Docket #6381 Date Filed: 12/21/2010

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Chapter 11

Inre:
Case No. 08-12229 (MFW)

WASHINGTON MUTUAL, INC., et al., '
(Jointly Administered)

Debtors.
Related Docket Nos. 6012 and 6214

MOTION OF THE OFFICIAL COMMITTEE
OF EQUITY SECURITY HOLDERS FOR PERMISSION
TO FILE SECOND SUPPLEMENTAL OBJECTION TO PLAN CONFIRMATION

The Official Committee of Equity Security Holders (the “Equity Committee™), by and

through its undersigned counsel, hereby submits this motion (the “Motion”) seeking permission
to file a Second Supplemental Objection to Plan Confirmation. In support thereof, the Equity
Committee respectfully represents as follows:

1. Prior to the Confirmation Hearing, on November 12, 2010, the Debtors filed their

Motion Pursuant to Section 554(a) of the Bankruptcy Code for Authorization to Abandon WMI’s

Equity Interests in Washington Mutual Bank (the “Motion to Abandon”) [Docket No. 5885].
The Motion to Abandon was scheduled to be considered by the Court at the regular omnibus
hearing scheduled for December 17, 2010.

2. On December 2-3 and 6-7, 2010, the Court held a hearing on confirmation (the

“Confirmation Hearing”) of the Debtors’ Sixth Amended Joint Plan of Affiliated Debtors

Pursuant to Chapter 11 of the United States Code (as modified, the “Plan”) [Docket Nos. 5548,

5714, 6081]. As part of the Confirmation Hearing, the Debtors proferred the testimony of their

! 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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expert, Mr. Stephen M. Zelin of Blackstone Advisory Partners, L.P. on the topic of, among other
things, valuation of certain net operating loss assets of Reorganized WMI. Mr. Zelin’s valuation
of the NOL carryforward owned by Reorganized WMI assumed that the stock loss would be
declared on December 24, 2010 with a resulting unlimited NOL of $100 million. 12/6/10 Tr.
32:29-33:5.2

3. Because the Debtors' expert's analysis was predicated on the assumption that the
Debtors would abandon their equity in WMB on December 24" the Equity Committee
presumed that the Debtors had every intention to proceeding with the Motion to Abandon at the
originally scheduled hearing on December 17, 2010. However, the day before the hearing, the
Debtors filed an amended agenda, pursuant to which they voluntarily continued the Motion to
Abandon until the omnibus hearing scheduled for January 6, 2011 [Docket No. 6360].

4. As set forth more fully in the Second Supplemental Objection filed
contemporaneously herewith and incorporated herein by reference,’ the Debtors’ decision to
adjourn the hearing on their Motion to Abandon until 2011 significantly impacts the Debtors’
valuation for purposes of Plan confirmation.

5. Accordingly, because of the Debtors’ recent decision to defer the Motion to
Abandon until the next calendar year — a decision that was made affer the Confirmation Hearing
concluded — the Equity Committee seeks permission to file a supplemental objection in order to
bring to the Court’s attention facts that weigh on confirmation of the Plan that were not available
at the time of hearing to consider confirmation of the Plan.

WHEREFORE, for the reasons set forth above, the Equity Committee respectfully

2 A copy of the referenced excerpt from the transcript of the confirmation hearing is attached to the

Second Supplemental Objection as Exhibit 1.

} A copy of the Second Supplemental Objection is attached hereto as Exhibit A.



requests that the Court enter an order, substantially in the form attached hereto as Exhibit B,
granting the relief requested herein and awarding such other and further relief that the Court

deems just and proper.

Dated: December 21, 2010 ASHBY & GEDDES, P.A.

Wilmington, Delaware
<911

Williark P. Bowéén (DE Bar No. 2553)
Gregory A. Taylor (DE Bar No. 4008)
Stacy L. Newman (DE Bar No. 5044)
500 Delaware Avenue, 8™ Floor

P.O. Box 1150

Wilmington, DE 19899

Telephone: (302) 654-1888

Facsimile : (302) 654-2067
wbowden@ashby-geddes.com
gtaylor@ashby-geddes.com
snewman(@ashby-geddes.com

-and-

SUSMAN GODFREY, L.L.P.

Stephen D. Susman (NY Bar No. 3041712)
Seth D. Ard (NY Bar No. 4773982)

654 Madison Avenue, Sth Floor

New York, NY 10065
ssusman@susmangodfrey.com
sard@susmangodfrey.com

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
pfolse@susmangodfrey.com
esargent@susmangodfrey.com
jnelson@susmangodfrey.com

Co-Counsel to the Official Committee of Equity
Security Holders of Washington Mutual, Inc. et al.
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Chapter 11

In re:
Case No. 08-12229 (MFW)

WASHINGTON MUTUAL, INC., et al., '
(Jointly Administered)

Debtors.
Related Docket Nos. 6012 and 6214

SECOND SUPPLEMENTAL OBJECTION OF THE OFFICIAL COMMITTEE
OF EQUITY SECURITY HOLDERS TO PLAN CONFIRMATION

The Official Committee of Equity Security Holders of Washington Mutual Inc. (the

“Equity Committee”), by and through its undersigned counsel, submits this Second

Supplemental Objection to confirmation of the Debtors’ proposed Sixth Amended Joint Plan of
Affiliated Debtors pursuant to chapter 11 of the United States Bankruptcy Code, as
supplemented and/or amended (the “Plan”).> In support of its Second Supplemental Objection,
the Equity Committee respectfully states as follows:
ARGUMENT
1. At the December 17, 2010 hearing, Debtors voluntarily deferred until January 6,
2011 the hearing to consider their Motion for Authorization to Abandon WMI’s Equity Interests

in WMB (Dkt. # 5885) (the "Motion to Abandon"), approval of which is a predicate to the

Debtors' $5.5 billion Stock Loss. Thus, it appears quite clearly that the earliest the Debtors will

be authorized to abandon their equity in WMB is January 2011.

! 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.

2 To the extent a capitalized term used herein is not otherwise defined, it shall have the meaning
given to such term in the Plan.

{00469034;v3)



2. As the Court will recall, at the confirmation hearing the Debtors proffered the
testimony of their expert, Mr. Stephen M. Zelin of Blackstone Advisory Partners, L.P. on the
topic of, among other things, valuation of certain net operating loss assets of Reorganized WML
The Debtors' decision to defer consideration of the Motion to Abandon undermines Mr. Zelin’s
valuation of the NOL carryforward owned by Reorganized WMI, which assumed that the stock
loss would be declared on December 24, 2010 with a resulting unlimited NOL of $100 million.
12/6/10 Tr. 32:29-33:5.% (Relevant excerpts from the transcript of Mr. Zelin's testimony at the
confirmation hearing are attached hereto as Exhibit 1.) As Mr. Zelin testified, if the stock loss is
declared early next year — as it now appears it will be — then Reorganized WMI will have an

unlimited NOL carryforward of nearly $5.5 billion (the "Unlimited NOL"). 12/6/10 Tr. 33:12-

34:6. Indeed, the Debtors specifically instructed Mr. Zelin not to analyze this unlimited NOL in
his valuation of the reorganized WMI. 12/3/10 Tr. 62:3 - 64-7; 12/6/10 Tr. 37:5-24. (The
relevant excerpt from the transcript of Mr. Goulding's testimony at the confirmation hearing is
attached as Exhibit 2.) The failure of the Debtors to provide value of the reorganized WMI with
this unlimited NOL -- along with the certainty that the value of the reorganized company is now
significantly higher than the Debtors' analysis -- by itself is sufficient grounds to deny plan

confirmation.

CONCLUSION

For the reasons set forth herein, and in the Equity Committee's original Objection and

Supplemental Objection to Confirmation, the Equity Committee respectfully requests that the

3 On December 20, 2010, the Court entered an Order [Dkt. # 6376] advising that "the Court will
not be able to issue an opinion on the Confirmation of the Plan until after December 31, 2010." (Order at
1). Thus, the Plan will not become effective in 2010.

{00469034;v3} 2



Court reject the Debtors’ proposed Plan and the Global Settlement Agreement upon which it is

based.

Dated: December 21, 2010 ASHBY & GEDDES, P.A.

Wilmington, Delaware
% e A O(,

William P. BowdengDE Bar No. 2553)
Gregory A. Taylor (DE Bar No. 4008)
Stacy L. Newman (DE Bar No. 5044)
500 Delaware Avenue, 8" Floor

P.O. Box 1150

Wilmington, DE 19899

Telephone: (302) 654-1888

Facsimile : (302) 654-2067

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

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

{00469034;v3} 3
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UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE
Lead Case No. 08-12229 (MFW)
Adv. Proc. No. 10-51387 (MFW)

Adv. Proc. No. 10-50911 (MFW)
In the Matter of:

WASHINGTON MUTUAL, INC., et al.,

Debtors.

-— - -— —_ - - -— - - - - — - - -— — - -— - - - - _X

BLACK HORSE CAPITAL LP, et al.,
Plaintiffs,
v.
JPMORGAN CHASE BANK, N.A., et al.,

Defendants.

BROADBILL INVESTMENT CORP.,
Plaintiff,
V.
WASHINGTON MUTUAL, INC.,

Defendant.

VERITEXT REPORTING COMPANY
212-267-6868 www.veritext.com 516-608-2400
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U.S. Bankruptcy Court
824 North Market Street

Wilmington, Delaware

December 6, 2010

9:31 a.m.

B EVF OR E:

HON. MARY F. WALRATH

U.S. BANKRUPTCY JUDGE

ECR OPERATOR: BRANDON MCCARTHY

VERITEXT REPORTING COMPANY
212-267-6868 www.veritext.com 516-608-2400
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WASHINGTON MUTUAL, INC,, et al.

Page 32
A. Not because I was told that, we did our own diligence and
came up with our own conclusion.
Q. Oh, okay. But your valuation is based on the business

plan and the projections that the debtors provided you,
correct?

A. That's correct.

Q. And that business plan and those projections assume no new

business?

MR. O'TOOLE: Objection, asked and answered, Your

Honor.
THE COURT: Sustained.
MR. ARD: All right.
Q. So the next part of your analysis you valued NOLs. And

you assumed that the stock will also result in approximately
5.5 billion NOL for WMRCC, is that correct?

A. That's correct.

Q. Okay. And you look at two types of NOLs the non-limited
portion and the limited portion, correct?

A. That's correct.

Q. And by the non-limited portion you mean the portion that
will not be subject to the A&0 limitation in Section 382 of the
Internal Revenue Code, is that correct?

A. 382, yes, that's correct.

Q. And you assume the 100 million dollars of non-limited NOLs

will be available?

VERITEXT REPORTING COMPANY

212-267-6868 www.veritext.com 516-608-2400
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Page 33
A. Based upon an assumed emergence around December 23rd or
24th, that's correct.
Q. Okay. So you assume an emergence around December
23rd/24th?
A. That's correct.
Q. And that assumption is based on what the debtor's told
you?
A. That assumption is just my understanding based upon what
everybody in the case has told me.
Q. Okay. Including the debtors?
A. Including the debtors.
Q. and if a stock loss were declared at the beginning of next

year, but before the effective date of the plan, then nearly
the entire 5.5 billion would be non-limited, is that --

MR. O'TOOLE: Objection, Your Honor, calls for
speculation beyond the scope of his direct.

THE COURT: Overruled. He can answer, he's an expert.
A. If the debtor were to emerge -- given the nature of the
proratiocn rules, Your Honor, the timing of when the debtor
emerges at that date, the portion -- the NOL is divided into
two categories; pre-emergence and post-emergence. So if the
debtor were to emerge in 2011 there would be a significant -- a
larger portion, assuming that emergence wasn't December 24th of
2011, but there would be a larger portion of the NOLs that

would result in unlimited, i1f you will, NOLs.

VERITEXT REPORTING COMPANY

212-267-6868 www.veritext.com 516-608-2400
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Page 34
Q. Okay. So if WMRCC were to declare the stock loss on
January 1lst, 2011 and the effective date were to occur on
January 2nd, 2011, then nearly the entire 5.5 billion NOL would
be non-limited, is that correct?
A, Substantially all of it, that's correct. Under that set
of assumptions, ves.
Q. And you also conclude that WMRCC will only be able to
shelter around 100 million in future income over the next
years?
A. No. We assume -- in our current valuation we assume that
there would be 100 million dollars of NOLs that would shelter
income generated by the existing portfolio on an unlimited
basis. We also have in our valuation an assumed utilization of
the limited portion of the NOLs based upon the 382(1) (6)
limitations.
Q. Okay. But you conclude that WMRCC will only be able to
shelter around 100 million in future income, is that correct?
A. No, that's not correct. 100 million dollars is assumed to
shelter income from the existing portfolio, but we assume WMRCC
will be able to utilize the limited portion of the NOL and,
therefore, shelter income going forward that is not necessarily
generated by the existing portfolio. And that's how we value
the limited portion of the NOLs beyond just the income
generated by the existing portfolio.

(Pause)

VERITEXT REPORTING COMPANY

212-267-6868 www.veritext.com 516-608-2400




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

WASHINGTON MUTUAL, INC,, et al.

Page 35
Q. This is page 15 of your declaration.
A. Declaration or report?
Q. Declaration.
A. Declaration, I'm sorry.
Q. You assume that approximately 100 million of NOLs are

available and are used to shelter future taxable incomes
generated by reorganized WMI?
A. I do assume 100 million is used to shelter income from the
existing portfolio, yes.
Q. Okay. And if WMRCC reinvested some of its income it could
shelter more than 100 million, is that correct?

MR. O'TOOLE: Objection, Your Honor, calls for
speculation.

THE COURT: Overruled. He's an expert, he can
speculate.
A. Yes. Consistent with how we valued the limited portion of
the NOL, we did assume WMRCC was able to shelter additional
income beyond that which was generated by the existing
portfolio. And that's how we came up with our value for the
limited por -- or the use of the limited portion of the NOLs
going forward.
Q. And if WMRCC generated new business it could shelter more
than 100 million in income?
A. Based upon the assumptions of the use of the limited

portion of the 382(1l) (6), the answer is yes, which is

VERITEXT REPORTING COMPANY

212-267-6868 www.veritext.com 516-608-2400
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Page 36
consistent with our assumption.
Q. But you didn't use that assumption in your analysis of the
non-limited portion of NOLs, correct? That only came in your
analysis of the limited -- of the limited portion of the NOLs,
correct?
A. Let's make sure we're on the same page. The unlimited
portion of the NOLs are being used to shelter the -- almost the
entirety of the income generated by the existing portfolio. We
assume that the limited portion of the NOLs can be used to
generate other income not generated by the existing portfolio
based upon some future additional business beyond what's being

generated by the existing portfolio. And that's how we valued

the limited -- the use of the limited portion of the NOLs under
382(1) (s6) .
Q. Okay. But in your analysis of the non-limited portion you

did not assume that more than 100 million of income could be
sheltered, is that correct?

A. We assume that all the income generated by the existing
portfolio could be sheltered, so we assume almost the entire
utilization of the 100 million based upon the income to be
generated by the existing portfolio.

Q. By the existing portfolio, okay. And if WMRCC generated
new business that could shelter more than 100 million in income
through the non-limited NOL, is that correct?

A. Which is what we assumed in the valuation of the non-

VERITEXT REPORTING COMPANY
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Page 37
limited NOLs. Of the limited NOLs.
Q. I said in the non-limited part.
A. There'd be nothing really left because most of the 100

million is really assumed to shelter the existing portfolio.

Q. But there are 5.5 billion NOL available that you can

shel -- that the company can shelter more of it through new
business, is that correct?

A. I'm not sure I can answer the question. Are we talking
about an emergence in 2011, or 20107

Q. Yeah, 2011.

A. The issue as to whether the company can use a larger
unutilized net operating loss is not that simple, because it
implicates certain elements of the tax codes that we considered
as part of any -- our looking at our valuation even earlier in
the year before the current plan and disclosure statement. So
it's not a simple answer that it could or could not. It may or

it may not be able to.

Q. So your report didn't attempt to undertake that analysis,
correct?

A. No, I'm just responding to your question.

Q. Your report did not attempt to undertake that analysis,
correct?

A. Given the assumption that the debtor emerged in December,

there was no need to consider that.

Q. And the final part of your valuations you just referred

VERITEXT REPORTING COMPANY

212-267-6868 www.veritext.com 516-608-2400
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UNITED STATES BANKRUPTCY COURT

DISTRICT OF DELAWARE

i
In the Matter of:
WASHINGTON MUTUAL, INC., ET AL.,
Debtors.
e M o e M o oo 4D oA e oo e e - =x

BLACK HORSE CAPITAL LP, ET AL., Plaintiffs,
- against -

JPMORGAN CHASE BANK, N.A., ET AL., Defendants.

e M - - - - - o o244 Lio-ex
BROADBILL INVESTMENT CORP., Plaintiff,
- against -
WASHINGTON MUTUAL, INC., Defendant.
e e e e e e e e D oo o o4 - 4 - oL x

U.S. Bankruptcy Court
824 North Market Street
Wilmington, Delaware
December 3, 2010, 9:33 AM
B ETFORE:
HON. MARY F. WALRATH
U.S. BANKRUPTCY JUDGE

ECR OPERATOR: BRANDON MCCARTHY

Case No. 08-12229 (MFW), Adv. Case No. 10-51387

Page 1

(MFW) ,

Adv. Case No. 10-50911 (MFW), Adv. Case No. 10-50911 (MFW)

VERITEXT REPORTING COMPANY
212-267-6868 www.veritext.com

516-608-2400
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Page 26

MR. MASTANDO: I believe we do.

THE COURT: If you want that part of the record, it’'s
not, your comment.

UNIDENTIFIED SPEAKER: No. She said if your voice, if
you want to be on the record.

THE COURT: Yeah.

MR. STEINBERG: Oh, my apologies.

THE COURT: All right. Copies are available to
others.

MR. MASTANDO: Can we call Mr. Goulding to the stand?

THE COURT: You may. Please remain standing so you
can be sworn.

JOHN GOULDING, WITNESS, SWORN

THE CLERK: Be seated, please, and state and spell
your last name.

THE WITNESS: Jonathan Goulding. The last name's G-o-
u-l-d-i-n-g.

MR. MASTANDO: Okay. We offer Mr. Goulding for cross-
examination, Your Honor.

THE COURT: All right. Well, just for the record, can
you confirm that your declaration is true and correct and would
represent your direct examination if called?

THE WITNESS: I can.

THE COURT: Okay.

(Pause)

VERITEXT REPORTING COMPANY
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Page 62
MR. NELSON: COCkay.
BY MR. NELSON:
Q One of the reasons why you didn’t consider -- well, let me

back up.

The valuation you referred to done by an independent
company is the Blackstone valuation, correct?
A That’s correct.
Q They put a range of between 135 and 180 million of what
could be the reasonable outcomes of reorganized WMI based on

the current assumptions, correct?

A Correct.

Q The midpoint of that is 157.5, right?

A Right.

Q And you used that midpoint in determining valuation,
right?

A We used the midpoint in determining valuation?

Q In determining the worth of reorganized WMI for purposes

of liquidity and recovery analysis?

A Right. The 157 and a half is a revision from the version
that was filed, but yes, we were using the midpoint of that
range.

Q You gave Blackstone the assumption that reorganized WMI
would not take on new business, correct?

A We gave Blackstone a set of financial projections which

projected the only operating asset of reorganized WMI, which is

VERITEXT REPORTING COMPANY
212-267-6868 www.veritext.com 516-608-2400
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Page 63
Wimrick, which is a captive reinsurance company in run-off. We
gave them a projection that was based solely on the captive
reinsurance company Wimrick continuing to run off its business

through the run-off period.

Q Those assumptions and projections did not consider whether

Wimrick would take on new business, correct?

A We did not project new business.
Q That was, in fact, your primary assumption, correct?
A I don’'t know if it would be the primary assumption, but

certainly one of the main assumptions.

Q Well, the projections are the primary assumption that was
used to value the new business, correct?

A I think you’d want to ask Blackstone what they viewed
their -- the primary part of their valuation to be. We gave
them projections for Wimrick, which was the only component of
reorganized WMI for which we had an operating company.

Q Well, let’s go to your declaration which you’ve just
submitted and sworn instead by. Let’s go to paragraph 137,
last sentence, "“The projections are based on the primary
assumption that 100 percent of the operating results of
reorganized WMI will stem from the operation of its only
remaining active operating subsidiary, Wimrick.”

A Right. This is in connection -- what you’re reading from
is in connection with a feasibility requirement, which talks

about the financial projections. It does not talk about the

VERITEXT REPORTING COMPANY
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Page 64
valuation or what Blackstone considered in their valuation.
Q Okay. But the financial projections for reorganized WMI
that you gave to Blackstone are based on the primary assumption
that 100 percent of the operating results will stem from the

operations of its only remaining active operating subsidiary,

correct?
A That’s correct.
Q Okay. Thank you. If that assumption turns out to be

faulty, then we cannot rely on the results in the Blackstone
report, correct?

A I think their projections that we probably won’t hit every
number exactly, but that won’t mean that the valuation is
inaccurate.

Q Well, okay. One of the reasons why you didn’t consider
the potential of new business is because you claim not to know
who the owners of the reorganized WMI stock would be, correct?
A That’s right. We don’t actually still know exactly who

the owners of the reorganized WMI stock will be.

Q Well, we have a pretty good idea of who they’re going to
be, right?
A It’s still a little bit difficult to determine. It’ll

depend significantly on the size of the general unsecured
claims pool at the effective date, and therefore, whether or
not the senior notes will be entitled to receive stock that

they’ve elected, whether or not there will be redistribution of

VERITEXT REPORTING COMPANY

212-267-6868 www.veritext.com 516-608-2400
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Chapter 11

In re:
Case No. 08-12229 (MFW)

WASHINGTON MUTUAL, INC., et al., '
(Jointly Administered)

Debtors.
Related Docket No.

ORDER GRANTING THE OFFICIAL COMMITTEE OF
EQUITY SECURITY HOLDERS PERMISSION TO FILE
SECOND SUPPLEMENTAL OBJECTION TO PLAN CONFIRMATION

Upon consideration of the Motion of the Official Committee of Equity Security Holders
for Permission to File Second Supplemental Objection to Plan Confirmation (the “Motion”)

filed by the Official Committee of Equity Security Holders (the “Equity Committee”), the Court

finds that it has jurisdiction over this matter pursuant to 28 U.S.C. § 157 and 1334; this is a core
proceeding pursuant to 28 U.S.C. § 157(b); venue is proper in this district pursuant to 28 U.S.C.
§§ 1408 and 1409; the relief requested in the Motior& is in the best interests of the Debtors, their
estates and creditors; proper and adequate notice has been given and no other or further notice is
necessary; after due deliberation and sufficient cause appearing thereof, it is hereby:

ORDERED, ADJUDGED, AND DECREED THAT:

1. The Motion is GRANTED.

2. The Equity Committee is authorized to file a Second Supplemental Objection to

Plan Confirmation.

! 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.

2 All capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the
Motion.



3. This Court retains jurisdiction with respect to all matters arising from or relating

to the implementation of this Order.

Dated: Wilmington, Delaware
~,2010

THE HONORABLE MARY F. WALRATH
UNITED STATES BANKRUPTCY COURT



CERTIFICATE OF SERVICE

I, Gregory A. Taylor, hereby certify that on December 21, 2010, I caused one copy of the
foregoing document to be served upon the parties on the attached service list by Hand Delivery

(local) and first class U.S. Mail, postage prepaid (non-local), unless otherwise indicated.
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Acxiom Corporation
CB Blackard III
301 E Dave Ward Dr
PO Box 2000
Conway, AR 72033-2000

Akin Gump Strauss Hauer & Feld LLP
Peter J Gurfein

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

Angelo Gordon & Co
Edward W Kressler

245 Park Ave 26th Fl
New York, NY 10167

Arent Fox LLP
Andrew Silfen
1675 Broadway

New York, NY 10019

Arnall Golden Gregory LLP
Michael F Holbein

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

Rosenthal Monhait & Goddess, PA
Carmella Keener
919 N. Market Street, Suite 1401
P.O. Box 1070
Wilmington, DE 19899-1070

Bernstein Litowitz Berger & Grossmann LLP
Chad Johnson

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

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

Buchalter Nemer PC
Shawn M Christianson
333 Market St 25th Fl

San Francisco, CA 94105-2126
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Akin Gump Strauss Hauer & Feld LLP

Fred S Hodara
One Bryant Park
New York, NY 10036

Akin Gump Strauss Hauer & Feld LLP

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

Arent Fox LLP
Jeffrey N Rothleder
1050 Connecticut Ave NW
Washington, DC 20036

Severson & Werson, PC
Duane M. Geck
One Embarcadero Center, 26 Floor
San Francisco, CA 94111

Bartlett Hackett Feinberg PC
Frank F McGinn
155 Federal St 9th Fl
Boston, MA 02110

Bernstein Litowitz Berger & Grossmann LLP

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

Bifferato LL.C
Kevin G Collins
800 N King St Plaza Level
Wilmington, DE 19801

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

California Dept of Toxic Substances
James Potter

Deputy Attorney General
300 South Spring Street, Ste 1702
Los Angeles, CA 90013

Akin Gump Strauss Hauer & Feld LLP
Scott L. Alberino
1333 New Hampshire Ave NW
Washington, DC 20036

Alston & Bird LLP
J William Boone
1201 W Peachtree St
Atlanta, GA 30309-3424

Archer & Greiner PC
Charles J Brown III
300 Delaware Ave Ste 1370
Wilmington, DE 19801

Arnall Golden Gregory LLP
Darryl S Laddin

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

Federal Deposit Insurance Corporation
Daniel J. Kurtenbach, Esq.

3501 Fairfax Drive
Room VS-D-7026
Arlington, VA 22226

Fox Roghtschild
Jeffrey M Schlerf

919 N. Market Street
Suite 1300
Wilmington, DE 19801

Bernstein Litowitz Berger & Grossmann LLP
Jerald Bien Willner

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

Blank Rome LLP
Michael DeBaecke
1201 Market St Ste 800
Wilmington, DE 19801

Brown & Connery LLP
Donald K Ludman
6 N Broad St Ste 100
Woodbury, NJ 08096




Centerbridge Capital Partners LP
Vivek Melwani

375 Park Ave 12th F1
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

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

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

Electronic Data Systems LLC
Ayala A Hassell
5400 Legacy Dr
MS H33A 05
Plano, TX 75024

Entwistle & Cappucci LLP
Joshua K Porter

280 Park Ave 26th F1
New York, NY 10017

Fox Rothschild LLP
Jeffrey M Schlerf
919 N Market St
Citizens Bank Center Ste 1600
Wilmington, DE 19801
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City and County of Denver
Eugene J Kottenstette
Municipal Operations

201 W Colfax Ave Dept 1207
Denver, CO 80202-5332

Connolly Bove Lodge & Hutz LLP
Marc J Phillips

1007 N Orange St
PO Box 2207
Wilmington, DE 19899

Cross & Simon LL.C
Christopher P Simon
913 N Market St 11th F1
Wilmington, DE 19801

Dewey & LeBoeuf LLP
Peter A Ivanick
1301 Avenue of the Americas
New York, NY 10019

DLA Piper LLP
Thomas R Califano

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

Edwards Angell Palmer & Dodge LLP

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

Entwistle & Cappucci LLP
Andrew J Entwistle
280 Park Ave 26th F1
New York, NY 10017

First Pacific Bank of California
Jame Burgess
9333 Genesee Ave Ste 300
San Diego, CA 92121

Freshfields Bruckhaus Deringer LLP
Will Higgs
65 Fleet St
London, EC4Y 1HS UK

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

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

Curtis Mallet Prevost Colt & Mosle LLP

Steven J Reisman
101 Park Ave
New York, NY 10178-0061

Dewey & LeBoeuf LLP
Andrew Z Lebwohl
1301 Avenue of the Americas
New York, NY 10019

DLA Piper LLP
Jeremy R Johnson

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

Edwards Angell Palmer & Dodge LLP
Craig R Martin
919 N Market St 15th Fl
Wilmington, DE 19801

Entwistle & Cappucci LLP
Johnston de F Whitman Jr

280 Park Ave 26th F1
New York, NY 10017

Fox Hefter Swibel Levin & Carroll LLP
Margaret Peg M Anderson
200 W Madison St Ste 3000
Chicago, IL 60606




Freshfields Bruckhaus Deringer US LLP
Harvey Dychiao
520 Madison Ave
New York, NY 10022

Friedlander Misler
Robert E Greenberg
1101 17th St NW Ste 700
Washington, DC 20036-4704

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

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

Hennigan Bennet Dorman LLP
Bennett ] Murphy

865 S Figueroa St Ste 2900
Los Angeles, CA 90017

Hodges and Associates
A Clifton Hodges

4 E Holly St Ste 202
Pasadena, CA 91103-3900

Johnson Pope Bokor Ruppel & Burns LLP

Angelina E Lim
PO Box 1368
Clearwater, FL 33757

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

Kelley Drye & Warren LLP
Howard S Steel

101 Park Ave
New York, NY 10178
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Fried Frank Harris Shriver & Jacobson LLP

Brian D Pfeiffer
One New York Plaza
New York, NY 10004-1980

Gay McCall Isaacks Gordon & Roberts

David McCall
777 E 15th St
Plano, TX 75074

Greer Herz & Adams LLP
Tara B Annweiler
One Moody Plz 18th F1
Galveston, TX 77550

Hennigan Bennet Dorman LLP
Michael C Schneidereit

865 S Figueroa St Ste 2900
Los Angeles, CA 90017

IBM Corporation
Vicky Namken
13800 Diplomat Dr
Dallas, TX 75234

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

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

Kelley Drye & Warren LLP
Eric R Wilson

101 Park Ave
New York, NY 10178

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

Fried Frank Harris Shriver & Jacobson LLP

Matthew M Roose
One New York Plaza
New York, NY 10004-1980

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

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

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

IBM Credit LLC
Bill Dimos
North Castle Dr
MD 320
Armonk, NY 10504

Kasowitz Benson Torres & Friedman
Paul M Oconnor III
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 98101

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

Lichtsinn & Haensel
Kathleen R. Dahlgren

111 E Wisconsin Ave Ste 1800
Milwaukee, WI 53202



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

Manatee County Tax Collector
Ken Burton

Michelle Leeson
PO Box 25300
Bradenton, FL 34206-5300

McDermott Will & Emery LLP
Gary O Ravert

340 Madison Ave
New York, NY 10173-1922

McGuire Woods LLP

Nicholas E Meriwether

625 Liberty Ave 23rd F1
Pittsburgh, PA 15222

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

O Melveny & Myers LLP
Jason Alderson

Time Square Tower
7 Times Square
New York, NY 10036
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Lichtsinn & Haensel
Michael J Bennett
111 E Wisconsin Ave Ste 1800
Milwaukee, WI 53202

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
Eric H Horn
65 Livingston Ave
Roseland, NJ 07068

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

McDermott Will & Emery LLP
Nava Hazan

340 Madison Ave
New York, NY 10173-1922

Miami Dade Bankruptcy Unit
Alberto Burnstein

140 W Flagler St Ste 1403
Miami, FL 33130-1575

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

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

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

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

Lowenstein Sandler PC
Joseph M Yar
65 Livingston Ave
Roseland, NJ 07068

McCreary Veselka Bragg & Allen
Michael Reed

PO Box 1269
Round Rock, TX 78680

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

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

O Melveny & Myers LLP
Michael J Sage

Time Square Tower
7 Times Square
New York, NY 10036

Oregon Dept of Justice
Carolyn G Wade

Senior Asst Attorney General
1162 Court St NE
Salem, OR 97301-4096

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




Pepper Hamilton LLP
Patterson Belknap Webb & Tyler Patterson Belknap Webb & Tyler Peoper Hamilton LLP

Daniel A Lowenthal Brian P Guiney David M Fournier
. . Hercules Plaza Ste 5100
1133 Avenue of the Americas 1133 Avenue of the Americas 1313 N Market St
New York, NY 10036-6710 New York, NY 10036-6710 Wilmington, DE 19801
Pepper Hamilton LLP Pepper Hamilton LLP . .
David B Stratton Evelyn J Meltzer M
Ronald L Berenstain
Hercules Plaza Ste 5100 Hercules Plaza Ste 5100 .
1201 Third Ave 48th F1
1313 N Market St 1313 N Market St Seattle. WA 98101
Wilmington, DE 19801 Wilmington, DE 19801 >
Perdue Brandon Eielder Collins & Mott LLP Perkins Coie LLP Pillsbury Winthrop Shaw Pittman LLP
Elizabeth Banda T I I :
PO Box 13430 Alan D Smith Rick B Antonoff
Arlington. TX 76094-0430 1201 Third Ave 48th FI 1540 Broadway
ington, Seattle, WA 98101 New York, NY 10036-4039
oy Platzer Sergold Karlin Levine Goldberg
Perkins Coie LLP Ehillips Goldman & Spence PA Jaslow LLP
= Stephen W Spence e
Brian A Jennings 1200 N Broom St Sydney G Platzer
1201 Third Ave 48th FI Wilmi DE 19806 1065 Avenue of the Americas 18th FI
Seattle, WA 98101 limington,

New York, NY 10018

Pillsbury Winthrop Shaw Pittman LLP Plains Capital Bank Building Reed Smith LLP
Erica Carrig Michael S Mitchell James C McCarroll
1540 Broadway 18111 N Preston Rd Ste 810 599 Lexington Ave 30th Fl
New York, NY 10036-4039 Dallas, TX 75252 New York, NY 10022

Procopio Cory Hargreaves & Savitch LLP Reed Smith LLP Riddell Williams PS
Jeffrey Isaacs J Cory Falgowski Joseph E Shickich Jr
530 B St Ste 2100 1201 Market St Ste 1500 1001 4th Ave Ste 4500
San Diego, CA 92101 Wilmington, DE 19801 Seattle, WA 98154-1192
San Diego Treasurer Tax Collector of
Reed Smith LLP Reed Smith LLP California
Kurt F Gwynne J Andrew Rahl Bankruptcy Desk
1201 Market St Ste 1500 599 Lexington Ave Dan McAllister
Wilmington, DE 19801 New York, NY 10022 1600 Pacific Hwy Rm 162
San Diego, CA 92101
Robert M Menar Satterlee Stgphens Burke & Burke LLP Satterlee Stephens Burke & Burke LLP
700 S Lake Ave Ste 325 Christopher R Belmonte Pamela A Bosswick
Pasadena, CA 91106 230 Park Ave 230 Park Ave
New York, NY 10169 New York, NY 10169
San Joaquin County Treasurer & Tax
Collector Shipman & Goodwin LLP Singer & Levick PC
Christine M Babb Julie A Manning Michelle E Shriro
500 E Mail St 1st F1 One Constitution Plaza 16200 Addison Rd Ste 140
PO Box 2169 Hartford, CT 06103-1919 Addison, TX 75001

Stockton, CA 95201
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Saul Ewing LLP
Mark Minuti

222 Delaware Ave Ste 1200
PO Box 1266
Wilmington, DE 19899

State of Washington Dept of Revenue
Zachary Mosner Asst Attorney General

800 Fifth Ave Ste 2000
Seattle, WA 98104-3188

Sullivan & Cromwell LLP
Robert R Urband
1888 Century Park E
Los Angeles, CA 90067-1725

Tax Collector for Polk County
Office of Joe G Tedder

Bonnie Holly Delinquency & Enforcement
PO Box 2016
Bartow, FL 33831-2016

Tulare County Tax Collector
Melissa Quinn
221 S Mooney Blvd Rm 104 E
Visalia, CA 93291-4593

Vedder Price PC
Douglas J Lipke
222 N LaSalle St Ste 2600
Chicago, IL 60601

Werb & Sullivan
Duane D Werb
300 Delaware Ave Ste 1300
PO Box 25046
Wilmington, DE 19899

Young Conaway Stargatt & Taylor LLP
Robert S Brady

1000 West St 17th Fl
Wilmington, DE 19801
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Steckbauer Weinhart Jaffe LLP
Barry S Glaser
333 S Hope St Ste 3600
Los Angeles, CA 90071

Sullivan & Cromwell LLP
Robinson B Lacy
125 Broad St
New York, NY 10004-2498

Tennessee Dept of Revenue

TN Attorney Generals Office Bankruptcy Div

PO Box 20207
Nashville, TN 37202-0207

Unisys Corporation
Janet Fitzpatrick Legal Asst

Unisys Way
PO Box 500 MS E8 108
Blue Bell, PA 19424

Walter R Holly Jr
10853 Garland Ave

Culver City, CA 90232

Werb & Sullivan
Matthew P Austria
300 Delaware Ave Ste 1300
PO Box 25046
Wilmington, DE 19899

Young Conaway Stargatt & Taylor LLP
M Blake Cleary

1000 West St 17th FI
Wilmington, DE 19801

Delaware Dept of Justice
Attn Bankruptcy Dept
Div of Securities
820 N French St 5th Fl
Wilmington, DE 19801

Sullivan & Cromwell LLP
Hydee R Feldstein
1888 Century Park E
Los Angeles, CA 90067-1725

Tannenbaum Helpern Syracuse & Hirchtritt

Roy H Carlin
900 Third Ave 13th FI
New York, NY 10022

Treasurer Tax Collector
Dan McAllister Bankruptcy Desk
1600 Pacific Hwy Room 162
San Diego, CA 92101

US Department of Justice
Jan M Geht Trial Attorney Tax Division

PO Box 227
Washington, DC 20044

Weiss Serota Helfman
Douglas R Gonzales
200 E Broward Blvd Ste 1900
Fort Lauderdale, FL 33301

White & Case LLP
Thomas E Lauria
Wachovia Financial Center
200 S Biscayne Blvd Ste 4900
Miami, FL 33131

Attorney Generals Office
Joseph R Biden III
Carvel State Office Bldg
820 N French St 8th Fl
Wilmington, DE 19801

Delaware Secretary of the State
Division of Corporations
PO Box 898
Franchise Tax Division
Dover, DE 19903




Bank of New York Mellon
Attn Gary S Bush
Global Corporate Trust
101 Barclay St
New York, NY 10286

Delaware Secretary of the Treasury
PO Box 7040
Dover, DE 19903

Federal Deposit Insuance Corp
Stephen J Pruss
1601 Bryan St
PAC 04024
Dallas, TX 75201

Law Debenture Trust Company of New York

Jame Heaney
400 Madison Ave 4th F1
New York, NY 10017

Richards Layton & Finger PA
Mark D Collins

One Rodney Square
920 N King St
Wilmington, DE 19899

Securities & Exchange Commission
100 F Street NE
Washington, DC 20549

State of Delaware Division of Revenue
Randy R Weller MS No 25
820 N French St 8th F1
Wilmington, DE 19801-0820

Verizon Services Corp
William M Vermette
22001 Loudon County Parkway
Room E13 113
Ashburn, VA 20147
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Department of Labor
Division of Unemployment Ins

4425 N Market St
Wilmington, DE 19802

Internal Revenue Service
Centralized Insolvency Operation
PO Box 21126
Philadelphia, PA 19114-0326

Office of the United States Trustee Delaware

Joseph McMahon
844 King St Ste 2207
Lockbox 35
Wilmington, DE 19899-0035

Wells Fargo Bank NA
Thomas M Korsman

625 Marquette Ave
Minneapolis, MN 55479

Richards Layton & Finger PA
Chun I Jang

One Rodney Square
920 N King St
Wilmington, DE 19899

Securities & Exchange Commission
Daniel M Hawke

The Mellon Independence Ctr
701 Market St
Philadelphia, PA 19106-1532

US Attorney General US Department of
Justice
Michael Mukasey
950 Pennsylvania Ave NW
Washington, DC 20530-0001

Washington Mutual Claims Processing
¢ o0 Kurtzman Carson Consultants
2335 Alaska Ave
El Segundo, CA 90245

Federal Deposit Insuance Corp
Donald McKinley
1601 Bryan St
PAC 04024
Dallas, TX 75201

Internal Revenue Service
Centralized Insolvency Operation
11601 Roosevelt Blvd
Mail Drop N781
Philadelphia, PA 10154

Office of Thrift Supervision
Darrell W Dochow
Pacific Plaza
2001 Junipero Serra Blvd Ste 650
Daly City, CA 94014-1976

Wilmington Trust Company
Jame McGinley

520 Madison Ave 33rd F1
New York, NY 10022

Weil Gotshal & Manges LLP
Michael F Walsh
767 Fifth Ave
New York, NY 10153

Securities & Exchange Commission
15th & Pennsylvania Ave NW

Washington, DC 20020

Securities & Exchange Commission
Allen Maiza
Northeast Regional Office
3 World Financial Center Rm 4300
New York, NY 10281

US Attorneys Office
Ellen W Slights
1007 N Orange St Ste 700
PO Box 2046
Wilmington, DE 19899-2046

Weil Gotshal & Manges LLP
Marcia L Goldstein

767 Fifth Ave
New York, NY 10153



Weil Gotshal & Manges LLP
Brian S Rosen
767 Fifth Ave
New York, NY 10153

Elliott Greenleaf
Neil R. Lapinski
1105 North Market Street, Suite 1700
Wilmington, DE 19801

Pachulski Stang Ziehl & Jones
Timothy Cairns

919 North Market Street, 17™ Floor
Wilmington, DE 19801

VWilmer Cutler Pickering Hale & Dorr
Nancy L. Manzer

Lisa Ewart
1875 Pennsylvania Avenue, NW
Washington, DC 20006

Brice Vander Linden & Wernick PA
Hilary B. Bonial
9441 LBI Freeway, Suite 350
Dallas, TX 75243

Rosenthal Monhait & Goddess PA
Norman M. Monhait
919 Market Street, Suite 1401
P.0O. Box 1070
Wilmington, DE 19899

Brown Rudnick LLP
Jeremy B. Coffey
One Financial Center
Boston, MA 02111

Bouchard Margules & Friedlander PA
Andre G. Bouchard

Sean M. Brennecke
222 Delaware Avenue, Suite 1400
Wilmington, DE 19801

Farella Braun + Martel LLP
Attn: Gary M. Kaplan
235 Montgomery Street, 17" Floor
San Francisco, CA 94104
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Quinn Emanuel Urquhart Oliver & Hedges
Peter E. Calamari
Michael B. Carlinsky
51 Madison Avenue
New York, NY 10010

VWilmer Cutler Pickering Hale & Dorr
Philip D. Anker

399 Park Avenue
New York, NY 10022

Morris Nichols Arsht & Tunnell
Donna L. Culver
1201 N. Market Street
P.O. Box 1347
Wilmington, DE 19801

Schindler Cohen & Hochman LLP
Jonathan L. Hochman
Daniel E. Shaw
100 Wall Street, 15 Floor
New York, NY 10005

John Malone
1838 N. Valley Mills Drive
Waco, TX 76710

Pillsbury Winthrop Shaw Pittman LLP
Leo T. Crowley
Margot P. Erlich
1540 Broadway
New York, NY 10036-4039

Brown Rudnick LLP
Sigmund S. Wissner-Gross
Seven Times Square
New York, NY 10036

Gibson Dunn & Crutcher LLP
Jonathan C. Dickey
Michael A. Rosenthal
200 Park Avenue
New York, NY 10166

Cole Schotz Meisel Forman & Leonard PA
J. Kate Stickles
Patrick J. Reilly
500 Delaware Avenue, Suite 1410
Wilmington, DE 19801

Quinn Emanuel Urquhart Oliver & Hedges
Susheel Kirpalani

David Elsberg
51 Madison Avenue
New York, NY 10010

Wilmer Cutler Pickering Hale & Dorr
Russell J. Bruemmer
Gianna Ravenscourt
1875 Pennsylvania Avenue, NW
Washington, DC 20006

Ulmer & Berne LLP
Scott A. Meyers
500 West Madison Street
Suite 3600
Chicago, IL 60661-4587

King & Spaulding LLP
Arthur J. Steinberg

1185 Avenue of the Americas
New York, NY 10036-4003

Priscilla Walker
3604 Eastfield Road
Carmel, CA 93929

Campbell & Levine LL.C
Bernard G. Conaway
800 North Kind Street, Suite 300
Wilmington, DE 19801

Andrews Kurth LLP
Paul Silverstein
450 Lexington Avenue, 15" Floor
New York, NY 10017

Board of Governors of the Federal Reserve
Stephen H. Meyer
Assistant General Counsel
20" & C Sts., NW
Washington, DC 20551

McKenna Long & Aldridge LLP
Henry F. Sewell, Jr.
J. Michael Levengood
David E. Gordon
303 Peachtree Street, NE, Suite 5300
Atlanta, GA 30308-3265




McKenna Long & Aldridge LLP Pinckney Harris & Weidinger LLC Schiffrin & Partners, PC

Daniel J. Carrigan Donna L. Harris Javier Schiffrin
1900 K Street, NW 1220 N. Market Street, Suite 950 55 West 26" Street, 15" Floor
Washington, DC 20006-1108 Wilmington, DE 19801 New York, NY 10010-1012
. Lane Powell PC
Monzack Mersky McLaughlin and Browder C—harles R. Ekberg

Rachel B. Mersky
1201 N. Orange Street, Suite 400
Wilmington, DE 19801

Mary Jo Heston
1420 Fifth Avenue, Suite 4100
Seattle, WA 98101-2338
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