete over a month ago -- September 25,
2009 -- Debtors have yet to receive JPMC's privilege log. Please provide a date certain on
which JPMC will provide a privilege log listing all documents withheld on privilege grounds, the
basis for the privilege, and information sufficient to justify any privilege.
Government and Third Party Confidentiality Issues
We understand that JPMC has withheld a number of documents on the basis of confidentiality
restrictions by the OTS and other governmental agencies. As an initial matter, very little if any
of JPMC's materials are likely to fall under this confidentiality restriction given the limitations of
12 C.F.R. § 510.5 giveri that none of the requests would implicate materials concerning any OTS
03935.6J55913J8J J92.1
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regulation of JPMC. We do not understand how JPMC can claim that WMI, the former holding
company of two OTS-regulated banks, is not permitted to view regulatory material from before
September 25, 2008. Thus, please explain the basis for your decision to withhold documents on
this basis.
Even if those regulations did cover any documents held by JPMC, JPMC cannot use those
restrictions as a basis to withhold documents indefinitely. It is Debtors' understanding that many
of these issues can be resolved through an appropriate protective order and agreement with those
agencies. In fact, the most recent draft of the Confidentiality Stipulation and Protective Order
circulated by Debtors includes language approved by the OTS permitting the disclosure of
unpublished OTS information to Debtors and certain other parties pursuant to certain
confidentiality protections. Thus, we expect JPMC will promptly produce any documents
initially withheld on the basis of an OTS confidentiality issue as soon as such a confidentiality
agreement has been executed.
At any rate, please confirm that JPMC is working with those government agencies to obtain their
consent for disclosure. And please promptly provide a log of all documents JPMC continues to
withhold on the basis of confidentiality restrictions by the OTS or other government agencies.
Unprocessed Documents
Debtors were unable to access documents with the following Bates numbers: JPM_ EXOOO 15741,
IPM_EXOOOI5756, JPM_EX00015760, IPM_EXOOOl7758, JPM_EX00016965,
IPM__EX00005405, IPM_EX00005872 -73, JPM_EX00028776-81, JPM_EX00031528-9,
JPM_EX00031537-8, and JPM_EX00027861-71, JPM_EX00033402-5, IPM_EX00033496-7,
JPM_EX000343 07-3 10, JPM_EX000343 13-4, IPM_EX00034322-3, JPM_EX00034329-30,
JPM_EX00034348-9, IPM_ EX00036061-2, JPM_ EX00036328, JPM_EX00036920-1,
JPM_EX00036923-4. Please provide native files for these unprocessed documents.

Undisclosed recipients
Debtors have identified a number of documents, in the form of emails, which do not disclose the
name/names of the recipients to whom they were addressed. The documents in question have the
following Bates numbers: IPM_EX00012252, IPM_EXOOOI2305, JPM_EX00012461,
JPM_EX000041 03, JPM_EX00030765, and JPM_EX00030307. Please provide the list of all
the recipients for these emails.
Documents with 7/612009 modified date
IPMC's production includes a Jarge number of documents with a modified date of7/6/2009.
Debtors request that JPMC provide an explanation for why so many documents were modified
on that date.
03935.6155913181192.1
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We appreciate your prompt attention to the matters raised in this letter. We ask that JPMC
provide a response to these issues before next Wednesday November 2. We would also be glad
to discuss these issues in a telephonic meet-and-confer at your earliest convenience.
.

Very truly yours,

Erica Taggart
03935.6155913181192.1

03935.61559/31 &1192.1

EXHIBIT G

••

C)

.,0
:, J

quinn emanuel triallawvers liDS angeles
865 South Figueroa Street, IOrh Floor, Los Angeles, California 90017

I TEl. 213-443-3000 FAX 213-443-3IOO
WRITER'S DIRECT DIAL No.

(213) 443-3196
WRITER'S INTERNET ADDRESS

ericataggart@quinnemanueJ.com

DECEMBER 28, 2009
VIA EMAIL AND U.S. MAIL

Brian Glueckstein, Esq.
Sullivan & Cromwell LLP
125 Broad Street
New York, New York 10004-2498
Dear Brian:
I write in response to your December 21, 2009 letter continuing our discussion regarding
JPMorgan Chase Bank, N.A.'s ("JPMC") production pursuant to the Court's June 24,2009 order
granting a rule 2004 examination of JPMC. In particular, this letter addresses the following
issues: (1) deficiencies in JPMC's production from custodians it identified as having produced
from already, (2) reasons to doubt JPMC's conclusion that the custodians it excluded lack
relevant documents; and (3) WMI's unwillingness to agree not to seek additional documents
based on discovery still to be produced.

JPMC's 2004 PRODUCTION
Deficiencies in lPMC's 2004 Production
Although JPMC's offer to search additional custodians is a step in the right direction for both
parties, it bears noting at the outset that JPMC's production from the custodians it claims it
searched remains deficient. A review of the production from the seventeen custodians identified
in JPMC's November 27, 2009 letter shows that JPMC did not produce sufficient documents
even from those individuals it identifies as searched custodians. For example, lPMC produced
few documents from the following custodians included in JPMC's search:
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•

Only nine documents sent by Jamie Dimon, CEO and Chainnan of JPMC, despite
the fact that Dimon was the author of the main negotiating documents sent to
Washington Mutual and the recipient of communications from the FDIC.·

•

Only three documents sent by Douglas Braunstein, head of Americas !BC and
M&A.

•

Fourteen documents sent by Kevin Willsey, head of Equity Capital Markets at
JPMC.

•

Although JPMC produced over a 100 documents from Charlie Scharf, that
remains a strikingly low number given Mr. Scharfls involvement in the deal and a
time period for production that covered March through September of2008.

For this reason, we continue to request that JPMC either supplement its production for the
custodians included in its search or reveal JPMGs search and review process, including the
search terms or other methods to narrow the documents reviewed for production. so that we can
assess the reasonableness of JPMGs methods.
The Custodians Which JPMC Proposes Not Be Searched
Of the thirty-seven custodians identified by WMI. JPMC has represented that it already searched
thirteen of them and proposes to search an additional eight. This leaves sixteen custodians that
WMI listed as likely having relevant documents that would not be included in any document
collection. Keeping in mind that it is JPMC's obligation to identify relevant custodians, we have
reason to believe that many of the remaining sixteen custodians do in fact have relevant
documents.
•

Scott Albinson, Managing Director in the Financial Institutions and Goverrunent
Group (FIG). Albinson was previously employed by the OTS and while at the
OTS covered Washington Mutual as part of his duties. In addition, it appears that
Mr. Albinson's work for JPMC involved continued contact with government
regulators. 2

1 See, e.g., JPM_EX00026607-11, a March 7,2008 email from Jamie Dimon to Kerry
Killinger seeking a "prompt" response answering whether Washington Mutual has a true interest
in pursuing a transaction with JPMC; see also JPM_EX00036140, a September 24,2009 email
from Sheila Bair at the FDIC to Mr. Dimon staying that JPMC is lithe high bid."

For example, Mr. Albinson sent an internal JPMC email on July 11,2008
(lPM_EX00012238). asking if II we have a call this weekend or Monday mom to sort out
possible advisory roles for FDIC vs. buy side advisory (not to mention possible JPM principal
interest in asset management world) in future receivership actions." Furthem10re, it appears Mr.
(footnote continued)
2
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•

Brian Keegan, Managing Director, Capital Structure Advisory & Solutions, was
heavily involved in due diligence and met with ratings agencies regarding
Washington Mutual. 3

•

Genevieve Hovde, an analyst in FIG. Documents produced thus far reveal Hovde
was intimately involved in due diligence to acquire Washington Mutual and was
aware of meetings between high-ranking JPMC employees and government
regulators.

•

Tom KeI1y, a member of JPMC's PR Department, who, on information and belief,
had access to WMI's deposit outflows and was monitoring them closely. In
4
addition, Tom Kelly worked with the FDIC on at least September 25,2009.

•

Sean Cannody, an associate in the Investment Banking (IB) and FIG group who
was involved in due diligence for JPMC throughout 2008. 5 Mr. Carmody also
prepared a presentation for the ratings agencies regarding WMI. 6

•

John R. Chrin, a Managing Director in Investment Banking I FIG. Mr. Chrin was
involved in due diligence and potential disclosure ofWMT infonnation. 7 Mr.
Chrin was also aware of disclosure of WMJ information to ratings agencies. 8

Albinson was selected based on his prior work at the OTS. See JPM_EXOOO 14809, a March 10,
2008 internal JPMC email from Tim Main to Charlie Scharf and Michael Cavanagh suggesting
including Albinson on the "West FIG Team tl because he "covered WAMU at OTS."
3 See lPM_EX00012938-47, a September 19,2008 internal lPMC e-mail from Mr.
Keegan regarding meetings with Moody's about JPMC's potential acquisition ofWaMu in
which the parties also discussed "Paulson's 'rtc' plan". According to Mr. Keegan's email, Jamie
Dimon was also at this meeting.
4 See JPM_EX00037 102, a September 25 email from the FDIC to JPMC inviting a
JPMC representative to participate on a "conference call tonight." The email is then forwarded
internally within JPMC by Joseph Evangelisti to Mr. Scharf. Mr. Evangelisti tells Mr. Scharf:
"just talked to my FDIC counterpart. Tom Kelly is planning to join the call and simply make a
couple positive statements (from our press release)".
5 See, e.g., JPM_EXOOOI0958 (estimating employee insurance for WMI in March
2008); JPM_EX00012782 (performing additional due diligence in September 2008).

6 See JPM_EX00023132, a March 29, 2008 email from Mr. Cannady to various Project
West members attaching a "rating agency deck." The attached PowerPoint contains WMI
information and details JPMC's plan to acquire Washington Mutual's banking franchise.
JPM EX00023133-74.
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•

Barry L. Zubrow, Chief Risk Officer in the Credit Department, was heavily
involved in due diligence and aware of potential goverrunent involvement in the
acquisition.9

•

Adam Gilbert, a Managing Director in Accounting. JPMC's documents identify
Mr. Gilbert as involved in JPMC's September 2008 due diligence, includinffi
directly contacting WMI employees seeking the disclosure of infonnation. I

•

Thomas D. Novack, Managing Director, IB-FIG, was a Project West Team
Leader involved in due diligence and suggested to Charlie Scharf that Mr. Scharf
1
speak with Steve Rotella at WMI in order to acquire infonnation on WMI. 1

•

Frank J. Bisgnano, Chief Administrative Officer, was a team leader on Project
West and involved in due diligence, including on-site in Seattle. 12

•

Jay Mandelbaum, an Executive VP, was a Project West Team Leader involved in
due diligence and emailed directly and met with Mr. Scharf and Mr. Cavanagh
regarding WMIY

See JPM_EXOOOl1679-81, an April 12, 2008 internal JPMC email from Oliver X de
Grivel to various, including John Cluin, asking for "a ready made analysis of the wamu deal
which [JPMC] could share with extemal clients in China" .
7

8 See JPM_EX00023132, a March 29, 2008 email from Mr. Carmody to Mr. Chrin and
others attaching a PowerPoint presentation to be shown to ratings agencies which includes
information on WMI and JPMC's plan to acquire WMI's banking assets.
9 See JPM_EX00031948 a September 19, 2008 JPMC internal email between Mr.
Zubrow to Mr. Cavanagh asking if "the RTCIRFC kills project Ocean? Or just redistribute the
economics?" Mr. Cavanagh responds that he has considered the possibility but that "I don't see
how that helps."
10 See JPM_EX00004647-48, a September 24, 2008 email chain regarding FDIC's
assessment ofWaMu's deposits. The chain includes an email from Mr. Gilbert regarding his
conversation with John Robinson of WaMu regarding the FDIC's assessment.

II See JPM EX000076 17, a March 12,2008 email from Mr. Novack to Mr. Scharf.
About a week later, Mr. Rotella and Mr. Scharf exchanged emails in which Mr. Scharfthanked
Mr. Rotella for his "time" and "openness."

See JPM_EX00016653, a March 13,2008 email from Fernando Rivas to Project West
members, advising the team leaders of travel plans for due diligence in Seattle.
12

See, e.g., JPM_EX00016773, JPM_EX00013787, and JPM_EX00013935 (March
emails discussing due diligence matters and setting up a meeting).
13
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•

John F. Bradley, HR Director arid Project West Team Leader, was intimately
14
involved in due diligence and therefore had access to internal WMI information.

•

Kevin Watters, Business Banking executive and Project West Team Leader, was
ls
involved in due diligence and had access to internal WMI information. Mr.
Watters was also aware ofa likely takeover ofWMB's banking assets on
September 17, 2008. 16

•

Martha Gallo, General Auditor in the Accounting Department, a Project West
Team Leader involved in due diligence. 17

•

Todd Maclin, Head of Commercial Banking Real Estate, a Project West Team
Leader involved in due diligence with respect to commercial banking. 18

•

William King, former IB executive, was a Project West Team Leader involved in
due diligence. On at least one occasion, Mr. King expressed concerns regarding
the maintenance of confidentiality with respect to WMI information. 19

Thus, we continue to believe that all of these custodians likely have relevant documents that
should be involved in lPMC's collection.
Reservation of Rights
14 See, e.g., lPM_EXOOOI6510, a March 2008 email from Mr. Bradley to Mr. Bessey
regarding due diligence.
15 See, e.g., JPM_EX00018068, a March 2008 email from Mr. Watters requesting access
to the WMJ Data Room.

16 See lPM_EX00031133, a September 17,2008 email from Mr. Watters to Mr. Scharf
discussing how lPMC would manage business banking "in a quick transition."
17 See, e.g., JPM_EXOOOOI982, JPM_EX00001698, emailing Mr. Bessey and others
discussing the audit department's work on due diligence matters.

18 See, e.g., JPM_EX00004333, a September 25,2008 email exchange between Mr.
Maclin and Sally Durdan regarding WMI commercial loans. Mr. Maclin's importance in the
project is exemplified by his direct contact with Mr. Scharf and his ability to add team members.
See lPM_EX0001697S-77, a March 14,2008 email exchange between Mr. Maclin and Mr.
Scharf and Mr. Cavanagh, in which Mr. Maclin requests an additional team member and Mr.
Scharf acquiesces.

/9 See JPM_EX00016718, a March 13,2009 email from Mr. King to Mr. Cavanagh
regarding "portfolio evaluation work" and expressing concern about "keeping this confidential"
and explaining that "if the CIO begins requesting this kind ofinfonnation internally or around
the Street it may become obvious" to "those that are asked that something larger is happening."
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Finally, we cannot agree to your premise that WMI must give up its rights to search for
documents from additional custodians before JPMC will agree to conduct a more extensive
search. Although WMI has identified relevant custodians above, it remains JPMC's obligation to
identify relevant custodians. Thus, if WMI learns of infonnation identifying additional
custodians as relevant in the future, it must maintain the right to request a search of that
custodian's files.
We continue to hope that we can reach an agreement short ofeourt intervention about a
supplemental production from JPMC, but believe these disagreements prevent any agreement on
the terms proposed in your letter. Please contact me if you would like to discuss further.
Very truly yours,

~T~~
Erica Taggart
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EXHIBIT H

PROJECT WEST TEAM LEADERS

1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24

Name
Althea L Duersten
Barry L Zubrow
Benjamin Lopata
Brian A Bessey
Charlie Scharf
David B Lowman
Douglas Braunstein
Fernando Rivas
Frank J Bisignano
Gordon Smith
Gregg B Gunselman
Jay Mandelbaum
John F Bradley
John R Chrin
Kevin Watters
Louis Rauchenberger
Martha Gallo
Mike Cavanagh
Neila Radin
Raymond Fischer
Sally E Durdan
Scott E Powell
Stephen M Cutler
Thomas D. Novack

Title
Managing Director - Chief Investment Office
Chief Risk Officer - Credit Dept
Managing director - Tax Dept
Corp -M&A Dept
EVP/CEO - CEO Chase Retail Financial Services
CEO - Home Lending Dept
Head of Americas IBC and M&A
Managing Director IB-FIG
Chief Administrative Officer
CEO- Card Service Dept
Executive Director - IB-FIG
EVPI Strategy & Development Exec - Admin Dept
HR Director
Managing Director (IB-FIG)
SVPlBusiness Banking Executive
MD & Corporate Controller - Accounting Dept
General Auditor- Accounting Dept
EVP/CFO
Legal Compliance
CFO-LOB
EVP/Corporate Finance Executive - Retail Admin Dept
Branch Banking
General Counsel
Managing Director IB-FIG

ADDITIONAL RELEVANT PEOPLE

25
26
27
28
29
30
31
32
33

Adam Gilbert
Brian Keegan
Dan Cooney
Genevieve E Hovde
Jamie Dimon
Joseph Evangelisti
Scott Albinson
Sean Carmody
Tim Main
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Managing Director
Managing Director - CSAS
SVP I General Counsel
Analyst IB-FIG
JPMCCEO
Corporate Communications and media Relations
JPMCbanker
Associate IB-FI G
Head ofNA FIG

EXHIBIT I

SULLIVAN & CROMWELL LLP
TELEPHONE: 1-212-558-4000
FACSIMILE: 1-212-558-3588
WWW.SULL.CROM.COM

12" .o/J'Jf-Oad 6/tJt-ed
._,+;~,. O/~, L/'1J?VIOOO/J-2/J.9rf
LOS ANGELES" PALO ALTO. WASHINGTON. D.C
FRANKFURT" LONDON' PARIS
BEIJING" HONG KONG' TOKVO
MELBOURNE' SYDNEY

December 21 , 2009

Via E-mail
Erica Taggart, Esq.,
Quinn Emanuel Urquhart Oliver & Hedges, LLP,
865 South Figueroa Street, 10th Floor,
Los Angeles, California 90017.
Re:

Washington Mutual Litigation Discovery

Dear Erica:
I write in response to your December 18,2009 letter continuing the
dialogue regarding JPMorgan Chase Bank, N.A's ("JPMC") response to the Subpoena
for Rule 2004 Examination (the "Rule 2004 Requests"). While your summary of my two
conversations with Debtors' counsel on December 11,2009 (one of which you did not
participate in) is less than complete and in certain respects inaccurate, it would be a waste
of resources to respond to your letter point-by-point simply to reiterate what has been
discussed orally. Instead, I will focus on JPMC's proposal in response to Debtors'
request for additional JPMC custodians to be searched in response to the Rule 2004
Requests so to avoid having to burden the Court with an avoidable discovery dispute.
As we have told you numerous times, JPMC did not "exclude" any
custodian JPMC reasonably believed should be searched. JPMC's response to the Rule
2004 Requests-which is a response to a third-party subpoena-satisfies its obligations
under all applicable rules. Nonetheless, Debtors have provided a list of34 JPMC
custodians who you believe might have relevant documents ("Debtors' List"). Your
December 18, 20091etter confirms that, in Debtors' opinion, those 34 custodians
constitute "a reasonable list of those people WMI can identify as having relevant
documents."
As detailed in my letter dated November 27,2009, JPMC searched and
produced documents from the 12 custodians on Debtors' List (plus 5 other custodians)
whom JPMC identified as potentially having documents responsive to the Rule 2004
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Erica Taggart, Esq.

Requests. JPMC disagrees with Debtors as to the utility of additional searches. Of the 22
remaining custodians on Debtors' List, there are 14 custodians who, as discussed with
Justin Brownstone on December 11,2009, had limited or no substantive, decisionmaking involvement in Project West, and therefore are not the among the primary
custodians who are most likely to have documents responsive to Debtors' Rule 2004
Requests. In an effort to be reasonable and to avoid wasting the Court's resources on this
dispute, however, JPMC is prepared to incur the cost and proceed with the search and
review of documents from the remaining 8 custodians on Debtors' List: Althea
Duersten, Joseph Evangelisti, Raymond Fischer, Ben Lopata, David Lowman, Scott
Powell, Neila Radin, and Gordon Smith. JPMC will search another custodian or two
from Debtors' List that Debtors select, regardless of the fact that these individuals were
not centrally involved with the relevant events. Nothing contained in JPMC's proposal is
a concession that JPMC's response to the Rule 2004 Requests is deficient in any way, or
that any of the custodians on Debtors' List are likely to possess documents responsive to
the Rule 2004 Requests. JPMC reserves the right to object to any formal discovery
requests directed to it relating to these or other JPMC custodians.
JPMC's proposal is contingent upon Debtors agreeing that this voluntary
search and review will conclusively resolve the current issue ofthe number of JPMC
custodians searched in response to the Rule 2004 Requests. Moreover, any additional
JPMC custodians will be searched once both in response to the Rule 2004 Requests and
Debtors' First Request for Documents in the bankruptcy adversary proceedings, and any
documents responsive to either request will be produced as responsive to both requests.
We are available to discuss this proposal at any mutually convenient time.
Sincerely,

Brian D. Glueckstein

EXHIBIT J

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:
WASHINGTON MUTUAL, INC., et aI.,
Debtors.

I

)
)
)
)
)
)
)

Chapter 11
Case No. 08-12229 (MFW)
(Jointly Administered)
Related Docket No.

------------------------------)
ORDER PURSUANT TO BANKRUPTCY RULE 2004 AND LOCAL BANKRUPTCY
RULE 2004-1 DIRECTING THE EXAMINATION OF JPMORGAN CHASE
Upon the motion (the "Motion") of the Official Committee of Equity Security Holders,
pursuant to Rule 2004 of the Federal Rules of Bankruptcy Procedure and Local Rule 2004-1 of
the United States Bankruptcy Court for the District of Delaware, for the entry of an order
directing discovery from and the examination M JP Morgan Chase ("JPMC," as defined in the
Motion); and this matter being a core proceeding pursuant to 28 U.S.C. § 157(b)(2)(B); and upon
consideration of the Motion; and due and proper notice of the Motion having been given, it is
hereby
ORDERED that the Motion is granted; and it is
ORDERED that JPMC shall produce documents on or before the date that is
fifteen (15) days after entry of this Order responsive to the discovery requests set forth in
Schedule 1 attached hereto, at the offices of Susman Godfrey, LLP, 654 Madison Ave., 5th
Floor, New York, NY 10065; and it is
ORDERED that the Equity Committee is authorized to issue deposition
subpoenas to JPMC pursuant to Federal Rule of Civil Procedure 30(b)(6) concerning the
The Debtors in these chapter 11 cases, along with the last four digits of each Debtor's federal tax
identification number, are: Washington Mutual, Inc. (3725) and WMI Investment Corp. (5396). The Debtors'
principal offices are located at 1301 Second Avenue, Seattle, Washington 98101.

subpoenas to JPMC pursuant to Federal Rule of Civil Procedure 30(b)(6) concerning the
documents produced pursuant to this Order and the subject matter described in the requests
attached hereto as Schedule 1, as well as subpoenas for specifically identified persons believed
by the Equity Committee to be knowledgeable about those documents and subjects; and it is
ORDERED that the Court shall retain jurisdiction with respect to any matters,
claims, rights or disputes arising from or related to the implementation ofthis Order.

DATED: Wilmington, Delaware
_ _ _ _ _ _ _ _, 2010

Honorable Mary F. Walrath
United States Bankruptcy Judge
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SCHEDULE 1
FIRST REQUEST FOR PRODUCTION OF DOCUMENTS
DEFINITIONS
The following terms (whether or not capitalized) shall have the meanings set forth below:
1.

"Adversary Proceedings" means or refers to the JPMC Adversary Proceeding and

the Turnover Proceeding.
2.

"And" and "or" shall be construed either disjunctively or conjunctively as

necessary to bring within the scope of the discovery request all responses that might otherwise be
construed to be outside of its scope.
3.

"Bankruptcy Code" means or refers to the Bankruptcy Reform Act of 1978, as

amended, to the extent codified in Title 11, United States Code, as applicable to the Chapter 11
Cases.
4.

"Chapter 11 Cases" means the jointly administered cases commenced by the

Debtors styled as In re Washington Mutual, Inc., et al. and being jointly administered in the
Bankruptcy Court, Case No. 08-12229 (MFW), under chapter 11 of the Bankruptcy Code.
5.

"Communication" means any oral, written or electronic transmission of

information, including without limitation any letter, correspondence, memorandum, electronicmail message, note or meeting log, conversation, meeting, discussion, telephone call, facsimile,
telegram, telex, conference or message.
6.

"Concerning" means comprising, consisting of, concerning, referring to,

reflecting, regarding, supporting, evidencing, or relating to, the matter or document described,
referred to or discussed.
7.

"DC Action" refers to Washington Mutual, Inc. and WMI Investment Corp. v.
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Federal Deposit Insurance Corporation, No.1 :09-cv-00533 (D.D.C.).
8.

The "Disclosure Statement" means or refers to the Disclosure Statement for the

Joint Plan of Affiliated Debtors Pursuant to Chapter 11 of the United States Bankruptcy Code,
filed on or about March 26, 2010, in the Chapter 11 Cases; the Disclosure Statement for the First
Amended Joint Plan of Affiliated Debtors Pursuant to Chapter 11 ofthe United States
Bankruptcy Code, filed on or about May 16, 2010, in the Chapter 11 Cases; and any
subsequently filed Disclosure Statement for any further amended Joint Plan filed by WMI in the
Chapter 11 Cases.
9.

"Document" is used in its broadest sense and mean and include any written or

graphic matter or other means of preserving thought or expression and all tangible things from
which information can be processed or transcribed, including the originals and all non-identical
copies, whether different from the original by reason of any notation made on such copy or
otherwise, including but not limited to, correspondence, memoranda, notes, messages, letters,
telegrams, teletype, telefax, bulletins, records of meetings or other communications, records of
interoffice and intraoffice telephone calls, diaries, chronological data, minutes, books, reports,
studies, summaries, pamphlets, bulletins, printed matter, charts, ledgers, invoices, worksheets,
receipts, returns, computer printouts, prospectuses, financial statements, schedules, affidavits,
contracts, cancelled checks, statements, transcripts, statistics, surveys, magazine or newspaper
articles, releases (and any and all drafts, alterations and modifications, changes and amendments
of any of the foregoing), graphic or aural records or representations of any kind (including
without limitation photographs, microfiche, microfilm, videotape, records and motion pictures)
and electronic, mechanical or electric records or representations of any kind (including without
limitation tapes, cassettes, discs and records).
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PLEASE NOTE: The Documents requested herein include Documents that came within
JPMC's possession, custody, or control as a result of the acquisitions reflected in the P&A
Agreement (as defined below) and that formerly were within the possession, custody, or control
ofWMI, WMB, or WMB fsb (as those terms are defined below).
10.

"Entity" means a person, corporation, general partnership, limited partnership,

limited liability company, limited liability partnership, association, joint stock company, joint
venture, estate, trust, unincorporated organization, governmental unit or any subdivision thereof,
including, without limitation, the office of the United States Trustee, or any other entity.
11.

"Equity Committee" means or refers to the official committee of equity security

holders appointed in the Chapter 11 Cases.
12.

"FDIC" means or refers to the Federal Deposit Insurance Corporation, as receiver

for Washington Mutual Bank, Henderson Nevada, and in its corporate capacity.
13.

"Federal Home Loan Bank System" means or refers to the Federal Home Loan

Bank System, including its regional federal home loan banks and any of their present and former
officers, directors, employees, representatives, agents or attorneys; and any other Person acting
on behalf of any of them.
14.

"Governmental Unit" has the meaning set forth at 11 U.S.C. § 101(27).

15.

"Including" means including but not limited to the referenced subject.

16.

"JPMC" means JPMorgan Chase Bank, National Association, JPMorgan Chase &

Co., any Entity or bank acquired by JPMorgan Chase Bank, National Association or any of its
subsidiaries or affiliates pursuant to the P&A Agreement (as defined below), and any of their
current or former officers, directors, employees, shareholders, agents, staff, attorneys,
accountants, outside consultants, representatives and other persons acting on its behalf, any of its
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parent corporations, holding companies, subsidiaries, affiliates, divisions, departments,
predecessors and/or successors-in-interest.
17.

"JPMC Adversary Proceeding" refers to JPMorgan Chase Bank, National

Association v. Washington Mutual, Inc., et al., Adversary Proceeding No. 09-50551 (Bankr. D.

Del.).
18.

"JPMC's Responses" means the "Responses and Objections of JPMorgan Chase

Bank, National Association to Debtors' First Request for Production of Documents," dated July
20,2009, and served by JPMC on the debtors in the Chapter 11 Cases.
19.

"OTS" means the Office of Thrift Supervision, and any of its present and former

officers, directors, employees, representatives, agents or attorneys; and any other Person acting
on behalf of any of them.
20.

"P&A Agreement" means or refers to the Purchase and Assumption Agreement,

Whole Bank, among the Federal Deposit Insurance Corporation, as receiver of Washington
Mutual Bank, Henderson, Nevada, the Federal Deposit Insurance Corporation and JPM, dated as
of September 25, 2008.
21.

The "Proposed Global Settlement Agreement" means the Proposed Global

Settlement Agreement described in the Disclosure Statement and any subsequent or revised
drafts of that agreement.
22.

"Purchase Price" means the approximately $1.88 billion that JPMC paid to the

FDIC for the purchase of substantially all of the assets ofWMB as reflected in Schedule 3.2 to
the P&A Agreement.
23.

"Texas Action" refers to American Nat 'I Ins Co., et aI., v. JPMorgan Chase &

Co., et al., Case No. 3:09-cv-00044 (S.D. Tex.), which was transferred to the United States
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District Court for the District of Columbia and docketed there as Civil Action No. 09-1743
(RMC).
24.

"Transaction" means or refers to any means by which JPMC or any of them

might obtain, receive or succeed to Washington Mutual's businesses or properties, or any portion
thereof, including any stock tender, stock purchase, asset purchase, assumption of deposit or
other liabilities, merger, joint venture or partnership.
25.

"Turnover Proceeding" means WMI and WMI Investment Corp. v. JPMC, No. 09-

50934 (Bankr. D. Del.).
26.

"U.S. Department of the Treasury" means or refers to the U.S. Department of the

Treasury and any of its present and former officers, directors, employees, representatives, agents
or attorneys; and any other Person acting on behalf of any of them.
27.

"Washington Mutual" means or refers to WMI and WMB, and any and all of their

current or former officers, directors, employees, shareholders, agents, staff, attorneys,
accountants, outside consultants, representatives and other persons acting on their behalf, any of
their parent corporations, holding companies, subsidiaries, affiliates, divisions, departments,
predecessors and/or successors-in-interest.
28.

"WMB" means or refers to Washington Mutual Bank, Henderson, Nevada, and

any and all of its current or former officers, directors, employees, shareholders, agents, staff,
attorneys, accountants, outside consultants, representatives and other persons acting on its behalf,
any of its parent corporations, holding companies, subsidiaries, affiliates, divisions, departments,
predecessors and/or successors-in-interest.
29.

"WMB fsb" means or refers to Washington Mutual Bank, fsb, Utah, and any and

all of its current or former officers, directors, employees, shareholders, agents, staff, attorneys,

-7-

accountants, outside consultants, representatives and other persons acting on its behalf, any of its
parent corporations, holding companies, subsidiaries, affiliates, divisions, departments,
predecessors and/or successors-in-interest.
30.

"WMI" means or refers to Washington Mutual, Inc. and WMI Investment Corp.

(collectively, the "Debtors") and any and all of their current or former officers, directors,
employees, shareholders, agents, staff, attorneys, accountants, outside consultants,
representatives and other persons acting on their behalf, any of their parent corporations, holding
companies, subsidiaries, affiliates, divisions, departments, predecessors and/or successors-ininterest.
31.

"WMI RFPs" means or refers to the WMI's First Request for Production of

Documents served on JPMC on or about July 6,2009.
32.

"You" or "Your" means or refers to JPMC, individually or collectively, to whom

this subpoena is addressed, and any owner, director, officer, employee, agent, custodian, parent,
subsidiary, affiliate, predecessor, successor, attorney, accountant, representative, and other
Persons purporting to act on your behalf.
33.

Any ambiguity in a discovery request shall be construed to bring within the scope

of the discovery request all responses that otherwise could be construed to be outside of its
scope.
INSTRUCTIONS
Each response must be made in accordance with the following instructions:
1.

The responsive documents should be produced in the manner prescribed by the

Federal Rules of Civil Procedure, as made applicable herein by the Federal Rules of Bankruptcy
Procedure, including producing the requested documents as they are kept in the usual course of
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business or organized and labeled to correspond with the categories in the requests, and
identifying the name of the person from whose files the documents were produced.
2.

You are to produce the original and all non-identical copies, including all drafts,

of each document requested. If you are not able to produce the original of any document, please
produce the best available copy and all non-identical copies, including drafts.
3.

Each request herein extends to all documents and communications in your

possession, custody or control. A document is deemed to be in your possession, custody, or
control if it is in your physical custody, or if it is in the physical custody of any other person and
you: (1) own such document in whole or in part; (2) have a right, by contract, statute or
otherwise, to use, inspect, examine or copy such document on any terms; (3) have an
understanding, express or implied, that you may use, inspect, examine, or copy such document
on any terms; or (4) as a practical matter, have been able to use, inspect, examine, or copy such
document when you sought to do so. If any requested document was, but no longer is, in your
control, state the disposition of each such document.
4.

Any reference in these document requests to an individual or person include any

and all agents, advisors, employees, representatives, attorneys, and successors-in-interest.
5.

If any document is withheld under any claim of privilege, including without

limitation, attorney-client privilege and attorney work product, you should provide the following
information with respect to such document:
(1)

The date of the document;

(2)

The title of the document;

(3)

The name of its author(s) or preparer(s) and an identification by
employment and title of each such person;
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(4)

The name of each person who was sent or furnished with, received,
viewed or has custody of the document or a copy thereof together with an
identification by employment and title of each such person;

(5)

The request to which the document relates;

(6)

The title and description of the document sufficient to identify it without
revealing the information for which privilege is claimed;

(7)

The claim of privilege under which it is withheld; and

(8)

A description of the subject matter of the document in sufficient detail to
support your contention that the document is privileged;

6.

If, after exercising due diligence to secure them, you cannot provide some or any

of the requested documents, so state and provide all documents to the extent possible, specifying
the reason for your inability to produce the remainder of the documents.
7.

If any requested document or other document potentially relevant to this action is

subject to destruction under any document retention or destruction program, the documents(s)
should be exempted from any scheduled destruction and should not be destroyed until the
conclusion of this action or unless otherwise permitted by the Court.
8.

If any document responsive to these requests is known to have existed and cannot

now be located, or has been destroyed or discarded, set forth a complete statement of the
circumstances surrounding such loss or destruction.
9.

If an objection is made to any request, state your objection and the ground or

grounds with particularity in your written response. If an objection is made only to part of the
request, identify that part in your written response and state your objection and the ground(s)
therefor.
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10.

This request is a continuing one. If, after producing the requested documents, you

obtain or become aware of any further documents responsive to this request, you are required to
produce such additional documents promptly.
11.

Unless otherwise specified, the time period covered by these requests is from

September 1, 2007 to the present.
12.

To the extent you have previously produced documents requested herein to WMI

in response to the WMI RFPs, you need not produce them again to the Equity Committee iii you
instead (a) provide information (such as Bates-number ranges) sufficient to allow the Equity
Committee to verify that it has previously received such documents from WMI; and (b) consent
to the Equity Committee's use of such documents as if JPMC had produced them directly to the
Equity Committee in response to these requests.

REQUESTS FOR PRODUCTION OF DOCUMENTS

The Equity Committee requests that JPMC produce the following documents in its
possession, custody or control:

REQUEST NO.1:
All documents that you have produced to WMI in response to the WMI RFPs.

REQUEST NO.2:
All documents that you have produced to any party in response to any discovery requests
served in the Adversary Proceedings.

REQUEST NO.3:
All documents concerning the negotiation of the Proposed Global Settlement Agreement
or any agreements reflected in the proposed Global Settlement Agreement, including all
demands and offers made to settle any claims or disputes among WMI, the FDIC, and/or JPMC.
This request includes, but is not limited to records of communications among two or more parties
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to the Proposed Global Settlement Agreement and drafts of the Proposed Global Settlement
Agreement.

REQUEST NO.4:
All documents concerning the Proposed Global Settlement Agreement or any agreements
reflected in the Proposed Global Settlement Agreement. This request includes, but is not limited
to (a) analysis of, or communications about, any ofthe disputes that would be compromised or
released under the Proposed Global Settlement Agreement by any party to the Proposed Global
Settlement Agreement; and (b) your communications with anyone about the Proposed Global
Settlement Agreement, any agreements reflected in the Proposed Global Settlement Agreement,
and/or the settlement of any claims or disputes among the parties to the Proposed Global
Settlement Agreement.

REQUEST NO.5:
All documents concerning any plans or efforts by WMI during 2008 to raise capital or
increase liquidity (for itself or for WMB) through the sale of securities (including debt
instruments), the sale of assets (including WMI subsidiaries), the sale ofWMI itself, a merger, or
any other corporate or financial transaction.

REQUEST NO.6:
All documents disclosed or provided by Washington Mutual to JPMC during the course
of any discussions by Washington Mutual with JPMC in 2008 concerning a potential
Transaction; all documents referring to or discussing information provided by Washington
Mutual to JPMC during the course of any discussions by Washington Mutual with JPMC in 2008
concerning a potential Transaction; and any agreements restricting JPMC's use or disclosure of
any such documents or information.

REQUEST NO.7:
All documents concerning JPMC's disclosure to anyone of any documents or other
information provided by Washington Mutual to JPMC during the course of any discussions by
Washington Mutual with JPMC in 2008 concerning a potential Transaction, including but not
limited to non-public, confidential or proprietary information and including but not limited to
disclosure of such information to third parties to secure financing or raise capital in connection
with any potential Transaction.

REQUEST NO.8:
All documents concerning any communications with any Governmental Unit regarding
non-public, confidential or proprietary information related to Washington Mutual, including but
not limited to JPMC's receipt of non-public, confidential or proprietary information concerning
Washington Mutual.
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REQUEST NO.9:
Documents sufficient to identify JPMC's company policies and procedures concerning
the protection or disclosure of non-public, confidential or proprietary information.
REQUEST NO. 10:
All documents concerning any potential Transaction, including all documents prepared
by JPMC that refer to, discuss, or analyze any potential Transaction.
REQUEST NO. 11:
All documents concerning any attempt by JPMC to engage in any Transaction in the
spring and summer of2008, including but not limited to JPMC's bid to merge with, purchase, or
acquire Washington Mutual in or about April 2008.
REQUEST NO. 12:
All documents concerning any communications between JPMC and Washington Mutual
concerning any potential Transaction in 2008.
REQUEST NO. 13:
All documents concerning any communications between JPMC and anyone, concerning
any potential Transaction in 2008, including any communications with the FDIC or any other
Governmental Unit.
REQUEST NO. 14:
All documents concerning any due diligence performed by JPMC in connection with any
potential Transaction in 2008.
REQUEST NO. 15:
All documents concerning any attempt by JPMC to engage in any potential Transaction
in or about September 2008, including but not limited to any bid or offer by JPMC to merge
with, invest in, or purchase Washington Mutual in or about September 2008.
REQUEST NO. 16:
All documents concerning any communications between JPMC and the media, including
but not limited to The Wall Street Journal, any other print, on-line, broadcast, or cable news
outlet, related to Washington Mutual, including but not limited to any such communications
related to Washington Mutual's financial status, financial condition, assets, and liabilities.
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REQUEST NO. 17:
All documents concerning any due diligence performed by JPMC in connection with its
execution of the P&A Agreement.
REQUEST NO. 18:
All documents concerning any communications between JPMC and any Governmental
Unit concerning Washington Mutual, a governmental seizure or receivership of Washington
Mutual, and/or the sale of Washington Mutual, including but not limited to communications with
the US Department of the Treasury, the FDIC, and/or the OTS.
REQUEST NO. 19:
All documents concerning actions considered or taken by any Governmental Unit
concerning Washington Mutual, including but not limited to the seizure ofWMB by the OTS
and the appointment of FDIC as receiver.
REQUEST NO. 20:
All documents concerning any agreement or arrangement between JPMC and any
Governmental Unit concerning any potential Transaction or Transaction on or prior to September
25,2008, including but not limited to any agreement, understanding, or arrangement with the
OTS and/or FDIC.
REQUEST NO. 21:
All documents concerning any communications between JPMC and any Governmental
Unit concerning any Transaction on September 25, 2008.
REQUEST NO. 22:
Documents sufficient to identify the names of all persons who negotiated on behalf of
JPMC in connection with entering into the P&A Agreement.
REQUEST NO. 23:
All documents concerning any assessment, evaluation, consideration or analysis of the
consideration provided by JPMC under the P&A Agreement, including but not limited to the
assumption of any liabilities.
REQUEST NO. 24:
All documents concerning any assessment, evaluation, consideration or analysis of the
Purchase Price.
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REQUEST NO. 25:
All documents concerning any communications between JPMC and Washington Mutual
concerning the Purchase Price.
REQUEST NO. 26:
All documents concerning any communications between JPMC and any third party
concerning the Purchase Price, including but not limited to communications with the FDIC
and/or the OTS concerning the Purchase Price.
REQUEST NO. 27:
All documents concerning the bid process established by the FDIC for the purchase of
WMB, including documents concerning any communication between JPMC and the FDIC about
the bid process for the purchase ofWMB.
REQUEST NO. 28:
All documents concerning any assessment, evaluation, consideration or analysis of the
consideration received by JPMC under the P&A Agreement, including the value of the assets of
WMB that JPMC acquired pursuant to the P&A Agreement.
REQUEST NO. 29:
Documents sufficient to show JPMC's valuation of the assets ofWMB on or about
September 25,2008.
REQUEST NO. 30:
All documents fonning the basis for the statement in JPMC's Fonn lO-K for the period
ending December 31,2008 that "the fair value of the net assets [ofWMB] acquired exceeded the
purchase price .... "
REQUEST NO. 31:
All documents concerning JPMC's allocation of the Purchase Price, including but not
limited to allocation of the Purchase Price to the assets acquired by JPMC under the P&A
Agreement on or about September 25,2008.
REQUEST NO. 32:
All documents concerning JPMC's refinement of the allocation of the Purchase Price
during the fourth quarter of2008.
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REQUEST NO. 33:
All documents concerning JPMC's recognition of extraordinary gains related to its
acquisition of the assets ofWMB.

REQUEST NO. 34:
All documents concerning any assessment, evaluation, consideration or analysis of
negative goodwill resulting from the acquisition of the assets ofWMB.

REQUEST NO. 35:
All documents concerning any assessment, evaluation, consideration or analysis of
Washington Mutual's financial condition, including but not limited to Washington Mutual's
debts, assets, liabilities, financial resources and capital, business reputation, and/or credit rating.

REQUEST NO. 36:
All documents concerning any communications between JPMC and any third party
concerning Washington Mutual's actual or projected financial condition, including but not
limited to any communications with the FDIC and/or OTS.

REQUEST NO. 37:
All documents concerning any assessment, evaluation, consideration or analysis of the
capitalization of Washington Mutual in or about September 2008.

REQUEST NO. 38:
Documents sufficient to show JPMC's weighted average cost of capital, including but not
limited to JPMC's cost of debt, cost of equity, yield on outstanding debt and the weighted
average cost of capital for any loan or other financing obtained by JPMC.

REQUEST NO. 39:
All documents concerning any investigations by federal, state or municipal government
bodies of JPMC related to its acquisition of the assets ofWMB.

REQUEST NO. 40:
All documents concerning any investigation of JPMC, or lawsuit or other legal action
brought against JPMC related to its acquisition of the assets ofWMB.

REQUEST NO. 41:
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All documents concerning JPMC's placement of former JPMC employees at Washington
Mutual, including but not limited to, the placement or employment of Stephen J. Rotella, Steve
Fortunato, Taj Bindra, John Berens, Youyi Chen and Bill Murray.
REQUEST NO. 42:
All documents concerning the disclosure of any of Washington Mutual's non-public,
confidential or proprietary information by former JPMC employees working at Washington
Mutual, including but not limited to Stephen J. Rotella, Steve Fortunato, Taj Bindra, John
Berens, Y ouyi Chen and Bill Murray.
REQUEST NO. 43:
All documents from July 1, 2007 through September 26, 2008, concerning or reflecting
any communications between JPMC and any of its former employees working at Washington
Mutual, including but not limited to Stephen J. Rotella, Steve Fortunato, Taj Bindra, John
Berens, Youyi Chen and Bill Murray.
REQUEST NO. 44:
All balance sheets for WMI and WMB for the period June 1, 2008 through September 26,
2008.
REQUEST NO. 45:
All documents reflecting the daily inflows and outflows of deposits on account at WMB
from June 1, 2008 through September 26, 2008.
REQUEST NO. 46:
Documents sufficient to identify the names of all Entities who withdrew deposits from
WMB or WMB fsb in September 2008 and the amounts of such withdrawals.
REQUEST NO. 47:
Documents sufficient to show the number and dollar amount of residential mortgage
loans originated or purchased by WMB from June 1, 2008 through September 26, 2008.
REQUEST NO. 48:
Documents sufficient to show the number and dollar amount of commercial mortgage
loans originated or purchased by WMB between June 1, 2008 and September 26, 2008.
REQUEST NO. 49:
All documents reflecting the amount of deposits on account at WMB each day between
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June 1, 2008 and September 26, 2008.

REQUEST NO. 50:
All documents, including reports, summaries or compilations, concerning or relating to
the status and performance ofWMB's mortgage portfolio.

REQUEST NO. 51:
All documents, including reports, summaries, analyses, or compilations, concerning or
relating to the performance ofWMB's loan portfolio, excluding mortgages.

REQUEST NO. 52:
All schedules of assets acquired by JPMC pursuant to the P&A Agreement and all drafts
of any such schedules.

REQUEST NO. 53:
Documents sufficient to identify in detail all assets obtained by JPMC pursuant to P&A
Agreement.

REQUEST NO. 54:
All schedules to the P&A and all drafts of schedules to the P&A Agreement.

REQUEST NO. 55:
All documents concerning any credit extended to Washington Mutual by any bank in the
Federal Home Loan Bank System.

REQUEST NO. 56:
All documents concerning Washington Mutual's efforts to obtain credit or to draw upon
any credit facilities from any bank in the Federal Home Loan Bank System.

REQUEST NO. 57:
All discovery requests, responses, and objections served on JPMC in the Adversary
Proceedings, the DC Action, the Texas Action, and the Chapter 11 Cases.
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REQUEST NO. 58:
All documents concerning any communications and/or agreements between WMI and
JPMC concerning JPMC's production of documents in response to the WMI RFPs, including
but not limited to documents concerning the scope of JPMC's search for and production of
documents as compared to the scope of the requests in the WMI RFPs.

REQUEST NO. 59:
Documents sufficient to identify and describe what JPMC did to identify and collect
documents responsive to the WMI RFPs, including any lists of search terms used in the retrieval
of electronic information.

REQUEST NO. 60:
All documents concerning the E-Discovery Protocol, including all drafts thereof,
referenced in the 11125/2009 Letter from Erica Taggart to Stacey Friedman.

REQUEST NO. 61:
The Information Access Agreement dated November 21,2008, referred to in,-r 10 of the
General Objections in JPMC's Responses.

REQUEST NO. 62:
All documents concerning JPMC's purchase or sale of credit default swaps during 2008
where WMI was the reference entity.

REQUEST NO. 63:
All documents concerning short selling ofWMI securities by JPMC during 2008.

REQUEST NO. 64:
All documents concerning any actions considered or implemented by JPMC to
negatively affect the market price ofWMI securities and/or market perceptions ofWMI's
solvency, liquidity, and/or financial health.
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CERTIFICATE OF SERVICE

I, Gregory A. Taylor, hereby certify that on May 25, 2010, I caused one copy of the
foregoing document to be served upon the parties on the attached service list by first class U.S.
Mail, postage prepaid, unless otherwise indicated.

Acxiom Corporation

Akin Gump Strauss Hauer & Feld LLP

Akin Gump Strauss Hauer & Feld LLP

Fred S Hodara
One Bryant Park
New York, NY 10036

Scott L Alberino
1333 New Hampshire Ave NW
Washington, DC 20036

Akin Gump Strauss Hauer & Feld LLP

Akin Gump Strauss Hauer & Feld LLP

Alston & Bird LLP

Peter J Gurfein
2029 Century Park E Ste 2400
Los Angeles, CA 90067-3012

David P Simonds
2029 Century Park E Ste 2400
Los Angeles, CA 90067-3012

J William Boone
1201 W Peachtree St
Atlanta, GA 30309-3424

Angelo Gordon & Co

Arapahoe County Attorneys Office

Archer & Greiner PC

Edward W Kressler
245 Park Ave 26th FI
New York, NY 10167

George Rosenberg
5334 S Prince St
Littleton, CO 80166

Charles J Brown III
300 Delaware Ave Ste 1370
Wilmington, DE 19801

Arent Fox LLP

Arent Fox LLP

Arnall Golden Gregory LLP

Andrew Silfen
1675 Broadway
New York, NY 10019

Jeffrey N Rothleder
1050 Connecticut Ave NW
Washington, DC 20036

Darryl S Laddin
171 17th St NW Ste 2100
Atlanta, GA 30363-1031

Arnall Golden Gregory LLP

Severson & Werson, PC

Michael P. Morton, PA

Michael F Holbein
171 17th St NW Ste 2100
Atlanta, GA 30363-1031

Duane M. Geck
One Embarcadero Center, 26th Floor
San Francisco, CA 94111

Michael P. Morton
1203 North Orange Street
Wilmington, DE 19801

Rosenthal Monhait & Goddess, P A

Bartlett Hackett Feinberg PC

Carmella Keener
919N. Market Street, Suite 1401
P.O. Box 1070
Wilmington, DE 19899-1070

Frank F McGinn
155 Federal St 9th FI
Boston, MA 02110

Bernstein Litowitz Berger & Grossmann LLP

Bernstein Litowitz Berger & Grossmann LLP

Bernstein Litowitz Berger & Grossmann LLP

Chad Johnson
1285 Avenue of the Americas 38th FI
New York, NY 10019

Hannah Ross
1285 Avenue of the Americas 38th FI
New York, NY 10019

Jerald Bien Willner
1285 Avenue of the Americas 38th Fl
New York, NY 10019

CB Blackard III
301 E Dave Ward Dr
PO Box 2000
Conway, AR 72033-2000

Bayard PA
Jeffrey M Schlerf
PO Box 25130
Wilmington, DE 19899

Bifferato LLC

Bifferato LLC

Blank Rome LLP

Ian Connor Bifferato
800 N King St Plaza Level
Wilmington, DE 19801

Kevin G Collins
800 N King St Plaza Level
Wilmington, DE 19801

Michael DeBaecke
1201 Market St Ste 800
Wilmington, DE 19801

Buchalter Nemer PC

Bronwen Price

Brown & Connery LLP

Shawn M Christianson
333 Market St 25th FI
San Francisco, CA 94105-2126

Gail B Price
2600 Mission St Ste 206
San Marion, CA 91108

Donald K Ludman
6 N Broad St Ste 100
Woodbury, NJ 08096
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Centerbridge Capital Partners LP
Vivek Melwani
375 Park Ave 12th FI
New York, NY 10152-0002

Connolly Bove Lodge & Hutz LLP
Jeffrey C Wisler
1007 N Orange St
PO Box 2207
Wilmington, DE 19899

Cox Smith Matthew Inc
Patrick L Huffstickler
112 E Pecan Ste 1800
San Antonio, TX 78205

California Dept of Toxic Substances
James Potter
Deputy Attorney General
300 South Spring Street, Ste 1702
Los Angeles, CA 90013

City and County of Denver
Eugene J Kottenstette
Municipal Operations
201 W Colfax Ave Dept 1207
Denver, CO 80202-5332

Capehart & Scatchard PA
William G Wright
8000 Midlantic Dr Ste 300S
Mt Laurel, NJ 08054

City of Fort Worth
Christopher B Mosley
1000 Throckmorton St
Fort Worth, TX 76102

Connolly Bove Lodge & Hutz LLP

County Attorneys Office

Marc J Phillips
1007 N Orange St
PO Box 2207
Wilmington, DE 19899

Erica S Zaron Asst County Attorney
2810 Stephen P Clark Center
III NW First St
Miami, FL 33128-1993

Cross & Simon LLC

Curtis Mallet Prevost Colt & Mosie LLP

Christopher P Simon
913 N Market St 11th FI
Wilmington, DE 19801

Steven J Reisman
101 Park Ave
N ew York, NY 10 178-0061

Dewey & LeBoeuf LLP

Dewey & LeBoeuf LLP

Peter A Ivanick
l301 Avenue of the Americas
New York, NY 10019

Andrew Z Lebwohl
l301 Avenue of the Americas
New York, NY 10019

David D Lennon
Asst Attorney General
Revenue Section
PO Box 629
Raleigh, NC 27602-0629

Dexter D Joyner
Attorney for Pasadena ISD & Pearland ISD
4701 Preston Ave
Pasadena, TX 77505

Eckert Seamans Cherin & Mellot LLC

DLA Piper LLP

DLA Piper LLP

Ronald S Gellert
300 Delaware Ave Ste 1210
Wilmington, DE 19801

Thomas R Califano
1251 Avenue of the Americas
New York, NY 10020-1104

Jeremy R Johnson
1251 Avenue of the Americas
New York, NY 10020-1104

Edwards Angell Palmer & Dodge LLP

Edwards Angell Palmer & Dodge LLP

Stuart M Brown
919 N Market St 15th Fl
Wilmington, DE 19801

Craig R Martin
919 N Market St 15th FI
Wilmington, DE 19801

Entwistle & Cappucci LLP

Entwistle & Cappucci LLP

Entwistle & Cappucci LLP

Joshua K Porter
280 Park Ave 26th FI
New York, NY 10017

Andrew J Entwistle
280 Park Ave 26th FI
New York, NY 10017

Johnston de F Whitman Jr
280 Park Ave 26th FI
New York, NY 10017

First Pacific Bank of California

Fox Hefter Swibel Levin & Carroll LLP

Jame Burgess
9333 Genesee Ave Ste 300
San Diego, CA 92121

Margaret Peg MAnderson
200 W Madison St Ste 3000
Chicago, IL 60606

Electronic Data Systems LLC
Ayala A Hassell
5400 Legacy Dr
MS H3 3A05
Plano, TX 75024

Fox Rothschild LLP
Jeffrey M Schlerf
919 N Market St
Citizens Bank Center Ste 1600
Wilmington, DE 19801
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Freshfields Bruckhaus Deringer US LLP
Harvey Dychiao
520 Madison Ave
New York, NY 10022

Freshfields Bruckhaus Deringer LLP
Will Higgs
65 Fleet St
London, EC4Y lHS UK

Fried Frank Harris Shriver & Jacobson LLP
Matthew M Roose
One New York Plaza
New York, NY 10004-1980

Fried Frank Harris Shriver & Jacobson LLP
Brian D Pfeiffer
One New York Plaza
New York, NY 10004-1980

Goulston & Storrs PC
Christine D Lynch
400 Atlantic Ave
Boston, MA 02110-333

Greer Herz & Adams LLP
Frederick Black
One Moody Plz 18th Fl
Galveston, TX 77550

Gay McCall Isaacks Gordon & Roberts
David McCall
777 E 15th St
Plano, TX 75074

Gulf Group Holdings Acquisitions &
Applications
Beatriz Agramonte
18305 Biscayne Blvd Ste 400
Aventura, FL 33160

Hagens Berman Sobol Shapiro LLP
Andrew M Volk
1301 Fifth Ave Ste 2900
Seattle, WA 98101

Greer Herz & Adams LLP
Tara B Annweiler
One Moody Plz 18th Fl
Galveston, TX 77550

Hewlett Packard Company
Ken Higman
2125 E Katella Ave Ste 400
Anaheim, CA 92806

Hennigan Bennet Dorman LLP
Bennett J Murphy
865 S Figueroa St Ste 2900
Los Angeles, CA 90017

Hennigan Bennet Dorman LLP
Michael C Schneidereit
865 S Figueroa St Ste 2900
Los Angeles, CA 90017

IBM Credit LLC
Bill Dimos
North Castle Dr
MD320
Armonk, NY 10504

Hodges and Associates
A Clifton Hodges
4 E Holly St Ste 202
Pasadena, CA 91103-3900

IBM Corporation
Vicky Narnken
13800 Diplomat Dr
Dallas, TX 75234

Kasowitz Benson Torres & Friedman
Paul M Oconnor III
1633 Broadway
New York, NY 10019

Johnson Pope Bokor Ruppel & Burns LLP
Angelina E Lim
PO Box 1368
Clearwater, FL 33757

Kasowitz Benson Torres & Friedman
David S Rosner
1633 Broadway
New York, NY 10019

Keller Rohrback LLP
Derek W Loeser
Lynn L. Sarko
Karin B. Swope
1201 Third Ave Ste 3200
Seattle, WA 9810 1

Kasowitz Benson Torres & Friedman
Trevor J Welch
1633 Broadway
New York, NY 10019

Kasowitz Benson Torres & Friedman
Daniel A Fliman
1633 Broadway
New York, NY 10019

Landis Rath & Cobb LLP
Adam G Landis
919 N. Market St Ste 1800
Wilmington, DE 19801-3033

Kelley Drye & Warren LLP
Howard S Steel
101 Park Ave
New York, NY 10178

Kelley Drye & Warren LLP
Eric R Wilson
101 Park Ave
New York, NY 10178

Lichtsinn & Haensel
Kathleen R. Dahlgren
111 E Wisconsin Ave Ste 1800
Milwaukee, WI 53202

Friedlander Misler
Robert E Greenberg
1101 17th St NW Ste 700
Washington, DC 20036-4704
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Landis Rath & Cobb LLP
Matthew B McGuire
919 Market St Ste 600
Wilmington, DE 19801

Linebarger Goggan Blair & Sampson LLP
Elizabeth Weller
2323 Bryan St Ste 1600
Dallas, TX 75201

Loeb & Loeb LLP
Daniel B Besikof
345 Park Ave
New York, NY 10154

Lowenstein Sandler PC
Vincent A Dagostino
65 Livingston Ave
Roseland, NJ 07068

Law Offices of Lippe & Associates
Emil Lippe Jr
600 N Pearl St Ste S2460
Plaza of the Americas South Tower
Dallas, TX 75201

Loeb & Loeb LLP
Vadim J Rubinstein
345 Park Ave
New York, NY 10154

Lichtsinn & Haensel
Michael J Bennett
111 E Wisconsin Ave Ste 1800
Milwaukee, WI 53202

Lowenstein Sandler PC
IraM Levee
65 Livingston Ave
Roseland, NJ 07068

Loeb & Loeb LLP
Walter H Curchack
345 Park Ave
New York, NY 10154

Lowenstein Sandler PC
Michael S Etkin
65 Livingston Ave
Roseland, NJ 07068

Lowenstein Sandler PC
Joseph MYar
65 Livingston Ave
Roseland, NJ 07068

McCreary Veselka Bragg & Allen
Michael Reed
PO Box 1269
Round Rock, TX 78680

Manatee County Tax Collector
Ken Burton
Michelle Leeson
PO Box 25300
Bradenton, FL 34206-5300

Lowenstein Sandler PC
Eric H Horn
65 Livingston Ave
Roseland, NJ 07068

McGuire Woods LLP
Sally E Edison
625 Liberty Ave 23rd FI
Pittsburgh, PA 15222

McDermott Will & Emery LLP
Gary 0 Ravert
340 Madison Ave
New York, NY 10173-1922

Manatee County Tax Collector
Ken Burton
Michelle Leeson
819 US 301 Blvd W
Bradenton, FL 34205

Morris James LLP
Brett D Fallon
500 Delaware Ave Ste 1500
PO Box 2306
Wilmington, DE 19899-2306

McGuire Woods LLP
Nicholas E Meriwether
625 Liberty Ave 23rd FI
Pittsburgh, PA 15222

McDermott Will & Emery LLP
NavaHazan
340 Madison Ave
New York, NY 10173-1922

Morrison & Foerster LLP
Brett H Miller
1290 Avenue of the Americas
New York, NY 10104

Miami Dade Bankruptcy Unit
Alberto Burnstein
140 W Flagler St Ste 1403
Miami, FL 33130-1575

Oregon Dept of Justice
Carolyn G Wade
Senior Asst Attorney General
1162 Court St NE
Salem, OR 97301-4096

o Melveny & Myers LLP

Newstart Factors Inc
Gregory Vadasdi
2 Stamford Plaza Ste 1501
281 Tresser Blvd
Stamford, CT 06901

Pension Benefit Guaranty Corp
Joel W Ruderman
Office of the Chief Counsel
1200KStNW
Washington, DC 20005-4026

Jason Alderson
Time Square Tower
7 Times Square
New York, NY 10036
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o Melveny & Myers LLP
Michael J Sage
Time Square Tower
7 Times Square
New York, NY 10036

Patterson Belknap Webb & Tyler
Daniel A Lowenthal
1133 Avenue of the Americas
New York, NY 10036-6710

Office of Thrift Supervision
Christopher A Sterbenz
Trial Counsel Litigation Div
1700 G StNW
Washington, DC 20552

Pepper Hamilton LLP
David M Fournier
Hercules Plaza Ste 5100
1313 N Market St
Wilmington, DE 19801

Pepper Hamilton LLP
David B Stratton
Hercules Plaza Ste 5100
1313 N Market St
Wilmington, DE 19801

Patterson Belknap Webb & Tyler
Brian P Guiney
1133 Avenue of the Americas
New York, NY 10036-6710

Perkins Coie LLP
Ronald L Berenstain
1201 Third Ave 48th Fl
Seattle, WA 9810 1

Perdue Brandon Fielder Collins & Mott LLP
Elizabeth Banda
PO Box 13430
Arlington, TX 76094-0430

Pepper Hamilton LLP
Evelyn J Meltzer
Hercules Plaza Ste 5100
1313 N Market St
Wilmington, DE 19801

Pillsbury Winthrop Shaw Pittman LLP
Rick B Antonoff
1540 Broadway
New York, NY 10036-4039

Perkins Coie LLP
Brian A Jennings
1201 Third Ave 48th FI
Seattle, WA 9810 1

Perkins Coie LLP
Alan D Smith
1201 Third Ave 48th Fl
Seattle, WA 98101

Pillsbury Winthrop Shaw Pittman LLP
Erica Carrig
1540 Broadway
New York, NY 10036-4039

Phillips Goldman & Spence PA
Stephen W Spence
1200 N Broom St
Wilmington, DE 19806

Platzer Sergold Karlin Levine Goldberg
JaslowLLP
Sydney G Platzer
1065 Avenue of the Americas 18th Fl
New York, NY 10018

Reed Smith LLP
James C McCarroll
599 Lexington Ave 30th FI
New York, NY 10022

Procopio Cory Hargreaves & Savitch LLP
Jeffrey Isaacs
530 B St Ste 2100
San Diego, CA 9210 1

Plains Capital Bank Building
Michael S Mitchell
18111 N Preston Rd Ste 810
Dallas, TX 75252

Riddell Williams PS
Joseph E Shickich Jr
1001 4th Ave Ste 4500
Seattle, W A 98154-1192

Reed Smith LLP
Kurt F Gwynne
1201 Market St Ste 1500
Wilmington, DE 19801

Reed Smith LLP
J Cory Falgowski
1201 Market St Ste 1500
Wilmington, DE 19801

San Diego Treasurer Tax Collector of
California
Bankruptcy Desk
Dan McAllister
1600 Pacific Hwy Rm 162
San Diego, CA 92101

Robert M Menar
700 S Lake Ave Ste 325
Pasadena, CA 91106

Reed Smith LLP
J Andrew Rahl
599 Lexington Ave
New York, NY 10022

Satterlee Stephens Burke & Burke LLP
Pamela A Bosswick
230 Park Ave
New York, NY 10169

San Joaquin County Treasurer & Tax
Collector
Christine M Babb
500 EMail St 1st Fl
PO Box 2169
Stockton, CA 95201

Satterlee Stephens Burke & Burke LLP
Christopher R Belmonte
230 Park Ave
New York, NY 10169

Singer & Levick PC
Michelle E Shriro
16200 Addison Rd Ste 140
Addison, TX 75001
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Saul Ewing LLP
Mark Minuti
222 Delaware Ave Ste 1200
PO Box 1266
Wilmington, DE 19899

Shipman & Goodwin LLP
Julie A Manning
One Constitution Plaza
Hartford, CT 06103-1919

Sullivan & Cromwell LLP
Hydee R Feldstein
1888 Century Park E
Los Angeles, CA 90067-1725

State of Washington Dept of Revenue
Zachary Mosner Asst Attorney General
800 Fifth Ave Ste 2000
Seattle, WA 98104-3188

Steckbauer Weinhart Jaffe LLP
Barry S Glaser
333 SHope St Ste 3600
Los Angeles, CA 90071

Tannenbaum Helpern Syracuse & Hirchtritt
Roy H Carlin
900 Third Ave 13th Fl
New York, NY 10022

Sullivan & Cromwell LLP
Robert R Urband
1888 Century Park E
Los Angeles, CA 90067-1725

Sullivan & Cromwell LLP
Robinson B Lacy
125 Broad St
New York, NY 10004-2498

Treasurer Tax Collector
Dan McAllister Bankruptcy Desk
1600 Pacific Hwy Room 162
San Diego, CA 92101

Tax Collector for Polk County
Office of Joe G Tedder
Bonnie Holly Delinquency & Enforcement
PO Box 2016
Bartow, FL 33831-2016

Tennessee Dept of Revenue
TN Attorney Generals Office Bankruptcy Div
PO Box 20207
Nashville, TN 37202-0207

US Department of Justice
Jan M Geht Trial Attorney Tax Division
PO Box 227
Washington, DC 20044

Tulare County Tax Collector
Melissa Quinn
221 S Mooney Blvd Rm 104 E
Visalia, CA 93291-4593

Unisys Corporation
Janet Fitzpatrick Legal Asst
Unisys Way
PO Box 500 MS E8 108
Blue Bell, PA 19424

Weiss Serota Helfman
Douglas R Gonzales
200 E Broward Blvd Ste 1900
Fort Lauderdale, FL 33301

Vedder Price PC
Douglas J Lipke
222 N LaSalle St Ste 2600
Chicago, IL 60601

WaIter R Holly Jr
10853 Garland Ave
Culver City, CA 90232

White & Case LLP
Thomas E Lauria
Wachovia Financial Center
200 S Biscayne Blvd Ste 4900
Miami, FL 33131

Werb & Sullivan
DuaneD Werb
300 Delaware Ave Ste 1300
PO Box 25046
Wilmington, DE 19899

Werb & Sullivan
Matthew P Austria
300 Delaware Ave Ste 1300
PO Box 25046
Wilmington, DE 19899

Willkie Farr & Gallagher LLP
Shaunna D Jones
787 Seventh Ave
N ew York, NY 10019-6099

Willkie Farr & Gallagher LLP
Shelley Chapman
787 Seventh Ave
New York, NY 10019-6099

Willkie Farr & Gallagher LLP
Thomas H Golden
787 Seventh Ave
New York, NY 10019-6099

Attorney Generals Office
Joseph R Biden III
Carvel State Office Bldg
820 N French St 8th Fl
Wilmington, DE 19801

Young Conaway Stargatt & Taylor LLP
Robert S Brady
1000 West St 17th Fl
Wilmington, DE 19801

Young Conaway Stargatt & Taylor LLP
M Blake Cleary
1000 West St 17th Fl
Wilmington, DE 19801

Delaware Secretary of the State
Division of Corporations
PO Box 898
Franchise Tax Division
Dover, DE 19903
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Bank of New York Mellon
Attn Gary S Bush
Global Corporate Trust
10 1 Barclay St
New York, NY 10286

Delaware Dept of Justice
Attn Bankruptcy Dept
Div of Securities
820 N French St 5th FI
Wilmington, DE 19801

Federal Deposit Insuance Corp
Donald McKinley
1601 Bryan St
PAC 04024
Dallas, TX 75201

Delaware Secretary of the Treasury
PO Box 7040
Dover, DE 19903

Department of Labor
Division of Unemployment Ins
4425 N Market St
Wilmington, DE 19802

Internal Revenue Service
Centralized Insolvency Operation
11601 Roosevelt Blvd
Mail Drop N781
Philadelphia, PA 10154

Federal Deposit Insuance Corp
Stephen J Pruss
1601 Bryan St
PAC 04024
Dallas, TX 75201

Internal Revenue Service
Centralized Insolvency Operation
PO Box 21126
Philadelphia, P A 19114-0326

Office of Thrift Supervision
Darrell W Dochow
Pacific Plaza
2001 Junipero Serra Blvd Ste 650
Daly City, CA 94014-1976

Law Debenture Trust Company of New York
Jame Heaney
400 Madison Ave 4th FI
New York, NY 10017

Office ofthe United States Trustee Delaware
Joseph McMahon
844 King St Ste 2207
Lockbox 35
Wilmington, DE 19899-0035

Wilmington Trust Company
Jame McGinley
520 Madison Ave 33rd FI
New York, NY 10022

Wells Fargo Bank NA
Thomas M Korsman
625 Marquette Ave
Minneapolis, MN 55479

Wei! Gotshal & Manges LLP
Michael F Walsh
767 Fifth Ave
New York, NY 10153

Richards Layton & Finger PA
Mark D Collins
One Rodney Square
920N King St
Wilmington, DE 19899

Richards Layton & Finger PA
Chun I Jang
One Rodney Square
920NKing St
Wilmington, DE 19899

Securities & Exchange Commission
15th & Pennsylvania Ave NW
Washington, DC 20020

Securities & Exchange Commission
100 F Street NE
Washington, DC 20549

Securities & Exchange Commission
Daniel M Hawke
The Mellon Independence Ctr
701 Market St
Philadelphia, PA 19106-1532

Securities & Exchange Commission
Allen Maiza
Northeast Regional Office
3 World Financial Center Rm 4300
New York, NY 10281

State of Delaware Division of Revenue
Randy R Weller MS No 25
820 N French St 8th FI
Wilmington, DE 19801-0820

US Attorney General US Department of
Justice
Michael Mukasey
950 Pennsylvania Ave NW
Washington, DC 20530-0001

US Attorneys Office
Ellen W Slights
1007 N Orange St Ste 700
POBox 2046
Wilmington, DE 19899-2046

Verizon Services Corp
William M Vermette
22001 Loudon County Parkway
Room El 3 113
Ashburn, VA 20147

Washington Mutual Claims Processing
c 0 Kurtzman Carson Consultants
2335 Alaska Ave
EI Segundo, CA 90245

Weil Gotshal & Manges LLP
Marcia L Goldstein
767 Fifth Ave
New York, NY 10153
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Ouinn Emanuel Urquhart Oliver & Hedges

Ouinn Emanuel Urquhart Oliver & Hedges

Brian S Rosen
767 Fifth Ave
New York, NY 10153

Peter E. Calamari
Michael B. Carlinsky
51 Madison Avenue
New York, NY 10010

Sushee! Kirpalani
David Elsberg
51 Madison Avenue
New York, NY 10010

Elliott Greenleaf

Wilmer Cutler Pickering Hale & Dorr

Neil R. Lapinski
1105 North Market Street, Suite 1700
Wilmington, DE 19801

Philip D. Anker
399 Park Avenue
New York, NY 10022

Russell J. Bruemmer
Gianna Ravenscourt
1875 Pennsylvania Avenue, NW
Washington, DC 20006

Pachulski Stang Ziehl & Jones

Morris Nichols Arsht & Tunnell
Donna L. Culver

Ulmer & Berne LLP
Scott A. Meyers

1201 N. Market Street
P.O. Box 1347
Wilmington, DE 19801

500 West Madison Street
Suite 3600
Chicago,IL 60661-4587

Wilmer Cutler Pickering Hale & Dorr
Nancy L. Manzer

Schindler Cohen & Hochman LLP
Jonathan L. Hochman

King & Spaulding LLP

Lisa Ewart
1875 Pennsylvania Avenue, NW
Washington, DC 20006

Daniel E. Shaw
100 Wall Street, 15th Floor
New York, NY 10005

Weil Gotshal & Manges LLP

Timothy Cairns
919 North Market Street, 17th Floor
Wilmingont, DE 19801

Brice Vander Linden & WernickPA

Wilmer Cutler Pickering Hale & Dorr

Arthur J. Steinberg
1185 Avenue of the Americas
New York, NY 10036-4003

Hilary B. Bonial
9441 LBJ Freeway, Suite 350
Dallas, TX 75243

John Malone

PrisciIla Walker

1838 N. Valley Mills Drive
Waco, TX 76710

3604 Eastfield Road
Carmel, CA 93929

Rosenthal Monhait & Goddess P A

Pillsbury Winthrop Shaw Pittman LLP

Norman M. Monhait
919 Market Street, Suite 1401
P.O. Box 1070
Wilmington, DE 19899

Leo T. Crowley
Margot P. Erlich
1540 Broadway
New York, NY 10036-4039

Bernard G. Conaway
800 North Kind Street, Suite 300
Wilmington, DE 19809

Brown Rudnick LLP

Brown Rudnick LLP

Andrews Kurth LLP

Jeremy B. Coffey
One Financial Center
Boston, MA 02111

Sigmund S. Wissner-Gross
Seven Times Square
New York, NY 10036

Paul Silverstein
450 Lexington Avenue, 15th Floor
New York, NY 10017
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Campbell & Levine LLC

