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            UNITED STATES BANKRUPTCY COURT             
             SOUTHERN DISTRICT OF NEW YORK             

In re                         ) Chapter 11             
                              )                        
MOTORS LIQUIDATION COMPANY,   )                        
et al.,                       ) Case No. 09-50026(REG) 
                              )                        
               Debtors.       )                        
                              ) (Jointly Administered) 
______________________________)                        
OFFICIAL COMMITTEE OF         )                        
UNSECURED CREDITORS OF MOTORS )                        
LIQUIDATION COMPANY f/k/a     )                        
GENERAL MOTORS CORPORATION,   )                        
                              )                        
               Plaintiff,     )                        
                              )                        
     -against-                )                        
                              )                        
JPMORGAN CHASE BANK, N.A.,    )                        
individually and as           )                        
Administrator Agent for       )                        
various lenders party to the  )                        
Term Loan agreement described )                        
herein, et al.,               )                        
                              )                        
               Defendants.    )                        

STATE OF ILLINOIS   )                                  
                    )  SS.                             
COUNTY OF COOK      )                                  

          The deposition of MICHAEL PERLOWSKI taken    
before Kelly A. Siska, Certified Shorthand Reporter,   
Certified LiveNote Reporter, and Notary Public, at     
71 South Wacker Drive, Chicago, Illinois, commencing   
at 10:00 a.m. on the 27th day of January, A.D., 2010.  
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1                     (Witness sworn.)                   
2 WHEREUPON:                                             
3                   MICHAEL PERLOWSKI,                   
4 called as a witness herein, having been first duly     
5 sworn, was examined and testified as follows:          
6                   DIRECT EXAMINATION                   
7 BY MR. FISHER:                                         
8      Q.    Good morning, Mr. Perlowski.                
9      A.    Good morning.                               

10      Q.    My name a Eric Fisher and I'm here with my  
11 colleague Katie Cooperman, and we represent the        
12 official committee of unsecured creditors in the GM    
13 bankruptcy proceedings.  I'm going to ask you a number 
14 of questions this morning and if you don't understand  
15 a question, I'll ask that you please let me know and   
16 I'll be happy to rephrase the question; okay?          
17      A.    (Nodding.)                                  
18      Q.    I see you're nodding your head.  It's       
19 important to answer audibly because it's only when you 
20 answer audibly the that court reporter can take down   
21 all of your answers; okay?                             
22      A.    Yes, sir.                                   
23      Q.    Mr. Perlowski, what is your educational     
24 background?                                            
25      A.    I'm all but dissertation.  I completed      



Perlowski, Michael 1/27/2010

West Court Reporting Services 800.548.3668 Ext. 1

2 (Pages 5 to 8)
Page 5

1 everything but the dissertation in American history    
2 for my Ph.D., and that's as far as I went.             
3      Q.    When did you complete those studies?        
4      A.    About 1982 or '3, something like that, at   
5 the U of I.                                            
6      Q.    University of Illinois?                     
7      A.    Correct.                                    
8      Q.    And after you left school in 1982 or 1983,  
9 would you please just briefly describe your employment 

10 history?                                               
11      A.    I took a job as a proofreader at            
12 Sonnenschein, Nath & Rosenthal here in Chicago and I   
13 was there for maybe three or four years.  And then I   
14 came here to Mayer Brown and I supervised the          
15 proofreading department here for three or four years.  
16 And then I became a paralegal in 1987 and I've been a  
17 paralegal here at Mayer Brown since 1987.              
18      Q.    Are you assigned to any particular          
19 department here at Mayer Brown?                        
20      A.    Yes, I am.                                  
21      Q.    What department is that?                    
22      A.    I work under the direction and supervision  
23 for, primarily in the corporate securities group.      
24      Q.    And has that been consistent since 1987?    
25      A.    Yes, it has.                                

Page 6

1      Q.    And in the course of your work as a         
2 paralegal beginning in 1987 until today, have your     
3 responsibilities involved UCC filings?                 
4      A.    Yes.                                        
5      Q.    Describe generally how UCC filings are part 
6 of the work that you perform here?                     
7      A.    Well, attorneys sometimes require that we   
8 prepare drafts of financing statements based on        
9 security documents and to do sometimes drafts of       

10 filings related to initial filings of financing        
11 statements like amendments or assignments, releases,   
12 or termination.  Another aspect of UCC work includes   
13 obtaining reports with respect to specific debtors or  
14 corporations or entities that attorneys I work with    
15 that are interested in for transactions that they are  
16 working on.                                            
17      Q.    And over the course of your time working    
18 here as a paralegal, have you performed each of those  
19 functions that you just described?                     
20      A.    I have.                                     
21      Q.    And how important a part, or how            
22 significant a component of what you do are the UCC     
23 type activities you just described?                    
24      A.    Relatively minor because I work primarily   
25 with the corporate and securities group.               
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1      Q.    And you refer to the preparation of         
2 documents related to financing statements such as      
3 amendments, assignments, releases, and terminations.   
4 Have you specifically prepared terminations or         
5 termination statements?                                
6      A.    Yes.                                        
7      Q.    And how frequently have you been asked to   
8 do that?                                               
9      A.    Not -- as a part of the general work I do   

10 here, it's not very common.                            
11      Q.    On what kinds -- describe the kinds of      
12 transactions in which you've been asked to prepare     
13 termination statements?                                
14      MS. BOMCHILL:  For the record, I think he said he 
15 prepared drafts of financing statements.               
16 BY MR. FISHER:                                         
17      Q.    Let me restate my question.  In what kinds  
18 of transactions have you prepared draft termination    
19 statements?                                            
20      MR. CALLAGY:  I'm going to object to the form.    
21 BY THE WITNESS:                                        
22      A.    Within the corporate and securities group,  
23 sometimes their client buys another company or its     
24 assets.  And in connection with the transaction the    
25 company requires debts to be paid off.  Maybe those    
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1 debts are evidenced by financing statements that are   
2 of record against that company in different            
3 jurisdictions and I'll be asked or we will be          
4 requested to prepare termination statements for the    
5 review by the attorney or the finance lawyer is often  
6 the case who worked on the deal.                       
7      Q.    And have you ever worked under the          
8 supervision of Ryan Green?                             
9      A.    I have.                                     

10      Q.    And what department is Mr. Green in?        
11      A.    Ryan works with the real estate group.      
12      Q.    And has Mr. Green ever asked you to prepare 
13 a draft termination statement?                         
14      A.    No, he has not.                             
15      Q.    What work have you done under Mr. Green's   
16 supervision?                                           
17      A.    Ryan has asked me to conduct UCC searches   
18 and obtain copies of financing statements that are of  
19 record.                                                
20      Q.    And have you done that at Mr. Green's       
21 request on more than one occasion?                     
22      A.    I can only remember the one occasion.       
23      MR. FISHER:  I'm going to ask the court reporter  
24 to mark as Plaintiff's Exhibit 1 a one-page document   
25 that has a Bates No. MB1110 on the bottom.             
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1                     (Deposition Exhibit No. 1 was so   
2                      marked.)                          
3 BY MR. FISHER:                                         
4      Q.    Mr. Perlowski, I have just handed you       
5 what's been marked Plaintiff's Exhibit No. 1.  Please  
6 take a moment to review this exhibit and let me know   
7 whether you recognize it?                              
8      A.    I recognize it.                             
9      Q.    And what is it?                             

10      A.    A request from Ryan Green to run full UCC   
11 searches.  He identifies a bar or an agent and two     
12 states within the e-mail and he tells me that he's     
13 going to need them to be terminated.                   
14      Q.    And when you just a moment ago explained    
15 that you could recall one transaction in which         
16 Mr. Green asked you to perform UCC searches, was this  
17 the transaction that you were thinking of?             
18      MS. BOMCHILL:  Objection to the form of the       
19 question.                                              
20 BY THE WITNESS:                                        
21      A.    This is the only transaction I remember.  I 
22 mean, this is it.  I mean, this is the only time I     
23 remember getting this request.                         
24      Q.    This is the only time that you recall       
25 performing UCC searches at Mr. Green's request?        
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1      MS. BOMCHILL:  Objection to the form of the       
2 question.                                              
3 BY THE WITNESS:                                        
4      A.    I don't recall ever getting any other       
5 request.  I don't.                                     
6      Q.    And Mr. Gonshorek is cc'd on this?          
7      A.    Stewart is, or was, a real estate paralegal 
8 who worked here at the firm.                           
9      Q.    And this e-mail from Mr. Green starts with  

10 the phrase, Per my voice message.  Do you recall       
11 anything at all about the voice message that Mr. Green 
12 is referring to here?                                  
13      A.    No, I don't.                                
14      Q.    Do you remember anything that Mr. Green     
15 said to you about why he was asking you to perform     
16 this UCC search?                                       
17      A.    No.                                         
18      MS. BOMCHILL:  At any time?                       
19 BY MR. FISHER:                                         
20      Q.    At any time?                                
21      A.    I don't remember him saying anything to me. 
22 I mean, I got the instruction on the e-mail.           
23      Q.    And the e-mail refers to, in the last line  
24 refers, quote, UCC's that need to be terminated, close 
25 quote.  What did you understand Ryan Green to mean by  
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1 that?                                                  
2      A.    That he was going to review whatever I      
3 obtained for him and then he was going to determine -- 
4 I think what he was doing was just telling me what he  
5 needed these things for.  And I was going to obtain    
6 them and give them to him.                             
7      Q.    And did you in fact perform the UCC search  
8 he requested?                                          
9      A.    I performed a UCC search.  It was           

10 impossible to do the search that specific, that        
11 specific kind of search that he requested.             
12      Q.    Explain why it was impossible to perform    
13 the search that he requested in this e-mail?           
14      A.    Because the records in the Secretary of     
15 State's office aren't going to be indexed according    
16 to -- you just can't go the Secretary of State's       
17 office and say, Give me all the filings against this   
18 company in favor of this specific entity.  The filings 
19 are indexed only by debtor name.                       
20      MR. CALLAGY:  I'm sorry.  What?                   
21      THE WITNESS:  The debtor.  The name of the        
22 target.                                                
23 BY MR. FISHER:                                         
24      Q.    So with regard to this specific request,    
25 the filings would have been indexed by the name        
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1 General Motors Corporation?                            
2      A.    That's correct.                             
3      Q.    Did you communicate with Ryan Green to      
4 refine the scope of the UCC search you were being      
5 asked to perform?                                      
6      A.    I did.                                      
7      Q.    And in what way was the scope of the search 
8 narrowed?                                              
9      A.    Instead of searching both Michigan and      

10 Delaware, we didn't search but we placed requests with 
11 Delaware, not with Michigan, with respect to the       
12 General Motors Corporation.  Instead of getting copies 
13 of all of the financing statements that are of record, 
14 all 1,500 or 2,000 of them, we had a list of the       
15 filings of record against General Motors in Delaware   
16 and we were to work off of that list of filings as     
17 opposed to plowing through the existing statements     
18 that were there.                                       
19      Q.    In that more limited scope of search, is    
20 that something that resulted from discussions you had  
21 with Mr. Green?                                        
22      A.    I don't recall that.  I mean, it was -- I   
23 think it was just through e-mail exchange.             
24      Q.    And the date and time on this e-mail which  
25 has been marked as Plaintiff's Exhibit 3 is October 7, 
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1 2008, 3:21 p.m.  Do you have any reason to doubt that  
2 that's the date and time when the e-mail was sent?     
3      A.    No.                                         
4      MR. FISHER:  I'm going to ask the court reporter  
5 to mark as Plaintiff's Exhibit 2 a document that       
6 begins MB1104 and concludes on MB1109.                 
7                     (Deposition Exhibit No. 2 was so   
8                      marked.)                          
9      Q.    Mr. Perlowski, feel free to flip through    

10 the pages of this document and familiarize yourself    
11 with it, but I'm going to focus your attention on      
12 particular e-mails of which I have questions.          
13      MS. BOMCHILL:  Would you like him to read it all? 
14      MR. FISHER:  It's not necessary.                  
15      MS. BOMCHILL:  Take a look at it.  But if there's 
16 any question, you probably should read it.             
17                     (Witness viewing document.)        
18 BY MR. FISHER:                                         
19      Q.    So, Mr. Perlowski, let me focus your        
20 attention on the e-mail that is the e-mail exchange    
21 second from the top.  It appears to be an exchange     
22 between you and Mr. Green on October 7, 2008, at 4:39  
23 p.m.  The second paragraph of that e-mail from you     
24 states, quote, I completed a search identical to the   
25 one you requested earlier in the year for Jamie.       
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1            Who is the Jamie referred to in that        
2 sentence?                                              
3      A.    Jamie is Jamie Romick who is a real estate  
4 associate here at the firm.                            
5      Q.    And why had you performed a similar search  
6 earlier in 2008 at Jamie's request?                    
7      A.    Because she asked me to.                    
8      Q.    Do you know why Ms. Romick asked to have    
9 that UCC search performed?                             

10      A.    Well, from the e-mails, I mean, I can -- I  
11 think she -- she wanted to review the financing        
12 statement for some purpose of some transaction she     
13 must have been working on.                             
14      Q.    And did you then forward onto Mr. Green the 
15 results of the search that you had performed earlier   
16 in the year at Jamie's request?                        
17      A.    I don't see an e-mail.                      
18      MS. BOMCHILL:  I think -- let's be clear.  Are    
19 you asking him to read the e-mails or does he have a   
20 recollection of it?                                    
21 BY MR. FISHER:                                         
22      Q.    Let me begin by asking:  In October 2008 -- 
23 forget the document for a moment.  In October 2008,    
24 did you forward onto Mr. Green the results of a UCC    
25 search that you had earlier in the year performed at   
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1 Ms. Romick's request?                                  
2      MS. BOMCHILL:  What you remember.                 
3 BY THE WITNESS:                                        
4      A.    What I remember.  I don't specifically      
5 remember that.  I don't.  I mean, I don't.             
6      Q.    Looking at the e-mail exchange that we were 
7 just looking at, that second paragraph in your e-mail  
8 to Ryan Green says -- and I'm beginning at the second  
9 sentence.  Quote, Given that as of May 7, 2008, there  

10 were 1,777 filings of record against GM in Delaware,   
11 we obtained a list of filings of record against GM and 
12 requested copies of other filings in favor of JPMorgan 
13 Chase Bank which are attached below, close quote.      
14            Does seeing that sentence refresh your      
15 recollection as to whether you forwarded the results   
16 of your earlier UCC search to Mr. Green?               
17      A.    I don't specifically remember doing that,   
18 but that's what it says.                               
19      Q.    Seeing this e-mail, do you have any reason  
20 to doubt that in fact you forwarded those UCC filings  
21 to Mr. Green?                                          
22      A.    No, I don't.                                
23      Q.    And if you look at the next e-mail down     
24 which is the third e-mail on this first page, 1104?    
25      MS. BOMCHILL:  The one dated June 4th?            
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1 BY MR. FISHER:                                         
2      Q.    The ONE dated June 4th, 2008, at 6:46 p.m.  
3 Is that an e-mail that you sent to Jamie Romick on     
4 June 4, 2008?                                          
5      A.    Yes.  That came from me and went to Jamie.  
6      MS. BOMCHILL:  Again, just so the record is       
7 clear, are you asking him as he reads it or does he    
8 have an independent recollection of it?                
9 BY MR. FISHER:                                         

10      Q.    I'm asking if a this was an e-mail that you 
11 sent?                                                  
12      MS. BOMCHILL:  He's asking you if you remember    
13 sending that.                                          
14 BY THE WITNESS:                                        
15      A.    Again, I don't remember specifically        
16 sending this e-mail, but ...                           
17      Q.    You have no reason to doubt that you sent   
18 it?                                                    
19      A.    I have no reason to doubt that that's my    
20 e-mail.                                                
21      Q.    And just below the subject line there's a   
22 line that lists a number of files, file part 1, file   
23 part 2, and then the third one along that line says,   
24 File JPMorgan filings.pdf.  What does that file refer  
25 to?                                                    
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1      A.    Are you referring to the JPMorgan filings?  
2      Q.    Yes.  Just that third, what appears to be   
3 the third attachment to that e-mail?                   
4      A.    Later on in that same e-mail, last full     
5 paragraph recites that, Attached are copies of active  
6 financing statements of record in Delaware against GM  
7 in favor of JPMorgan, and it lists three filings.      
8      Q.    And is it your understanding that those     
9 three filings were attached to your e-mail to          

10 Ms. Romick?                                            
11      A.    Yes.  Yes.                                  
12      Q.    And I want to focus on the third filing     
13 against JPMorgan Chase Bank.  This is on page 1105.    
14 It says, quote, Three filings as to certain equipment  
15 and fixtures and related collateral located at certain 
16 specific facilities.  File No. 6416808 4, file date    
17 November 30, 2006, close quote.                        
18            That UCC filing you believe was attached to 
19 this e-mail to Ms. Romick?                             
20      A.    I have no reason to think it wasn't         
21 attached to the e-mail.                                
22      Q.    And you write here in the sentence that     
23 begins, Also attached.  Quote, Also attached hereto    
24 are copies of active financing statements that are of  
25 record in Delaware against General Motors Corporation  
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1 and in favor of JPMorgan Chase Bank, close quote.      
2            What did you mean when you wrote active     
3 financing statement?                                   
4      A.    That according to the listing they hadn't   
5 been terminated or they had not lapsed.                
6      Q.    How do you determine whether a financing    
7 statement is active or not?                            
8      MS. BOMCHILL:  You're asking for his personal     
9 opinion?                                               

10 BY THE WITNESS:                                        
11      A.    With respect to the Delaware UCC searches,  
12 there's a certification page attached to the search.   
13 What the certification pages say is, besides the       
14 filing information and the dates of the filings,       
15 indication of who the debtor is and the secured        
16 parties and a list of all of the filings made in       
17 connection or related to the original UCC financing    
18 statement filing.  So any amendment will be reflected  
19 in the summary.  Any assignment, any release, or any   
20 termination.  The lapse date typically is five years   
21 from the date of the initial filing is indicated as    
22 well on the certification page.                        
23      Q.    So if I understood the answer correctly,    
24 to determine whether a UCC filing is active or not     
25 you rely on the information on that certification      
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1 page?                                                  
2      A.    That's correct.                             
3      Q.    And if the certification page indicates     
4 that the UCC filing was terminated, you would          
5 typically conclude that that financing statement is no 
6 longer active?                                         
7      A.    That's not active, correct.  Doesn't mean   
8 that it -- yeah.  That's right.  Because there's no    
9 filings other than just those certification pages      

10 attached, right.                                       
11      Q.    Would you turn, please, to in this same     
12 exhibit page 1106.  Page 1106 of Plaintiff's Exhibit 2 
13 appears to be an e-mail from you to Jamie Romick and   
14 Cole Hardy dated May 22, 2008.  I assume, again, you   
15 have no reason to doubt that this is in fact an e-mail 
16 that you sent on or about that date?                   
17      A.    That's correct.                             
18      Q.    And there the second paragraph says, quote, 
19 With respect to filings made in favor of JPMorgan      
20 Chase, there appears to have been six made of record,  
21 three of which still appear to be effective, close     
22 quote.                                                 
23            Do you see that sentence?                   
24      A.    (Nodding.)                                  
25      MS. BOMCHILL:  I don't see it.                    
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1      MR. FISHER:  (Indicating.)                        
2      MS. BOMCHILL:  Okay.                              
3 BY MR. FISHER:                                         
4      Q.    In determining -- this is somewhat          
5 repetitive of my last question, but I want to make     
6 sure that it's clear.  In determining which of these   
7 six financing statements were effective and which were 
8 not, what did you do?                                  
9      A.    I reviewed the certification pages from the 

10 Secretary of State's office and found those that had   
11 been made in favor of JPMorgan.  There were six of     
12 those financing statements.  The summary provided on   
13 the certification page indicated that three of them    
14 had not lapsed and that three of them had not been     
15 terminated.                                            
16      Q.    And as of the date that you performed this  
17 search, specifically the UCC filing dated November 30, 
18 2006, was still effective?                             
19      A.    There had been no filing made of record     
20 with the Delaware Secretary of State's office to       
21 indicate that it was terminated or that someone had    
22 tried to terminate it.                                 
23      Q.    And with regard to those three filings      
24 where you indicated in parentheticals, Terminated, and 
25 you provided a date, is that information that comes    
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1 from the certification page that you reviewed as part  
2 of your UCC search?                                    
3      A.    Yes, sir.                                   
4      Q.    And with regard to those UCC filings that   
5 you concluded were terminated, did you do anything     
6 else aside from reviewing the certification page to    
7 determine whether in fact they had been terminated?    
8      MS. BOMCHILL:  Object to the form of the          
9 question.                                              

10 BY THE WITNESS:                                        
11      A.    The scope of my work was to get the         
12 certification pages and review them, and that's all I  
13 did.                                                   
14      Q.    Is it possible for you to estimate how many 
15 UCC searches you've been asked to perform over the     
16 past 20 plus years here at Mayer Brown?                
17      A.    It would be difficult to do.                
18      Q.    Is it a large number?                       
19      A.    I would imagine, yeah.                      
20      Q.    And when a certification indicates that a   
21 UCC filing has been terminated, have you ever -- does  
22 that conclude your inquiry as to whether the           
23 particular UCC filing you're researching is effective  
24 or not?                                                
25      MS. BOMCHILL:  Objection, vague and ambiguous.    
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1 BY THE WITNESS:                                        
2      A.    You know, my task was simply to get the     
3 listing and not to indicate what the record said, and  
4 that's what I did.  And the record indicated that      
5 there had been a termination filed.                    
6      Q.    And do you know when you performed your     
7 first ever UCC search?                                 
8      A.    I would imagine it was back in maybe the    
9 Fall of 1987.                                          

10      Q.    Who showed you how to do a UCC search?      
11      A.    The first UCC search?  Well, I don't -- you 
12 know, I can recall the first UCC search.               
13      MS. BOMCHILL:  If you can answer without          
14 revealing the names of clients or any information      
15 that's not privileged, you can answer the question.    
16 BY THE WITNESS:                                        
17      A.    I worked with a finance lawyer here at the  
18 firm and we sat down together and had a list of the    
19 target companies and determined where I should call    
20 the service company and where we should get searches   
21 done and why we should do it.  Sort of an introduction 
22 to this sort of thing.  And, like I said, it was quite 
23 a while ago, but it's still memorable.                 
24      Q.    Who was the attorney who showed you that in 
25 connection with your first research UCC?               
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1      MS. BOMCHILL:  You can answer that.               
2 BY THE WITNESS:                                        
3      A.    Debra DeHoyos.                              
4      Q.    And did Ms. DeHoyos also instruct you on    
5 the difference between an effective and a terminated   
6 UCC?                                                   
7      A.    I don't remember that.                      
8      Q.    Do you remember where you learned how to    
9 discern the difference between an effective and        

10 terminated UCC?                                        
11      MS. BOMCHILL:  Object to the form of the          
12 question.                                              
13 BY MR. FISHER:                                         
14      Q.    Does Mayer Brown have a UCC compliance      
15 committee or department or anything to that effect?    
16      A.    We have a UCC compliance group here at the  
17 firm.                                                  
18      Q.    And what does that group do?                
19      A.    The purpose of the group is to review the   
20 formal filings that are made in connection with        
21 different filings that take place here at the firm.    
22      Q.    And specifically in connection with the UCC 
23 search that you performed at Mr. Green's request in    
24 October 2008, was the UCC compliance group involved in 
25 that work in any way?                                  
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1      MS. BOMCHILL:  I think you misstated the          
2 witness's testimony.  You want to try that again.      
3      MR. FISHER:  Can you read back the question,      
4 please.                                                
5                     (Record read as requested.)        
6      MS. BOMCHILL:  I think you misstated his          
7 testimony, but you can answer the question is you can. 
8 BY THE WITNESS:                                        
9      A.    With respect to the work I did, I didn't    

10 consult or ask for assistance from the UCC compliance  
11 group.                                                 
12      Q.    After performing this UCC search in October 
13 2008, did you have any further involvement with this   
14 transaction that Mr. Green was working on?             
15      A.    No, I didn't.                               
16      MR. FISHER:  I'll ask the court reporter to       
17 please mark as Plaintiff's Exhibit 3 a document        
18 numbered MB2414 through 2420.                          
19                     (Deposition Exhibit No. 3 was so   
20                      marked.)                          
21 BY MR. FISHER:                                         
22      Q.    Mr. Perlowski, do you know whose            
23 handwriting appears on the first page of this exhibit? 
24      A.    No, I don't.                                
25      Q.    And I'll point out that on page 2417 there  
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1 is what looks like a pen or a pencil mark.  I          
2 assume -- I shouldn't assume.  Do you know who made    
3 that mark?                                             
4      A.    No.                                         
5      Q.    Focusing then just on the typewritten       
6 portions of this exhibit, I'm looking back at page 1?  
7      A.    Yes.                                        
8      Q.    Is this an e-mail that you sent to          
9 Mr. Green on October 9, 2008?                          

10      A.    I don't have any reason to doubt that it's  
11 not my e-mail sent to him.                             
12      Q.    The e-mail to Mr. Green begins, quote,      
13 Attached are copies of the two active financing        
14 statements of record in Delaware against General       
15 Motors Corporation and in favor of JPMorgan Chase Bank 
16 and there's also a search conducted with the office of 
17 the Delaware Secretary of State for financing          
18 statements of record against auto facility real estate 
19 trust 2001-1, close quote.                             
20            The earlier e-mail that we looked at        
21 referred to three active financing statements.  Do you 
22 know how it is that number of active financing         
23 statements were reduced to two?                        
24      A.    No, I don't.                                
25      Q.    Would you turn, please, to the second page  
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1 of this exhibit.  Do you recognize that document?      
2      A.    No.                                         
3      Q.    Do you know who prepared that page,         
4 page 2415?                                             
5      A.    No, I don't.                                
6      Q.    Do you know whether or not this page was an 
7 attachment to the e-mail that appears on the preceding 
8 page?                                                  
9      A.    No, it wasn't.                              

10      Q.    It was not?                                 
11      A.    The attachments on the preceding page don't 
12 refer to it.                                           
13      Q.    So based on your review of this document,   
14 your understanding is that 2415 was not attached to    
15 what's been marked as page 2414?                       
16      A.    That's right.                               
17      Q.    You can set that aside.                     
18            I'm going to ask the court reporter to mark 
19 as Plaintiff's Exhibit 4 a document that starts on     
20 page MB1023 and continues through MB1103.              
21                     (Deposition Exhibit No. 4 was so   
22                      marked.)                          
23 BY MR. FISHER:                                         
24      Q.    Mr. Perlowski, feel free to take your time  
25 reviewing this document.  The question I'd like to ask 
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1 you after you've had a chance to look at it is simply  
2 whether MB1099 was an attachment to the e-mail that's  
3 on MB1023?                                             
4      MS. BOMCHILL:  I'd just like a continuing         
5 objection.  I think the record is confused as to       
6 whether he's testifying as to what he remembers or     
7 he's trying to help you in determining that.  And I    
8 just want the record to be clear whether he remembers. 
9 I don't know as I sit here now whether he's telling    

10 you what he remembers or he's trying to help you       
11 interpret the documents.                               
12 BY MR. FISHER:                                         
13      Q.    The question is whether page MB1099 was     
14 among the documents attached to the e-mail on page     
15 MB1023?                                                
16      MS. BOMCHILL:  If you remember, you can answer.   
17 BY THE WITNESS:                                        
18      A.    I don't know.  I can't tell you that.       
19      Q.    Looking at your e-mail, your e-mail begins, 
20 quote, Attached are copies of the two active financing 
21 statements of record in Delaware against General       
22 Motors and in favor of JPMorgan Chase Bank?            
23      A.    And it lists this financing statement.      
24      Q.    You're referring to further down on the     
25 page under paragraph No. 2?                            
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1      MS. BOMCHILL:  Wait for a question.               
2 BY MR. FISHER:                                         
3      Q.    Let me ask a question.  Next to the No. 2   
4 on this e-mail there's a reference to, quote,          
5 financing statement as to equipment, fixtures, and     
6 related collateral located at certain U.S.             
7 manufacturing facilities, file No. 6416808 4, file     
8 date November 30, 2006.                                
9            Does MB1099 correspond to that entry in     

10 your e-mail?                                           
11      A.    Yes, it does.                               
12      Q.    Do you believe that MB1099 was among the    
13 financing statements that you forwarded to Mr. Green   
14 in October 2008?                                       
15      A.    I believe so.                               
16      MR. FISHER:  I'll ask the court reporter to mark  
17 as Plaintiff's Exhibit 5 a document with a number      
18 MB6384.                                                
19                     (Deposition Exhibit No. 5 was so   
20                      marked.)                          
21 BY MR. FISHER:                                         
22      Q.    Mr. Perlowski, is this a document you've    
23 seen before?                                           
24      A.    No.                                         
25      Q.    You've never seen this before today?        
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1      A.    That's true.                                
2      Q.    What does this appear to you to be?         
3      MS. BOMCHILL:  Objection, calls for speculation.  
4 He's never seen it before.  He didn't prepare it.      
5 BY THE WITNESS:                                        
6      A.    It appears to be a termination statement.   
7      Q.    And what financing statement does it appear 
8 to you to terminate?                                   
9      MS. BOMCHILL:  Same objection.                    

10 BY THE WITNESS:                                        
11      A.    The financing statement references          
12 6416808 4.                                             
13      Q.    And is that the financing statement that    
14 appeared on page 1099 of Plaintiff's Exhibit 4?        
15      MS. BOMCHILL:  Let the record reflect he's        
16 comparing numbers.                                     
17 BY THE WITNESS:                                        
18      A.    The filing number on the initial financing  
19 statement matches the filing number that appears on    
20 the termination form as does the filing date.          
21      Q.    What does that lead you to conclude?        
22      MR. CALLAGY:  Objection to form.                  
23 BY THE WITNESS:                                        
24      A.    The form of the financing statement matches 
25 at least the number of -- matches what on the          
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1 financing statement, the number of which I just read   
2 back.                                                  
3      Q.    If you had come across Plaintiff's          
4 Exhibit 5 in performing a UCC search, what would you   
5 conclude about the financing statement No. 6416808 4?  
6      MS. BOMCHILL:  Objection, calls for speculation.  
7 BY THE WITNESS:                                        
8      A.    I wouldn't conclude anything.               
9      Q.    When you perform UCC searches in the        

10 ordinary course of your responsibilities here, do you  
11 review amendments?                                     
12      A.    I know what an amendment is.  I mean, I've  
13 obtained copies of them and I look at them and forward 
14 them to attorneys with whom I am directed to work      
15 with.                                                  
16      Q.    And do you refer to UCC amendments as part  
17 of determining whether a financing statement is active 
18 or not?                                                
19      A.    It's not for me to determine whether        
20 they're active or not.  Even if it's of record doesn't 
21 mean it's terminated.  It doesn't.  There's more that  
22 goes into it than that.  It's my task to simply obtain 
23 the documents that I've been asked to obtain to be     
24 helpful and organize them in a way that they can be    
25 reviewed by the attorney in the most cost efficient    
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1 manner.                                                
2      Q.    Earlier you described referring to the      
3 certification page when you perform UCC searches.      
4 When you do the search, aside from the certification   
5 page are the underlying financing statements or        
6 amendments attached?                                   
7      A.    You know, typically they are.  So the       
8 answer is yes, typically they are.  But that's not     
9 what we did in this case with respect to the entire    

10 scope of my requirements in obtaining documents.       
11      Q.    What did you do with regard to this search  
12 that was done at Ryan Green's request that's different 
13 from other UCC searches you've performed?              
14      MR. CALLAGY:  Objection to form.                  
15 BY THE WITNESS:                                        
16      A.    All I did was get a listing of the GM       
17 filings as I noted earlier.  We didn't get all of the  
18 filings described on all of the certification pages    
19 simply because there were just too many of them and    
20 they didn't have any application to what Ryan wanted.  
21      Q.    Did you indicate to Mr. Green which of the  
22 UCC filings you found were active and which were       
23 terminated?                                            
24      A.    Well, the task was to find financing        
25 statements that were active in favor JPMorgan and      
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1 against General Motors.                                
2      Q.    Who made judgment as to whether a financing 
3 statement was active or terminated?                    
4      A.    It was my task to find out which ones were  
5 still at least reflected on the records of the state   
6 as being active.                                       
7      Q.    I understand that you've never before seen  
8 Plaintiff's Exhibit 5?                                 
9      A.    This (indicating).                          

10      Q.    Did there come a time when you learned that 
11 the document that's been marked as Plaintiff's         
12 Exhibit 5 was filed?                                   
13      A.    When I was with counsel.                    
14      Q.    When was that?                              
15      A.    A month ago was our first meeting.  It was  
16 a meeting with my counsel.  I'm not sure exactly when  
17 the date of that was.                                  
18      Q.    Your counsel is, you're referring to        
19 Ms. Bomchill?                                          
20      A.    That's correct.                             
21      Q.    Was anyone else at that meeting?            
22      A.    Ryan was at the meeting.  Bob Gordon.       
23      Q.    Anyone else?                                
24      A.    No.                                         
25      Q.    Aside from the individuals you've just      
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1 mentioned, Ms. Bomchill, Mr. Green, and Mr. Gordon,    
2 have you ever discussed what's been marked as          
3 Plaintiff's Exhibit 5 with anyone else?                
4      A.    No, I have not.                             
5      MR. FISHER:  I'm going to ask the court reporter  
6 to mark as Plaintiff's Exhibit 6 a document with the   
7 numbers JPM-CB76 through JPM-CB111.                    
8                     (Deposition Exhibit No. 6 was so   
9                      marked.)                          

10 BY MR. FISHER:                                         
11      Q.    Mr. Perlowski, I only want to ask you about 
12 three pages of this exhibit which is -- it begins on   
13 the second page of the exhibit.  Which is numbered 77  
14 and concludes on 79.  Is that affidavit a document     
15 that you've ever seen before today?                    
16      A.    I don't remember seeing it before today.    
17      Q.    You don't remember ever seeing this         
18 affidavit before today?                                
19      A.    That's right.                               
20      Q.    Before today, did you ever come to learn    
21 that this affidavit had been prepared?                 
22      A.    Like I said, you know, this is the first    
23 time I ever saw it.  I don't remember seeing it.       
24      Q.    Did you ever hear that Mr. Gordon was       
25 preparing an affidavit?                                
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1      MS. BOMCHILL:  You're done with your question?    
2      MR. FISHER:  Yeah.                                
3      MS. BOMCHILL:  Other than in connection with      
4 counsel, you can answer the question.                  
5 BY THE WITNESS:                                        
6      A.    Except in meetings with counsel I'm not     
7 aware of Mr. Gordon's involvement actually.            
8      Q.    I didn't hear the end of your answer.       
9      A.    I didn't work with Mr. Gordon.  Mr. Gordon  

10 didn't direct me to do anything with respect to the    
11 transaction.                                           
12      Q.    Would you focus your attention, please, on  
13 paragraph 8 of Mr. Gordon's affidavit.  It says,       
14 quote, Unbeknownst to me, the paralegal tasked with    
15 filing the termination statement for the GM leasing    
16 financing statement referred to above also caused a    
17 termination statement to be filed with respect to a    
18 UCC 1 financing statement that is entirely unrelated   
19 to the transaction for the properties, open pren,      
20 then, quote, unrelated financing statement, close      
21 quote, close paren.                                    
22            A copy of this UCC termination statement    
23 which is defined as the unrelated termination          
24 statement is attached as Exhibit D.  Do you see that   
25 paragraph?                                             
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1      A.    I do.                                       
2      Q.    Do you know who the paralegal is who        
3 Mr. Gordon is referring to in paragraph 8?             
4      A.    It's not me.                                
5      Q.    Do you know who it is?                      
6      A.    I can only assume it's Stewart.             
7      Q.    And Stewart is Stewart Gonshorek?           
8      A.    Yes.                                        
9      Q.    Why do you assume that it's him?            

10      A.    Because in connection with all of this,     
11 he's the only other paralegal referenced in any of the 
12 other e-mails.                                         
13      Q.    And do you have an understanding as to what 
14 Stewart Gonshorek's role was in connection with the    
15 UCC filings that Mr. Green requested in October 2008?  
16      A.    No.                                         
17      Q.    Aside from seeing Mr. Gonshorek's name on   
18 some e-mails -- let me withdraw that.                  
19            Did you interact with Mr. Gonshorek in      
20 connection with the work you were doing at Mr. Green's 
21 request in October of 2008?                            
22      A.    I don't remember speaking to Stewart.  I    
23 do not -- of course, he was copied on some e-mails     
24 that I sent to Ryan because he was to be kept in the   
25 loop.                                                  
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1      Q.    Who let you know that Stewart should be     
2 kept in the loop?                                      
3      A.    I think because Ryan copied him on his      
4 initial e-mail to me I think.  I just knew Stewart was 
5 working with Ryan.                                     
6      Q.    Would you turn, please, to page 106 of this 
7 exhibit?                                               
8      MS. BOMCHILL:  Are you going to be going much     
9 longer?                                                

10      MR. FISHER:  I don't think so.                    
11      MR. CALLAGY:  106?                                
12      MR. FISHER:  Yes.                                 
13 BY MR. FISHER:                                         
14      Q.    There's a box that says, Send               
15 acknowledgement to, and there's a name there, Bryan    
16 Kluever CT.                                            
17            Do you know who that is?                    
18      A.    I don't know who Bryan is CT Corporation    
19 System.                                                
20      Q.    And did you work -- I'm not asking          
21 specifically about this transaction.  In general, when 
22 you were asked to perform work related to UCC filings, 
23 did you work with CT?                                  
24      A.    I have worked with CT, yes.                 
25      Q.    And what service does CT provide?           
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1      A.    CT makes of record the filings.  In this    
2 case it would make of record filings sent to them in   
3 the jurisdiction in which they're requested to make    
4 the filings.  For a fee, of course.                    
5      Q.    Have you seen the page that's marked as 106 
6 before today?                                          
7      A.    Not before today, no.                       
8      Q.    The bottom of this page there's a -- on     
9 this form there's a line No. 10 and if you look at     

10 that line there's a reference to a matter number?      
11      A.    I see that.                                 
12      Q.    Is that a Mayer Brown matter number?        
13      A.    That is a Mayer Brown matter number.        
14      Q.    And there's a reference to a doc number.    
15 Is that a Mayer Brown doc number?                      
16      A.    I'm not sure what that number references.   
17      Q.    I understand you've never seen this         
18 document before today, but do you have any             
19 understanding as to who prepared this document?        
20      A.    I haven't seen it before.  I don't know.    
21      MR. FISHER:  Fern, I'd suggest we take a short    
22 break.  At most I would have another five to ten       
23 minutes of questions.                                  
24      MS. BOMCHILL:  Okay.                              
25                     (A short break was had.)           
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1 BY MR. FISHER:                                         
2      Q.    Mr. Perlowski, just a couple additional     
3 questions.  In one e-mail that we've looked at you     
4 refer to -- you use the phrase active financing        
5 statements and in another e-mail you use the phrase    
6 effective financing statement, and I'd just like to    
7 understand whether in your mind there's some           
8 difference between those or if you use those terms     
9 interchangeably?                                       

10      A.    Active and effective, is that what you      
11 said?                                                  
12      Q.    I'm asking only about your own use of those 
13 words.                                                 
14      A.    That with respect to those financing        
15 statements, the effectiveness of them, they're         
16 effective for five years.  They hadn't lapsed as       
17 reflected on the certification page as issued by the   
18 Delaware state.  And the certification page did not    
19 reflect the filing of the termination statement.       
20      Q.    And that's what you mean when you use the   
21 word effective?                                        
22      A.    Correct.                                    
23      Q.    And does the same meaning apply to active   
24 when you use that word?                                
25      A.    Active as reflected on the certification    
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1 page, whether that's active or not as reflected on the 
2 certification pages.  The certification page says      
3 that.                                                  
4      Q.    So when you use the words active and        
5 effective, you're basing that on what you see on the   
6 certification page?                                    
7      A.    Correct.                                    
8      Q.    And when you use the words active or        
9 effective, do they have the same meaning?              

10      A.    Effective --                                
11      MS. BOMCHILL:  To you.                            
12 BY THE WITNESS:                                        
13      A.    To me.  To me they have the same meaning.   
14      MR. FISHER:  I thank you very much for your time. 
15 I have no further questions.  I believe Mr. Callagy    
16 may have a few questions.                              
17                    CROSS-EXAMINATION                   
18 BY MR. CALLAGY:                                        
19      Q.    Good morning, Mr. Perlowski.  We represent  
20 JPMorgan which is the defendant in this case.  I'm     
21 just going to ask you a couple questions if you take a 
22 look at Exhibit 1 that was marked by Mr. Green --      
23 excuse me, by Mr. Fisher?                              
24      A.    Yes, sir.                                   
25      Q.    On Exhibit 1 there's a subject line that is 
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1 GM-00652500.  Do you know what number that refers to?  
2      A.    This is a client charge number.             
3      Q.    And what is your understanding of -- do you 
4 have any recollection of what the client charge number 
5 was that's reflected on Exhibit 1?                     
6      A.    I'm not sure what you mean by that, sir.    
7      Q.    Do you know what that refers to, that       
8 particular client charge number?                       
9      A.    I'm not sure which client's associated with 

10 or what the matter description is.  The only reason    
11 the number appears here is because Ryan had asked to   
12 do the search and the search is requested to be placed 
13 with a number for billing purposes.                    
14      Q.    In connection with this specific memoranda  
15 that Mr. Green sent to you at the time that you        
16 received this, did you know what the matter was that   
17 Mr. Green was working on?                              
18      A.    No.                                         
19      Q.    And in between the time that you received   
20 this and the time you stopped working with Mr. Green   
21 in connection with this transaction, did you ever know 
22 what transaction Mr. Green was working on?             
23      A.    No.                                         
24      Q.    Did you ever have any discussion with       
25 Mr. Green about what transaction in connection with GM 
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1 that Mr. Green was working on?                         
2      A.    No.                                         
3      MR. CALLAGY:  That's all I have.                  
4      MR. FISHER:  Thank you again.                     
5      THE WITNESS:  Thank you.                          
6      MS. BOMCHILL:  We will review.                    
7                     (Which were all the proceedings    
8                      had in the above-entitled cause.) 
9

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
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1             UNITED STATES BANKRUPTCY COURT             
             SOUTHERN DISTRICT OF NEW YORK             

2                                                        
In re                         ) Chapter 11             

3                               )                        
MOTORS LIQUIDATION COMPANY,   )                        

4 et al.,                       ) Case No. 09-50026(REG) 
               Debtors.       )                        

5 ______________________________) (Jointly Administered) 
OFFICIAL COMMITTEE OF         )                        

6 UNSECURED CREDITORS OF MOTORS )                        
LIQUIDATION COMPANY f/k/a     )                        

7 GENERAL MOTORS CORPORATION,   )                        
                              )                        

8                Plaintiff,     )                        
     -against-                )                        

9                               )                        
JPMORGAN CHASE BANK, N.A.,    )                        

10 individually and as           )                        
Administrator Agent for       )                        

11 various lenders party to the  )                        
Term Loan agreement described )                        

12 herein, et al.,               )                        
               Defendants.    )                        

13                                                        
STATE OF ILLINOIS   )                                  

14                     )  SS.                             
COUNTY OF COOK      )                                  

15                                                        
          I, MICHAEL PERLOWSKI, state that I have read 

16 the foregoing transcript of the testimony given by me  
at my deposition on the 27th day of January, 2010, and 

17 that said transcript constitutes a true and correct    
record of the testimony given by me at the said        

18 deposition except as I have so indicated on the errata 
sheets provided herein.                                

19                                                        
                    _______________________________    

20                     MICHAEL PERLOWSKI                  
21 No corrections (Please initial)_______________________ 

Number of errata sheets submitted_______________(pgs.) 
22                                                        

SUBSCRIBED AND SWORN to                                
23 before me this ____ day                                

of _____________, 2010.                                
24                                                        

________________________                               
25        NOTARY PUBLIC                                   
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1 UNITED STATES OF AMERICA       )                       
SOUTHERN DISTRICT OF NEW YORK  )                       

2                                                        
STATE OF ILLINOIS              )                       

3 COUNTY OF COOK                 )                       
4
5

          I, Kelly A. Siska, Certified Shorthand       
6

Reporter, Certified LiveNote Reporter, and Notary      
7

Public, do hereby certify that MICHAEL PERLOWSKI was   
8

first duly sworn by me to testify to the whole truth   
9

and that the above deposition was reported             
10

stenographically by me and reduced to typewriting      
11

under my personal direction.                           
12

          I further certify that the said deposition   
13

was taken at the time and place specified and that the 
14

taking of said deposition commenced on the 27th day of 
15

January, A.D., 2010, at 10:00 a.m.                     
16

          I further certify that I am not a relative   
17

or employee or attorney or counsel of any of the       
18

parties, nor a relative or employee of such attorney   
19

or counsel nor financially interested directly or      
20

indirectly in this action.                             
21
22
23
24
25
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1           In witness whereof, I have hereunto set my   
2 hand and affixed my seal of office at Chicago,         
3 Illinois, this 28th day of January, A.D., 2010.        
4                                                        
5                                                        
6                                                        
7                                                        
8                                                        
9                                                        

                     _______________________________   
10                     KELLY A. SISKA, CSR                

                    205 West Randolph Street           
11                     5th Floor                          

                    Chicago, Illinois 60606            
12                     Phone:  (312) 236-6936             
13                                                        

CSR No. 084-002761                                     
14                                                        
15                                                        
16
17
18
19
20
21
22
23
24
25
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et al.,                       ) Case No. 09-50026(REG) 
                              )                        
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                              ) (Jointly Administered) 
______________________________)                        
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UNSECURED CREDITORS OF MOTORS )                        
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                              )                        
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                              )                        
JPMORGAN CHASE BANK, N.A.,    )                        
individually and as           )                        
Administrator Agent for       )                        
various lenders party to the  )                        
Term Loan agreement described )                        
herein, et al.,               )                        
                              )                        
               Defendants.    )                        

STATE OF ILLINOIS   )                                  
                    )  SS.                             
COUNTY OF COOK      )                                  

          The deposition of RYAN GREEN taken before    
Kelly A. Siska, Certified Shorthand Reporter,          
Certified LiveNote Reporter, and Notary Public, at     
71 South Wacker Drive, Chicago, Illinois, commencing   
at 10:00 a.m. on the 27th day of January, A.D., 2010.  
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1                     (Witness sworn.)                   
2 WHEREUPON:                                             
3                       RYAN GREEN,                      
4 called as a witness herein, having been first duly     
5 sworn, was examined and testified as follows:          
6                   DIRECT EXAMINATION                   
7 BY MR. FISHER:                                         
8      Q.    Good morning Mr. Green.                     
9      A.    Good morning.                               

10      Q.    My name is Eric Fisher and I'm here with my 
11 colleague Katie Cooperman, and we are special counsel  
12 to the official creditors committee in the GM          
13 bankruptcy proceedings.  I'm going to be asking you a  
14 number of questions and if my question's not clear or  
15 you don't understand it, please let me know and I'll   
16 be happy to rephrase.                                  
17      A.    Okay.                                       
18      Q.    It's important that you answer audibly      
19 because our court reporter today is taking down your   
20 answers to my questions.                               
21      A.    Okay.                                       
22      Q.    What is your educational background?        
23      A.    I completed law school, so I also completed 
24 college.                                               
25      Q.    When did you complete law school?           
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1      A.    In 2005.                                    
2      Q.    And did you begin working as lawyer after   
3 you graduated?                                         
4      A.    Yes.  In September of 2005.                 
5      Q.    And where did you begin working?            
6      A.    I began at Winston & Strawn here in         
7 Chicago.                                               
8      Q.    And how long were you at Winston?           
9      A.    I was there until May of 2007.              

10      Q.    And then where did you go in May of 2007?   
11      A.    On June 2007 I started at Mayer Brown.      
12      Q.    And you've been here since June 2007?       
13      A.    That's correct.                             
14      Q.    And at Winston & Strawn, in what areas did  
15 you practice?                                          
16      A.    I practiced in the real estate group        
17 there.                                                 
18      Q.    And since coming to Mayer Brown, what has   
19 your practice area been?                               
20      A.    I practice in the real estate group here.   
21      MR. FISHER:  I'm going to ask the court reporter  
22 to mark as plaintiff's Exhibit 7 a document that       
23 begins with the No. MB2461 and goes through 2463.      
24                     (Deposition Exhibit No. 7 was so   
25                      marked.)                          
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1 BY MR. FISHER:                                         
2      Q.    Mr. Green, I'm handing you Exhibit No. 7,   
3 and looking at the top portion of this document the    
4 name Robert Gordon appears there.  Who is Mr. Gordon?  
5      A.    He's a partner in the real estate group.    
6      Q.    And is this an e-mail that Mr. Gordon sent  
7 you on October 1, 2008?                                
8      A.    From looking at the document it looks like  
9 it is.                                                 

10      Q.    And the subject line refers to Chase        
11 synthetic lease.  What does that refer to?             
12      A.    It refers to a synthetic lease facility     
13 with JPMorgan Chase.                                   
14      Q.    And who was the borrower on that synthetic  
15 lease?                                                 
16      A.    It was an auto facilities trust, but I'd    
17 have to look at the documents to know exactly who the  
18 borrower is.                                           
19      Q.    Was General Motors involved in the Chase    
20 synthetic lease?                                       
21      A.    Yes.                                        
22      Q.    And what's the nature of the involvement?   
23      A.    General Motors was the -- I'd have to look  
24 at the documents to refresh my memory exactly, but     
25 General Motors was involved.                           

Page 7

1      Q.    Who did you represent in connection with    
2 that transaction?                                      
3      A.    General Motors.  And when you asked that    
4 transaction, I was referring to my work starting on    
5 the releases.                                          
6      Q.    When did that work on the releases begin?   
7      A.    It began in the fall of 2008.               
8      Q.    And when you refer to your work on the      
9 releases, what do you mean?                            

10      A.    I met with Bob Gordon and we talked about   
11 the unwind.  So my role was getting the documents      
12 together to, you know, document the unwind.  The       
13 various release documents for the security.            
14      Q.    And looking at Plaintiff's Exhibit 7,       
15 Mr. Gordon writes, quote, Please put together this     
16 checklist draft, close quote.  Do you understand what  
17 he's referring to when he asks for a checklist draft?  
18      A.    Uh-huh.                                     
19      Q.    What is he referring to?                    
20      A.    He's referring to a document that will list 
21 all of the documents necessary to complete the         
22 transaction.                                           
23      Q.    And you will have the benefit of documents  
24 as we go, but to the best of your recollection, what   
25 are the kinds of documents that were necessary to      

Page 8

1 complete the transaction you're describing?            
2      A.    Well, I'm not going to be able to list them 
3 all, but we needed generally a termination agreement   
4 for the facility and then we needed release documents  
5 for the security.  So it would include mortgages --    
6 that's what I can think of off the top of my head.     
7      Q.    Drilling down just on the topic on the      
8 category of release documents for the security, what   
9 kinds of documents does that category include?         

10      A.    I'm not sure I understand what kinds of     
11 documents.  Releases.  Termination documents.          
12      Q.    After Mr. Gordon requested that you prepare 
13 this checklist, is that what you proceeded to do?      
14      A.    Yes.                                        
15      Q.    How did you go about preparing the          
16 checklist?                                             
17      A.    I looked through a copy of the              
18 participation agreement.  That's the main document for 
19 the synthetic lease and it contained a description of  
20 how to unwind and the relevant documents.              
21      Q.    Aside from yourself and Mr. Gordon, who     
22 else worked on the, to use your word, unwinding of the 
23 release transaction?                                   
24      A.    A paralegal.  His name was Stewart          
25 Gonshorek.                                             
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1      Q.    And was Michael Perlowski involved as well? 
2      A.    Yes.  We did ask -- I did ask Michael to    
3 run a UCC search.                                      
4      Q.    Aside from running that UCC search, did     
5 Mr. Perlowski have any other involvement in the        
6 unwinding of the lease transaction?                    
7      A.    No.                                         
8      Q.    And what was the nature of Mr. Gonshorek's  
9 involvement in this transaction.  And, again,          

10 throughout this deposition when I refer to this        
11 transaction, I'm referring to the unwinding of the     
12 lease transaction.                                     
13      A.    Okay.  Also Stacey Braybrook.  She helped   
14 towards the end, but her role was limited.             
15      Q.    Is Ms. Braybrook an attorney or a           
16 paralegal?                                             
17      A.    An attorney.  Stewart, he helped with the   
18 organization of the documents.  He also helped with    
19 preparing the UCCs, UCC terminations.  He helped with  
20 identifying the real estate for some exhibits, like    
21 legal descriptions.  He worked through some of those   
22 issues and he worked with the title company.  They got 
23 some title related issues.                             
24      Q.    Before the transaction that we're talking   
25 about now, had you previously been involved in any     
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1 transactions that involved the release of security     
2 interests?                                             
3      A.    Yes.                                        
4      Q.    How many times before?                      
5      A.    A number of times before.  I was            
6 representing a -- yeah, a number of times.  That's the 
7 answer to the question.                                
8      Q.    And in the previous occasions where you     
9 handled a matter that involved the release security    

10 interest, were you representing the borrower or the    
11 lending partner party or some other party?             
12      A.    Usually the borrower.                       
13      Q.    And in connection with the transaction that 
14 is referred to in Plaintiff's Exhibit 7, the lease     
15 transaction or the termination of the lease            
16 transaction?                                           
17      MS. BOMCHILL:  The unwinding, as you said.        
18 BY MR. FISHER:                                         
19      Q.    The unwinding of the lease transaction.     
20 Were you representing GM as borrower?                  
21      A.    Yes.                                        
22      Q.    And is it typical in your experience for    
23 borrower's counsel to prepare the documents for the    
24 release of the lender's security interest?             
25      MS. BOMCHILL:  Object to the form of the          
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1 question.                                              
2 BY THE WITNESS:                                        
3      A.    You know, I don't know.                     
4      Q.    The other -- the transactions before the    
5 one at issue here where you had represented the        
6 borrower and were involved in releasing the security   
7 interest, was it the borrower in that transaction the  
8 one that prepared release documents?                   
9      A.    I don't remember.  Perhaps.                 

10      Q.    Did you consider anything about             
11 Mr. Gordon's request that you should prepare the       
12 checklist unusual?                                     
13      A.    No.                                         
14      MR. FISHER:  I'll ask the court reporter to mark  
15 as Plaintiff's Exhibit 8 a document that begins MB4228 
16 and concludes at MB4234.                               
17                     (Deposition Exhibit No. 8 was so   
18                      marked.)                          
19 BY MR. FISHER:                                         
20      Q.    Mr. Green, take a moment to review this     
21 exhibit and let me know whether you recognize it?      
22      A.    I recognize it.                             
23      Q.    And what is it?                             
24      A.    It's a draft of the closing checklist.      
25      Q.    And who prepared the draft checklist?       

Page 12

1      A.    The draft was prepared by myself and        
2 Stewart Gonshorek.                                     
3      MS. BOMCHILL:  I'd like to say for the record     
4 when we printed these out, that's why there's date of  
5 11-24-09 because we printed this out in response to    
6 your subpoena.                                         
7      MR. FISHER:  Thank you for clarifying that.       
8 BY MR. FISHER:                                         
9      Q.    Looking at the first page of this exhibit,  

10 you're sending it onto Ms. Braybrook who you mentioned 
11 a moment ago.  What was her involvement?               
12      A.    She helped with the preparation of the      
13 documents to some extent.  I don't remember exactly.   
14      Q.    And when you say you prepared this          
15 checklist with Mr. Gonshorek, who actually input the   
16 data into the checklist?                               
17      A.    That would depend on which item.  So I did, 
18 I input some of the data.  He also inputted some of    
19 the data.                                              
20      Q.    And was this document prepared in Excel?    
21      A.    Yes.                                        
22      Q.    And the subject line of your e-mail in      
23 parentheses it says, 106 REG comments.  Does REG refer 
24 to you?                                                
25      A.    No.                                         
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1      Q.    Does REG refer -- who does REG refer to?    
2      A.    Bob Gordon.  It's his initials.  Those are  
3 his initials.                                          
4      Q.    And what does that notation in the subject  
5 line indicate to you?                                  
6      A.    I would have put that notation in after     
7 incorporating some comments that Bob gave me.          
8      Q.    Did Bob Gordon review this checklist on,    
9 the draft checklist at some point prior to this        

10 October 6, 2008 e-mail?                                
11      A.    I don't remember that specifically.         
12      Q.    Looking at the document, do you believe     
13 that to be true?                                       
14      A.    If my notes are -- if the reason that I     
15 would usually put that sort of a note in is the case,  
16 then yes.  It would indicate that he did and he gave   
17 me comments, yeah.                                     
18      MR. CALLAGY:  And he gave me what?                
19      MR. PANARELLA:  Comments.                         
20 BY MR. FISHER:                                         
21      Q.    Do you recall what Mr. Gordon's comments    
22 were on the checklist at this relatively early stage?  
23      A.    No.                                         
24      Q.    Would you turn, please, to page MB4233 of   
25 this exhibit?                                          
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1      A.    Yes.                                        
2      Q.    There's a heading there that says General   
3 Documentation and there are a few documents listed.    
4 Do you know who made those data entries to this        
5 checklist?                                             
6      A.    I think Stewart Gonshorek entered this      
7 information.  Just -- I'm sorry.  Which one did you    
8 ask me about?                                          
9      Q.    I was asking generally about this category. 

10      A.    Oh, we both would have.                     
11      Q.    Looking at that category, is it possible    
12 for you to state which entries were made by you and    
13 which were made by Mr. Gonshorek?                      
14      MS. BOMCHILL:  We're looking at five, to clarify? 
15 BY MR. FISHER:                                         
16      Q.    Yes.  To clarify, we're looking at page     
17 MB4233 through MB4324.                                 
18      A.    Based on what I can remember, I inputted    
19 what's by A, B, and C, but the detailed information    
20 about the UCCs Stewart inputted.                       
21      Q.    And just to be as precise as possible and   
22 make sure I understand what you're saying --           
23      A.    Right.                                      
24      Q.    -- you put in the language -- you typed in  
25 the language that says, quote, A, termination of UCCs  
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1 central DE filings?                                    
2      A.    Uh-huh.                                     
3      Q.    And Mr. Gonshorek put in all of the         
4 information that appears in italics?                   
5      A.    Correct.  In that column.  The other        
6 columns it would vary.  I think, you know, Stewart put 
7 in the document number column, we both would have      
8 updated the status column, and perhaps we both would   
9 have updated the signed by and responsible party       

10 column.                                                
11      Q.    And there's a column, looking still at      
12 MB4233.  There's a column that's labeled doc number?   
13      A.    Uh-huh.                                     
14      Q.    What does that column refer to?             
15      A.    It refers to the document number in the     
16 Mayer Brown internal document system.                  
17      Q.    And the status column.  Who would update    
18 the status column?                                     
19      A.    That one would depend.  So I would or       
20 Stewart would.                                         
21      Q.    And as of the date that this checklist was  
22 circulated which was October 6, 2008, specifically     
23 with regard to document No. 1457978.1.  Do you see     
24 where I'm referring to?                                
25      A.    I do.                                       
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1      Q.    Who indicated that the status was MB        
2 preparing?                                             
3      MR. CALLAGY:  I'm going to object to the form of  
4 that question.                                         
5 BY THE WITNESS:                                        
6      A.    Who indicated?                              
7      Q.    Yeah.  Who filled in the status of that     
8 particular document?                                   
9      A.    I don't remember.                           

10      Q.    How did it come to be that a document --    
11 withdrawn?                                             
12            This category, the checklist 5(a), so       
13 general documentation and the subcategory is           
14 termination of UCCs central DE filings.                
15      A.    Uh-huh.                                     
16      Q.    What are the documents listed under that    
17 subcategory?  And I'm not asking you to read them.     
18 I'm just asking you to explain generally what these    
19 documents are.                                         
20      A.    They're financing statements filed in       
21 Delaware.                                              
22      Q.    And in connection with the closing on the   
23 unwinding of the synthetic lease transaction, were     
24 these financing statements that were identified for    
25 termination?                                           
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1      MR. CALLAGY:  Objection to form.                  
2      MS. BOMCHILL:  I join in the objection.           
3 BY THE WITNESS:                                        
4      A.    Identified by whom?  Can you rephrase the   
5 question?                                              
6      Q.    Sure.  Let me try to be more specific;      
7 okay?  Under this termination category there's a       
8 document that's described as, quote, Blanket type      
9 financing statements as to real property and related   

10 collateral located in Marion County, Indiana.          
11 Financing statement recorded on 4-12-02 as file        
12 No. 20925325.                                          
13            As part of the closing of the unwinding of  
14 the synthetic lease transaction, what was supposed to  
15 occur with regard to that financing statement?         
16      MR. CALLAGY:  Objection to form.                  
17      MS. BOMCHILL:  Same objection.                    
18 BY THE WITNESS:                                        
19      A.    What was to occur?  I can speak             
20 generally -- can you rephrase the question?            
21      Q.    I'll try again.  To close this transaction  
22 that we've been describing --                          
23      A.    Uh-huh.                                     
24      Q.    -- was it necessary to terminate the        
25 financing statement that was assigned the file         

Page 18

1 No. 20925325?                                          
2      A.    I don't know.  I'd have to look at the      
3 documents to answer that question.                     
4      Q.    Does looking at that checklist indicate to  
5 you one way or the other what was supposed to occur    
6 with that financing statement?                         
7      MR. CALLAGY:  Objection to form.                  
8 BY THE WITNESS:                                        
9      A.    No.  I'd have to review the underlying      

10 document.                                              
11      Q.    Were there any UCCs that were required to   
12 be terminated in connection with closing the           
13 transactions we're discussing?                         
14      MS. BOMCHILL:  Objection to the form of the       
15 question.                                              
16 BY THE WITNESS:                                        
17      A.    I don't remember anywhere that we were      
18 required or which ones.                                
19      Q.    I'm not asking now to tell me which ones.   
20      MS. BOMCHILL:  He answered the question.          
21 BY MR. FISHER:                                         
22      Q.    Was it necessary to file any termination    
23 statements in connection with closing on the unwinding 
24 of the synthetic lease transaction?                    
25      MS. BOMCHILL:  Objection to form.                 
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1 BY THE WITNESS:                                        
2      A.    I'd have to look at the documents to know   
3 if it was necessity to file financing statements in    
4 order to close.                                        
5      Q.    Were any termination statements filed in    
6 connection with closing?                               
7      A.    Yes.  Based on my memory, yes.              
8      Q.    Do you know how many termination statements 
9 were filed?                                            

10      A.    I don't.  I don't remember.                 
11      Q.    Do you know why termination statements were 
12 filed?                                                 
13      A.    Yes.                                        
14      Q.    Why?                                        
15      A.    Generally, termination statements are filed 
16 to release the underlying collateral as security.      
17      Q.    And in connection with the closing of this  
18 particular transaction, why was it necessary to        
19 release security interest?                             
20      MS. BOMCHILL:  Object to the form of the          
21 question.  Mischaracterizes the witness's testimony.   
22 BY THE WITNESS:                                        
23      A.    In this transaction, it would be in the     
24 borrower's interest to release the security interest   
25 if they paid off the loan.  The security interest      
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1 related to the loan they're paying off.                
2      Q.    Why would it be in the borrower's interest  
3 to release that security interest?                     
4      A.    If the borrowers paying off the loan        
5 related to the security interest, then it's in the     
6 borrower's interest to have the security be free and   
7 clear.                                                 
8      Q.    And the synthetic lease transaction was a   
9 secured transaction?                                   

10      MR. CALLAGY:  Objection to form.                  
11 BY THE WITNESS:                                        
12      A.    To my memory, yes.                          
13      Q.    And in connection with unwinding the        
14 synthetic lease, termination statements were filed?    
15      MS. BOMCHILL:  Asked and answered.                
16 BY THE WITNESS:                                        
17      A.    Yeah.  Based on my memory, yes.             
18      Q.    And do the items listed under 5(a) on       
19 page MB4233 reflect those financing statements that    
20 were to be terminated as part of this closing?         
21      MR. CALLAGY:  Objection to form.                  
22      MS. BOMCHILL:  Same objection.                    
23 BY THE WITNESS:                                        
24      A.    The documents under 5(a) show the financing 
25 statements that we inputted when putting together this 
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1 checklist.                                             
2      Q.    And how did you select the financing        
3 statements that were inputted there?                   
4      A.    We received financing statements that were  
5 identified by Mike Perlowski after doing his UCC       
6 search.                                                
7      Q.    And based on Mr. Perlowski's -- did         
8 Mr. Perlowski identify three financing statements for  
9 termination?                                           

10      A.    I don't remember exactly, but I think there 
11 was e-mail correspondence.                             
12      Q.    How many financing statements are listed    
13 here on this checklist?                                
14      MR. CALLAGY:  Excuse me?                          
15      MR. FISHER:  On this checklist.                   
16      MR. CALLAGY:  Financing statements?               
17      MR. FISHER:  I'm talking just about --            
18      MS. BOMCHILL:  Just 5(a)?                         
19      MR. FISHER:  Just 5(a).                           
20 BY THE WITNESS:                                        
21      A.    There are three listed in 5(a).             
22      Q.    And did that -- the information that's      
23 there was input by Mr. Gonshorek?                      
24      A.    I think so.                                 
25      Q.    And it was based on a search performed by   
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1 Mr. Perlowski?                                         
2      MS. BOMCHILL:  Objection to the form.             
3      MR. CALLAGY:  Object to the form.                 
4 BY THE WITNESS:                                        
5      A.    I think Stewart entered, you know, the      
6 financing statements listed after, you know, reviewing 
7 an e-mail from Mike.                                   
8      Q.    The heading on the top of this page says,   
9 Closing checklist, General Motors release of           

10 properties from JPMorgan Chase synthetic lease.        
11            What was the role of JPMorgan Chase in this 
12 transaction?                                           
13      A.    I'd have to view the documents to remember  
14 exactly, but I think that JPMorgan Chase was the lead  
15 lender and agent.  Something like that.  Administrator 
16 maybe.                                                 
17      Q.    This is not a memory test, and you will     
18 have a chance to see those documents.  But as best you 
19 can recall now, they were an agent or --               
20      A.    Administrator maybe.                        
21      Q.    Who else received copies of this checklist? 
22      MR. CALLAGY:  Objection to form.                  
23 BY THE WITNESS:                                        
24      A.    The checklist -- I circulated the checklist 
25 to various parties during, while we were working on    
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1 the transaction.  So I'm not exactly sure who, but I   
2 circulated it by e-mail.                               
3      Q.    Did you circulate a copy of this checklist  
4 to counsel for JPMorgan?                               
5      MR. CALLAGY:  This checklist, you're talking      
6 about Exhibit 8?                                       
7      MR. FISHER:  Yes.                                 
8 BY THE WITNESS:                                        
9      A.    I did circulate a draft of the checklist to 

10 counsel for JPMorgan.  I don't know if it was the      
11 exact version that's here, but.                        
12      Q.    And who was counsel for JPMorgan on this    
13 transaction?                                           
14      A.    Mardi Merjian.                              
15      Q.    What firm is he with?                       
16      A.    Simpson Thacher, I think.                   
17      Q.    Why did you circulate a version of this     
18 checklist to Mr. Merjian?                              
19      A.    I wanted to be sure -- we wanted to be sure 
20 we were on the same page about what needed to be done  
21 for closing and who was doing what.                    
22      Q.    You said earlier that it's in the           
23 borrower's interest to release security interests in   
24 connection with a closing such as this; is that right? 
25      A.    I think I said that.                        
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1      Q.    Who -- is the borrower authorized to        
2 release security interest?                             
3      MS. BOMCHILL:  Object to the form of the          
4 question.                                              
5      MR. CALLAGY:  Objection to the form.              
6 BY THE WITNESS:                                        
7      A.    I don't remember the specifics, but the     
8 documents would have, would contain what authority or  
9 rights the borrower has in a lease payoff or loan      

10 payoff.                                                
11      Q.    I'm going to show you what's previously     
12 been marked as Exhibit 4.  Focusing just on the first  
13 page of this exhibit.  Do you recognize this e-mail?   
14      A.    Yes.                                        
15      Q.    What is it?                                 
16      A.    It's an e-mail from Mike to me and, you     
17 know, from reading it, it contains financing           
18 statements.  I can read through it more, but.          
19      Q.    That's okay.  But looking at the first      
20 number, 2, that appears in the e-mail it refers to,    
21 quote, financing statement as to equipment, fixtures,  
22 and related collateral located at certain U.S.         
23 manufacturing facilities, file No. 6416808 4.  File    
24 date, November 30, 2006.                               
25            Focusing on that language and turning to    
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1 page 1099 of this exhibit.  Is page 1099 a copy of the 
2 financing statement referred to in that e-mail?        
3      A.    There's a stamp on page 1099 from the UCC   
4 filing or the Department of State with the same filing 
5 number, so it looks like it is.                        
6      Q.    And why was Mr. Perlowski providing this    
7 information and these documents to you?                
8      MS. BOMCHILL:  Object to the form of the          
9 question.                                              

10 BY THE WITNESS:                                        
11      A.    I asked Mike Perlowski to run the UCC       
12 search, so it was in response to a request from me.    
13      Q.    What did you do with the results of the UCC 
14 search that were transmitted to you by Mr. Perlowski?  
15      A.    I don't remember exactly what I did with    
16 the results.                                           
17      Q.    Was this information that was used in       
18 preparing the closing checklist for this transaction?  
19      MR. CALLAGY:  Objection to form.                  
20 BY THE WITNESS:                                        
21      A.    Like I said, Stewart entered filing numbers 
22 so I presume, you know, he did so using information    
23 that he obtained probably from this e-mail.  But       
24 that's the extent of my understanding of how the       
25 information got to the checklist.                      
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1      Q.    Did you review the -- at the time that you  
2 received this e-mail, did you review the documents     
3 that were attached?                                    
4      A.    No.                                         
5      Q.    Why not?                                    
6      A.    I don't remember exactly.                   
7      Q.    Do you know whether anyone at Mayer Brown   
8 aside from Mr. Perlowski who gathered the information  
9 reviewed the information that was attached to this     

10 e-mail?                                                
11      MR. CALLAGY:  Objection to form.                  
12 BY THE WITNESS:                                        
13      A.    Yes.  I don't know exactly what other       
14 people did with the information that they got.         
15      MR. FISHER:  Read back my last question, please.  
16                     (Record read as requested.)        
17      MR. CALLAGY:  And I have a continuing objection   
18 as to the form of that question.                       
19 BY MR. FISHER:                                         
20      Q.    Do you know who -- do you know whether      
21 anyone at Mayer Brown reviewed the information that    
22 was attached to this e-mail?                           
23      MS. BOMCHILL:  Asked and answered.                
24 BY THE WITNESS:                                        
25      A.    At some point I can only speak for myself   
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1 as far as reviewing the financing statements.  At some 
2 point I saw, I remember seeing one of the schedules    
3 from one of the financing statements.                  
4      Q.    If you look at MB1100, is that the schedule 
5 you recall seeing?                                     
6      MS. BOMCHILL:  What was your number?  I'm sorry.  
7      MR. FISHER:  1100.                                
8 BY THE WITNESS:                                        
9      A.    No.                                         

10      Q.    I'm going to show you what's previously     
11 been marked as Exhibit 3.  Mr. Green, looking just at  
12 the first page of this exhibit, do you know who made   
13 the markings on this document?                         
14      A.    No.                                         
15      Q.    You can set that aside.                     
16      A.    Okay.                                       
17      MR. FISHER:  I'm going to ask the court reporter  
18 to mark as Plaintiff's Exhibit 9 a document No. MB5452 
19 through 5465.                                          
20                     (Deposition Exhibit No. 9 was so   
21                      marked.)                          
22 BY MR. FISHER:                                         
23      Q.    You should have before you what's been      
24 marked as Plaintiff's Exhibit 9.  This appears to be   
25 an e-mail from you to Stacey Braybrook and Stewart     
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1 Gonshorek; is that correct?                            
2      A.    Yes.  It appears to be the case.            
3      Q.    And what are you asking those two to do?    
4      A.    I asked, Can you insert the doc numbers     
5 including the version number, I give an example, of    
6 your drafts into the doc number column of the attached 
7 draft checklist.                                       
8      Q.    Okay.  And if you turn to page 5463.        
9      A.    Okay.                                       

10      Q.    Were you referring in your e-mail to the    
11 column that's labeled doc number?                      
12      A.    Yes.                                        
13      Q.    And the second doc number from the bottom   
14 1457978.1.  Does that .1 indicate that it's the first  
15 version of that document on the system?                
16      MS. BOMCHILL:  Object to the form of the          
17 question.                                              
18 BY THE WITNESS:                                        
19      A.    It indicates that it's whatever's -- the    
20 information in that document is saved as the first     
21 version, you know, as indicated by the system.  So you 
22 can save something.  You can enter information and     
23 save it as the first version, you know, but it may --  
24 you know, you can do that over and over again and keep 
25 the document as a first version.                       



Green, Ryan 1/27/2010

West Court Reporting Services 800.548.3668 Ext. 1

8 (Pages 29 to 32)
Page 29

1      Q.    Understood.  So the .1 indicates that it    
2 was saved as the first version as indicated on Mayer   
3 Brown's document management system?                    
4      A.    Uh-huh.                                     
5      Q.    Why was it important to you to include      
6 document numbers and versions in the checklist?        
7      MS. BOMCHILL:  Objection to form.                 
8      MR. CALLAGY:  Objection to form.                  
9 BY MR. FISHER:                                         

10      Q.    Was it important to you to indicate         
11 document numbers and versions on this checklist?       
12      MS. BOMCHILL:  Object to the form.                
13 BY THE WITNESS:                                        
14      A.    It was important to have, you know, version 
15 numbers on the checklist.                              
16      Q.    And why?                                    
17      A.    I think that given that there's a           
18 possibility that there are multiple versions, it just  
19 is more specific as to which one should be referenced  
20 or is referenced, which version.                       
21      Q.    And that's important to make sure that you  
22 use the correct document for closing?                  
23      MS. BOMCHILL:  Object to the form.                
24 BY THE WITNESS:                                        
25      A.    Well, it depends at what point we're at in  
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1 the transaction.  So it could be important for the     
2 correct document at closing or so we know which draft  
3 we're talking about.  It depends.                      
4      Q.    So it's just a way to track the documents   
5 that will be needed at closing?                        
6      MR. CALLAGY:  Objection to form.                  
7      MR. FISHER:  Withdrawn.                           
8 BY MR. FISHER:                                         
9      Q.    It says -- focusing on that, again, second  

10 entry from the bottom, document No. 1457978.1.  Next   
11 to status it says, Draft circulated by MB on 10-15-08. 
12 This e-mail that appears at the first page of this     
13 exhibit is dated October 14.  Do you know what         
14 accounts for that discrepancy?                         
15      MR. CALLAGY:  Objection to form.                  
16 BY THE WITNESS:                                        
17      A.    I don't remember why there's that           
18 discrepancy.                                           
19      MR. FISHER:  Okay.  I'll ask the court reporter   
20 to mark as Plaintiff's Exhibit 10 a document numbered  
21 MB5592 through 5599.                                   
22                     (Deposition Exhibit No. 10 was so  
23                      marked.)                          
24 BY MR. FISHER:                                         
25      Q.    Mr. Green, is Plaintiff's Exhibit 10 an     
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1 e-mail that you authored?                              
2      A.    Yes.                                        
3      Q.    And to whom did you send it?                
4      A.    I sent this e-mail to a Arun Sundaram and   
5 Timothy (inaudible).                                   
6      Q.    In who are they?                            
7      A.    They're both with GM.                       
8      Q.    And what did you send them?                 
9      A.    It says I sent -- you know, I attached a    

10 checklist.                                             
11      Q.    Why did you send it to them?                
12      A.    I sent them the checklist so that they were 
13 aware of how the transaction was progressing to keep   
14 them in the loop.                                      
15      Q.    Were they your primary client contacts at   
16 GM on this transaction?                                
17      A.    Yes.  They were.  They were among the       
18 primary contacts.                                      
19      Q.    Do you recall ever receiving any            
20 corrections from them to the checklist that you, the   
21 closing checklist that you circulated?                 
22      A.    No.                                         
23      MR. FISHER:  I'll ask the court reporter to       
24 please mark as Plaintiff's Exhibit 11 a document       
25 numbered MB5602.                                       

Page 32

1                     (Deposition Exhibit No. 11 was so  
2                      marked.)                          
3 BY MR. FISHER:                                         
4      Q.    Mr. Green, my apologies.  Before we look at 
5 11, just turn back for a moment to Plaintiff's         
6 Exhibit 10.                                            
7      A.    Okay.                                       
8      Q.    The second sentence of your e-mail says,    
9 quote, I plan on sending draft documents to counsel    

10 for the trustee and the administrative agent shortly,  
11 close quote.  Who was counsel for the administrative   
12 agent?                                                 
13      A.    JPMorgan.  I'm sorry.  Mardi Merjian.       
14      Q.    And JPMorgan was the administrative agent?  
15      A.    Yes.                                        
16      Q.    And does that refresh your recollection as  
17 to what role JPMorgan had in this transaction?         
18      A.    Assuming that I'm correct here, then I      
19 think so.                                              
20      Q.    Who was counsel for the trustee?            
21      A.    I don't remember.                           
22      Q.    And when you refer to, in this e-mail to    
23 JPMorgan as administrative agent, do you assume that   
24 you were correct?                                      
25      A.    I'm probably correct.                       
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1      Q.    You can turn now to what we've marked as    
2 Plaintiff's Exhibit 11.                                
3      A.    Okay.                                       
4      Q.    The second e-mail communication here        
5 appears to be a communication from Mr. Sunderom to you 
6 and he writes, quote, I took a quick look and it looks 
7 good.  Please send it across.  I will also reach out   
8 to JPM, close quote.  Do you remember receiving this   
9 e-mail?                                                

10      A.    No.                                         
11      Q.    Do you have any reason to doubt you         
12 received it?                                           
13      A.    No.                                         
14      Q.    Did Mr. Sunderom to your knowledge reach    
15 out to JPM?                                            
16      A.    I don't remember.                           
17      Q.    And JPM refers to JPMorgan?                 
18      A.    I think that's what he's referring to.      
19      Q.    Do you have any understanding as to why he  
20 would say he would reach out to JPMorgan?              
21      MS. BOMCHILL:  Objection to form.                 
22 BY THE WITNESS:                                        
23      A.    I think he'd reach out to the business      
24 people.                                                
25      Q.    And when he says it looks good, do you      
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1 understand him to be referring to the checklist you    
2 circulated?                                            
3      A.    You know, reading this e-mail, it looks     
4 like that's what he's replying to, but I don't         
5 remember if there was any other, anything else that he 
6 could be referring to.  I don't exactly remember what  
7 he's referring to.                                     
8      Q.    Looking at the exchange below and just      
9 reading that to yourself, based on that, does it       

10 appear to you that when he says it looks good, he's    
11 referring to the checklist that you forwarded to him?  
12      MS. BOMCHILL:  Objection to form.                 
13 BY THE WITNESS:                                        
14      A.    Unless there's something else that I don't  
15 remember, based on what I'm looking at right now, the  
16 e-mail string, it looks like that's what he's          
17 referring to.                                          
18      Q.    And when you respond to him and say, Will   
19 do, what are you representing that you will do?        
20      A.    I think that.                               
21      MS. BOMCHILL:  I think we should try to clarify   
22 again whether you're testifying from your knowledge or 
23 from the document.  When he asks the question, let's   
24 do them in order.  What you remember and what you      
25 think the document says.                               
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1 BY THE WITNESS:                                        
2      A.    I don't remember.  But looking at this, he  
3 asks me to send it across, so I would guess that my    
4 will do is in response to please send it across.       
5      Q.    And did you in fact send it across?         
6      A.    I did send the checklist to Mardi Merjian.  
7      MR. FISHER:  I'll ask the court reporter to mark  
8 as Plaintiff's Exhibit 12 a document numbered JPM906   
9 through 908.                                           

10                     (Deposition Exhibit No. 12 was so  
11                      marked.)                          
12      MR. FISHER:  Let's just go off the record for     
13 just one moment.                                       
14                     (A short break was had.)           
15 BY MR. FISHER:                                         
16      Q.    You should have before you what's been      
17 marked as Plaintiff's Exhibit 12 which is a document   
18 numbered JPM-CB906 through 908.  Focusing on the first 
19 page, have you seen that page before?                  
20      A.    I don't remember.  I may have seen this.    
21 It's like --                                           
22      Q.    And you're listed as a cc on this e-mail.   
23 Is that your correct e-mail on that address?           
24      A.    Yes.                                        
25      Q.    Is there any reason to believe you did not  
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1 receive this e-mail?                                   
2      A.    No.                                         
3      Q.    Who appears to be the center of this        
4 e-mail?                                                
5      A.    Arun Sundaram.                              
6      Q.    The recipient is identified as Richard      
7 Duker.  Do you know who Mr. Duker is?                  
8      A.    At the time of the transaction he was with  
9 JPMorgan.                                              

10      Q.    And in connection with unwinding the lease  
11 transaction, did you have any interactions with        
12 Mr. Duker?                                             
13      A.    I do not remember interacting with him      
14 directly.                                              
15      Q.    So when you needed something from JPMorgan, 
16 did you go through counsel?                            
17      MR. CALLAGY:  Objection to form.                  
18      MS. BOMCHILL:  Listen to his question.            
19 BY MR. FISHER:                                         
20      Q.    When you needed something from JPMorgan,    
21 did you go through counsel?                            
22      MR. CALLAGY:  Objection to form.                  
23 BY THE WITNESS:                                        
24      A.    I understood that Mardi Merjian, JPMorgan's 
25 counsel, was their counsel.  So with respect to the    
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1 document drafts, I would send them to, you know,       
2 counsel to review.                                     
3      Q.    In looking at the attachment to this        
4 e-mail, does that appear to be a version of the        
5 checklist that was prepared by you and Mr. Gonshorek?  
6      A.    Yes.                                        
7      Q.    And at any point in time did you ever learn 
8 that Mr. Duker had any comments or corrections to the  
9 checklist?                                             

10      A.    I don't remember.                           
11      Q.    Would you turn, please, to the second to    
12 last page of this exhibit and focusing on              
13 category 5(a), did Mr. Duker either directly or        
14 through counsel ever communicate any corrections to    
15 you of that portion of the checklist?                  
16      MR. CALLAGY:  Objection to form.                  
17      MS. BOMCHILL:  Objection to form.                 
18 BY THE WITNESS:                                        
19      A.    I don't remember.                           
20      Q.    Is there some document that you could look  
21 at that would refresh -- that you're aware of that     
22 refresh your recollection as to whether Mr. Duker      
23 either directly or through counsel ever communicated   
24 any correction to that section of the checklist?       
25      MS. BOMCHILL:  Same objection.                    
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1 BY THE WITNESS:                                        
2      A.    I don't know of any such document.          
3      Q.    Now, not limiting the question to           
4 Mr. Duker, did anyone at JPMorgan either directly or   
5 through counsel ever communicate to you any correction 
6 to section 5(a) of this checklist?                     
7      MR. CALLAGY:  Objection to form.                  
8      MS. BOMCHILL:  Same objection.                    
9 BY THE WITNESS:                                        

10      A.    I don't remember.                           
11      Q.    If they did communicate such a correction,  
12 would you have some record of it?                      
13      MR. CALLAGY:  Objection to form.                  
14      MS. BOMCHILL:  Same objection.                    
15 BY THE WITNESS:                                        
16      A.    If JPMorgan -- I'm sorry.  If Mardi Merjian 
17 sent me any comments to the checklist?                 
18      MS. BOMCHILL:  If you want to hear the question   
19 again, let her read the question.                      
20      MR. FISHER:  The witness was in the middle of an  
21 answer.                                                
22      MS. BOMCHILL:  Well, you know, he was asking you  
23 a question.  He was summarizing the question.          
24      MR. FISHER:  That wasn't my understanding.        
25      THE WITNESS:  Can I hear the question again?      
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1                     (Record read as requested.)        
2 BY THE WITNESS:                                        
3      A.    It depends.                                 
4      Q.    Sitting here today, are you aware of any    
5 document that indicates any correction to the          
6 checklist at all that was communicated to you by       
7 JPMorgan or its counsel?                               
8      MR. CALLAGY:  Objection to form.                  
9 BY THE WITNESS:                                        

10      A.    I don't remember.                           
11      Q.    You don't remember whether you ever         
12 received any written -- withdrawn.                     
13            I'll ask the court reporter to mark as      
14 Plaintiff's Exhibit 13 a document numbered             
15 JPM-CB-STB72 through 77.                               
16                     (Deposition Exhibit No. 13 was so  
17                      marked.)                          
18 BY MR. FISHER:                                         
19      Q.    Mr. Green, do you recognize this document?  
20      A.    Yes.                                        
21      Q.    What is it?                                 
22      A.    It looks like an e-mail from me to Mardi    
23 Merjian and Glen.                                      
24      Q.    Who is Glenn?                               
25      A.    I think it's Glenn Kenton with RLF.         
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1      Q.    What was his role in this transaction?      
2      A.    I think RLF was counsel for the trustee.    
3      Q.    And on October 15, 2008, when you sent this 
4 e-mail, why did you send it to Mr. Merjian?            
5      A.    Well, in this e-mail I'm reading, it looks  
6 like I attached the checklist.  And I would have sent  
7 the checklist so that Mardi was aware of which         
8 documents were involved with the closing from our      
9 perspective and so that he was updated as to the       

10 status of the drafts.                                  
11      MR. FISHER:  Okay.  I'm going to ask the court    
12 reporter to mark as Plaintiff's Exhibit 14 a document  
13 numbered JPM-CB-STB184, 185, and then the third page   
14 is 206.                                                
15                     (Deposition Exhibit No. 14 was so  
16                      marked.)                          
17      MR. FISHER:  Can we just stay off the record for  
18 a minute.                                              
19                     (Discussion off the record.)       
20                     (Deposition Exhibit No. 15 was so  
21                      marked.)                          
22 BY MR. FISHER:                                         
23      Q.    So Mr. Green, you have Plaintiff's          
24 Exhibit 15 in front of you.  Do you recognize that     
25 document?                                              



Green, Ryan 1/27/2010

West Court Reporting Services 800.548.3668 Ext. 1

11 (Pages 41 to 44)
Page 41

1      A.    It looks like an e-mail from me to Mardi    
2 Merjian and Michael Ledyard.                           
3      Q.    Do you have any reason to doubt that you    
4 sent this e-mail?                                      
5      A.    No.                                         
6      Q.    And what do you reference as the            
7 attachments to this e-mail?                            
8      MS. BOMCHILL:  Again, you're asking him what the  
9 document says or are you asking him what he remembers, 

10 just so we're clear.                                   
11      MR. FISHER:  What the document says.              
12 BY THE WITNESS:                                        
13      A.    The document says that I attached an        
14 updated checklist and drafts of the closing documents, 
15 except the deeds and title affidavits.                 
16      Q.    And if you turn to page 206 of Plaintiff's  
17 Exhibit 15, was that page among the draft closing      
18 documents sent to Mr. Merjian?                         
19      A.    I don't know, but looking at the e-mail and 
20 the exhibit that I got in front of me assuming is what 
21 it was attached to the e-mail that I actually sent it  
22 looks to be that way in looking at it.                 
23      Q.    And looking at page 206, do you know who    
24 prepared that document?  That page?                    
25      A.    This appears to be a financing statement    
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1 amendment that's a termination.  Based on my memory,   
2 Stewart prepared UCC terminations so I think Stewart   
3 prepared this.                                         
4      Q.    And at the bottom on the last line of this  
5 page there's a document number.  Is that the Mayer     
6 Brown document management system number that relates   
7 to this document?                                      
8      A.    I don't remember exactly what the document  
9 number on the Mayer Brown system is, so I don't know.  

10 But -- so I don't know.                                
11      Q.    Does that number tie to the number that     
12 this document was assigned on the closing checklist    
13 that you prepared?                                     
14      A.    I don't remember the number on the          
15 checklist, but I could confirm if I saw a copy of the  
16 checklist.                                             
17      Q.    Why don't you do that, please.  You should  
18 have a version of the checklist with document numbers  
19 in front of you as Plaintiff's Exhibit 9.  You may     
20 have forgotten the question.                           
21            Would you please read back the question.    
22                     (Record read as requested.)        
23 BY THE WITNESS:                                        
24      A.    I'm comparing the checklist attached to     
25 Exhibit 9 and in section 7(a) on this attached         
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1 checklist the corresponding document number to the     
2 third referenced UCC is 1457978.1.  The document       
3 number referenced on the UCC financing statement in    
4 Exhibit 15 on page 206 is 1457978.  So they appear to  
5 be the same number except for the version number.      
6      Q.    And you said Mr. Gonshorek to the best of   
7 your knowledge prepared this page.  Did you review the 
8 closing documents prepared by Mr. Gonshorek?           
9      A.    Yes.  I reviewed the draft documents that   

10 Stewart prepared, uh-huh.                              
11      Q.    Would that include this page 206?           
12      A.    Yes.                                        
13      Q.    And did you copy Mr. Gordon on this e-mail  
14 to Mr. Merjian?                                        
15      MS. BOMCHILL:  Could you refer to what you're     
16 referring to?                                          
17      MR. FISHER:  I'm sorry.  I'm sure it's confusing. 
18 I'm referring to Plaintiff's Exhibit 15.               
19 BY THE WITNESS:                                        
20      A.    It looks like, yeah, Robert Gordon is cc'd  
21 on the e-mail.                                         
22      MR. FISHER:  Can I ask the court reporter to      
23 mark -- this will be the last exhibit we mark before   
24 lunch.  I'll ask the court reporter to mark as         
25 Plaintiff's Exhibit 15.                                
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1      MS. BOMCHILL:  16.                                
2      MR. FISHER:  16.  Plaintiff's Exhibit 16 is a     
3 two-page document numbered JPM-CB-STB366 through 367.  
4                     (Deposition Exhibit No. 16 was so  
5                      marked.)                          
6 BY MR. FISHER:                                         
7      Q.    Mr. Green, is this Mr. Merjian's response   
8 to what's been marked as Plaintiff's Exhibit 15?       
9      MS. BOMCHILL:  Object to the form.                

10 BY THE WITNESS:                                        
11      A.    It's Exhibit 16, and in looking at the      
12 e-mail that's in front of me, the e-mail string, you   
13 know, it appears that this is in response to my e-mail 
14 from October 15th where I sent the updated checklist   
15 and the draft closing documents.                       
16      Q.    When Mr. Merjian writes, quote, Nice job on 
17 the documents, close quote, do you have an             
18 understanding as to what documents he was referring    
19 to?                                                    
20      A.    Can you rephrase the question?              
21      Q.    Yes.  Looking at Plaintiff's Exhibit 16 and 
22 Mr. Merjian's comment, quote, Nice job on the          
23 documents, close quote?                                
24      A.    Uh-huh.                                     
25      Q.    What is your understanding as to what       
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1 documents Mr. Merjian is referring to?                 
2      A.    Based on looking at the e-mail string now,  
3 it looks like, you know, he's referring to the         
4 documents I sent him in my e-mail from the 15th.       
5 That's the prior e-mail in the e-mail string.          
6      Q.    And is that the e-mail and attachments      
7 that's been marked as Plaintiff's Exhibit 15?          
8      A.    It looks from looking at Exhibit 15, just   
9 comparing the date and time and the content of the     

10 e-mail that's lower in the string from Exhibit 16, it  
11 looks like that e-mail is the prior e-mail.  You know, 
12 the one that came before the one Mardi sent on the     
13 Friday, October 17th.                                  
14      Q.    So it looks like to you that that's         
15 Mr. Merjian's response to your e-mail which is marked  
16 as Plaintiff's Exhibit 15.  I think that's what you    
17 said.  I'm trying to make sure I understood you.       
18      A.    Uh-huh.  Based on my review of the exhibit, 
19 it looks like Mardi, the e-mail he sent on the 17th is 
20 in response to the e-mail I sent on the 15th.          
21      MR. FISHER:  If it works for everyone else, this  
22 would be a good time to break for lunch.               
23                     (A short break was had.)           
24      MR. FISHER:  I'll ask the court reporter to mark  
25 as Plaintiff's Exhibit 17 a document that begins at    
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1 page MB5 and concludes at MB18.                        
2                     (Deposition Exhibit No. 17 was so  
3                      marked.)                          
4 BY MR. FISHER:                                         
5      Q.    Mr. Green, please have a look at            
6 Plaintiff's Exhibit 17 and describe what this document 
7 is?                                                    
8      A.    From looking at it, it looks like an e-mail 
9 from me to Mardi Merjian and Michael Ledyard attaching 

10 drafts of deeds and updated checklist.                 
11      Q.    Did you cc Mr. Gordon on this e-mail as     
12 well as Stewart Gonshorek?                             
13      A.    Yes, I did.                                 
14      Q.    And look at page MB17.  Do you continue to  
15 reference financing statement file No. 6416808 4 on    
16 your exhibit?                                          
17      A.    Yes.  That financing statement is           
18 referenced in 7(a).                                    
19      Q.    Did Mr. Merjian ever tell you that that     
20 financing statement was referenced in error on the     
21 checklist?                                             
22      A.    I don't remember.                           
23      Q.    Do you think he told you and you don't      
24 remember?                                              
25      A.    Can you rephrase the question?              
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1      Q.    Yes.  Did Mr. Merjian ever tell you that    
2 financing statement file No. 6416808 4 should not be   
3 listed on the closing checklist?                       
4      A.    I don't remember Mardi Merjian telling me   
5 that the financing statement references 6416808 4      
6 shouldn't be on the checklist.                         
7      Q.    During the period through and including the 
8 closing on this transaction, did anyone ever tell you  
9 that that financing statement should not be referenced 

10 on the closing checklist?                              
11      MS. BOMCHILL:  I'm sorry.  Could I hear the       
12 question back again.                                   
13                     (Record read as requested.)        
14 BY THE WITNESS:                                        
15      A.    I don't remember anyone telling me that     
16 that financing statement 6416808 4 should not be       
17 referenced on the checklist.                           
18      Q.    If someone had told you that, is that       
19 something you would remember?                          
20      MS. BOMCHILL:  Objection to the form of the       
21 question.                                              
22 BY THE WITNESS:                                        
23      A.    Can you rephrase?                           
24      Q.    If Mr. Merjian told you that the financing  
25 statement No. 6416808 4 should not be terminated in    
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1 connection with this transaction, would you have taken 
2 any action?                                            
3      MR. CALLAGY:  Objection to form.                  
4      MS. BOMCHILL:  Same.                              
5 BY THE WITNESS:                                        
6      A.    Can you rephrase the question?              
7      Q.    Yes.  If prior to the closing of this       
8 transaction Mr. Merjian had told you that there was a  
9 financing statement that had been listed in error,     

10 would you have done anything with that information?    
11      MR. CALLAGY:  Objection to form.                  
12      MS. BOMCHILL:  Objection.                         
13 BY THE WITNESS:                                        
14      A.    Yes, I would have done something.           
15      Q.    What would you have done?                   
16      A.    If Mardi Merjian had told me that 6416808 4 
17 was referenced in error, among things that I would     
18 have done would have been to analyze whether it was    
19 referenced in error.                                   
20      Q.    Was it your understanding that Mr. Merjian  
21 had to sign off on the termination of UCC financing    
22 statements in connection with this transaction?        
23      MR. CALLAGY:  Objection to form.                  
24 BY THE WITNESS:                                        
25      A.    It was my understanding that I should       
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1 circulate drafts of the documents to Mardi Merjian to  
2 review.                                                
3      Q.    And if Mr. Merjian had said, Don't file a   
4 reference to a termination statement on the closing    
5 checklist, could you as GM's counsel proceed to,       
6 nonetheless, file that?                                
7      MR. CALLAGY:  Objection to form.                  
8 BY THE WITNESS:                                        
9      A.    I don't know.  I'd have to review the       

10 underlying documents.                                  
11      Q.    No one -- did anyone ever tell you don't    
12 file a termination for financing statement file        
13 6416808 4?                                             
14      A.    I don't remember anyone telling me not to   
15 file the termination related to 61 -- 6416808 4.       
16      MS. BOMCHILL:  Just let the record reflect that   
17 he's reading the number off the document.              
18 BY MR. FISHER:                                         
19      Q.    This Plaintiff's Exhibit 17 is copied to    
20 Mr. Gordon.  What was Mr. Gordon's role in unwinding   
21 the lease?                                             
22      MS. BOMCHILL:  Object to the form.                
23 BY THE WITNESS:                                        
24      A.    Bob Gordon was the partner that I was       
25 working with in representing GM to accomplish the      
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1 unwind.                                                
2      Q.    And what was your understanding of what his 
3 responsibilities were with respect to that             
4 transaction?                                           
5      A.    I understood that he was supervising me     
6 as -- you know, supervising me in the preparation of   
7 documents related to the unwind.                       
8      Q.    And were there tasks in connection with the 
9 unwind that were performed by Mr. Gordon?              

10      A.    I don't remember Bob performing any         
11 specific tasks.                                        
12      MR. FISHER:  I'll ask the court reporter to mark  
13 as Plaintiff's Exhibit 18 a one-page document numbered 
14 MB4295.                                                
15                     (Deposition Exhibit No. 18 was so  
16                      marked.)                          
17 BY MR. FISHER:                                         
18      Q.    Mr. Green, you will see that the second     
19 e-mail in this string is an e-mail from Ms. Romick to  
20 you dated October 23, 2008.  And it states, quote,     
21 Hi, are you working on this?  Thanks, close quote.     
22 Does this refer to the unwinding of the synthetic      
23 lease?                                                 
24      A.    Based on my review of this e-mail string,   
25 it looks like I understood, you know, Jamie's e-mail   
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1 to me that you just referenced as referring to the     
2 unwind, yes.                                           
3      Q.    And you responded by letting Ms. Romick     
4 know that you were working on this?                    
5      A.    I didn't use those words, but based on what 
6 I said, I think, you know, that's what I was           
7 communicating that, yes, I'm working on this.          
8      Q.    And you also wrote, quote, Mardi has        
9 reviewed the docs, close quote.  Did you write that?   

10      A.    Based on my review of the e-mail, it looks  
11 like I wrote that.                                     
12      Q.    And you have no reason to doubt that you    
13 wrote that?                                            
14      A.    Correct.                                    
15      Q.    And Mardi there is referring to             
16 Mr. Merjian?                                           
17      A.    Yes.                                        
18      Q.    And what is the docs referring to?          
19      A.    I think I would have used the docs to refer 
20 to the documents related to the transaction.           
21      Q.    And would that include the checklist --     
22 withdrawn.                                             
23            I'll ask the court reporter to mark as      
24 Plaintiff's Exhibit 19 a document numbered             
25 JPM-CB-STB427 through 437.                             
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1                     (Deposition Exhibit No. 19 was so  
2                      marked.)                          
3 BY MR. FISHER:                                         
4      Q.    Mr. Green, feel free to take your time      
5 reviewing this.  My question after you've had a chance 
6 to review it is:  Did you prepare draft escrow         
7 instructions in connection with the closing of this    
8 transaction?                                           
9      A.    Yes.                                        

10      Q.    I see you can answer that without reference 
11 to the document.  That's fine.  Does this Plaintiff's  
12 Exhibit 19 contain a copy of the draft escrow          
13 instructions that you prepared?                        
14      A.    It appears from my review of the Exhibit 19 
15 that does contain a draft of the escrow instructions   
16 that I prepared.                                       
17      Q.    And generally speaking, what was the        
18 purpose of having escrow instructions as part of       
19 closing this transaction?                              
20      MS. BOMCHILL:  Object to the form of the          
21 question.                                              
22 BY THE WITNESS:                                        
23      A.    Generally escrow instructions would -- by   
24 having the various parties sign off on escrow          
25 instructions, it would confirm that we were on the     
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1 same page, we meaning the representatives of the       
2 parties, about what would happen at closing.           
3      Q.    And if you turn to page 436 of Exhibit 19,  
4 you prepared a signature line for Mr. Merjian.  Did    
5 you want to ensure that Mr. Merjian was on the same    
6 page with respect to the steps that were necessary for 
7 closing?                                               
8      MR. CALLAGY:  Objection to form.                  
9 BY THE WITNESS:                                        

10      A.    I wanted to make sure Mardi Merjian, you    
11 know, the attorney, understood or -- yeah, that we     
12 were on the same page about what would happen at       
13 closing.                                               
14      Q.    And who actually typed up these escrow      
15 instructions?                                          
16      A.    I don't remember.                           
17      Q.    Who were the candidates?                    
18      A.    It's possible that I did.  I guess it's     
19 possible that, you know, Stacey or Stewart typed them, 
20 but it's -- yeah.                                      
21      Q.    To your knowledge, is there some way to     
22 look at the electronic history of this document to     
23 determine who did the data input?                      
24      A.    I don't know for sure.                      
25      Q.    You transmitted these draft escrow          
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1 instructions to Mr. Merjian?                           
2      A.    Looking at the Exhibit 19, it looks like I  
3 did send the draft escrow instructions to Mardi        
4 Merjian.                                               
5      MR. FISHER:  I'll ask the court reporter to mark  
6 as Plaintiff's Exhibit 20 a document numbered          
7 JPM-CB-STB452 through 454.                             
8                     (Deposition Exhibit No. 20 was so  
9                      marked.)                          

10 BY MR. FISHER:                                         
11      Q.    Mr. Green, did you get any feedback from    
12 Mr. Merjian with respect to the draft escrow           
13 instructions?                                          
14      A.    I can't recall, but looking at the          
15 Exhibit No. 20, it looks like based on this e-mail     
16 string I did.                                          
17      Q.    And referring to the top part of this       
18 e-mail where Mr. Merjian writes, quote, It was fine,   
19 close quote.  Do you recall receiving that e-mail from 
20 Mr. Merjian?                                           
21      A.    I don't recall.                             
22      Q.    Do you have any reason to doubt you         
23 received it?                                           
24      A.    No.                                         
25      Q.    If Mr. Merjian had any problems or          
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1 corrections he wished to make to the escrow letter,    
2 what would you have done?                              
3      MR. CALLAGY:  Objection to form.                  
4 BY THE WITNESS:                                        
5      A.    If I received any comments from Mardi       
6 regarding the escrow letter, I would have discussed    
7 them with him or considered them.                      
8      Q.    Turning to page 453 which is the second     
9 page of this exhibit, there's an e-mail from           

10 Mr. Duker.  And you're not a direct cc on this e-mail, 
11 but do you remember having seen this e-mail?           
12      MS. BOMCHILL:  He's not an indirect either.       
13      MR. FISHER:  He is in the sense that the e-mail   
14 was forwarded to him.                                  
15 BY THE WITNESS:                                        
16      A.    What was the question?                      
17      Q.    Do you recall having seen this e-mail from  
18 Mr. Duker to Mr. Merjian before today?                 
19      A.    No, I don't recall.                         
20      Q.    Do you have any recollection of Mr. Duker   
21 ever transmitting to you any comments regarding the    
22 draft escrow letter that you had prepared?             
23      A.    No.                                         
24      MR. FISHER:  I'll ask the court reporter to mark  
25 as Exhibit 21 a document numbered JPM-CB-STB885        
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1 through 887 and as Exhibit 22 a document numbered MB24 
2 through MB30.                                          
3                     (Deposition Exhibit No. 21 and 22  
4                      was so marked.)                   
5 BY MR. FISHER:                                         
6      Q.    Mr. Green, did Mr. Merjian sign the draft   
7 escrow instructions that you had prepared?             
8      A.    I remember that he signed them.             
9      Q.    And in looking at the second page of --     

10 rather, looking at page 887 of Exhibit 21, is it your  
11 understanding that that's Mr. Merjian's signature?     
12      A.    Looking at this exhibit, I see a signature  
13 that looks to me like it says Mardi R. Merjian on the  
14 line above Mardi Merjian's name.                       
15      Q.    And do you know whether Mr. Ledyard who's   
16 listed as attorney for the trustee ever signed these   
17 instructions?                                          
18      A.    Yeah.  I remember that had he signed them.  
19      Q.    In looking at Exhibit 22, the last page of  
20 that exhibit, does that look to you to be              
21 Mr. Ledyard's signature on the draft escrow            
22 instructions?                                          
23      A.    I think I understood this to be a signature 
24 based on my review of the document and my memory that  
25 this was Michael Ledyard's signature.                  



Green, Ryan 1/27/2010

West Court Reporting Services 800.548.3668 Ext. 1

15 (Pages 57 to 60)
Page 57

1      Q.    And so sitting here today, it's your        
2 understanding that the escrow instructions were fully  
3 executed?                                              
4      A.    Yes, that's my understanding.  In looking   
5 at this exhibit, I don't see a signature for the title 
6 company.  And based on my memory, they would have had  
7 to sign this, too, for it to be fully executed.        
8      MS. BOMCHILL:  Is there another page to this      
9 exhibit?                                               

10      MR. FISHER:  Katie tells me that there is.        
11                     (Discussion off the record.)       
12      MR. FISHER:  I'll ask the court reporter to mark  
13 as Plaintiff's Exhibit 23 a two-page exhibit numbered  
14 891 and 893.                                           
15      MS. BOMCHILL:  From JPMorgan.                     
16      MR. FISHER:  Yes.  It's JPM-CB-STB891 and then    
17 there's a page 893.                                    
18                     (Deposition Exhibit No. 23 was so  
19                      marked.)                          
20 BY MR. FISHER:                                         
21      Q.    Mr. Green, is Plaintiff's Exhibit 23        
22 Mr. Wineman's signature on behalf of the title         
23 company -- Why don't we let Mr. Callagy and            
24 Mr. Panarella look at this before you testify.         
25                     (Discussion off the record.)       
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1      MR. FISHER:  I'll withdraw the last question.     
2 BY MR. FISHER:                                         
3      Q.    Mr. Green, looking at page 893, is it your  
4 understanding that that is Mr. Wineman's signature on  
5 behalf of the title company?                           
6      A.    Based on -- yes.  Based on my review of     
7 Exhibit 23, it looks like this is the signature of     
8 Bill Wineman from LandAmerica, the title company.      
9      Q.    And I'm going to hand you what's previously 

10 been marked as Exhibit 5.  Do you recognize that       
11 document?                                              
12      A.    Yes.  I recognize -- I see that this        
13 document, you know, is a UCC financing statement       
14 termination that's been stamped.                       
15      Q.    Have you seen this document before today?   
16      A.    I don't remember.  I don't recall.          
17      Q.    Do you know whether this document was filed 
18 with the Secretary of State of Delaware?               
19      A.    I assume that it was filed based on the     
20 stamp that appears.                                    
21      Q.    Do you know who prepared this document?     
22      A.    I think this document was prepared by       
23 Stewart Gonshorek.                                     
24      MS. BOMCHILL:  You mean with the stamp or without 
25 the stamp?                                             
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1 BY THE WITNESS:                                        
2      A.    Without the stamp.                          
3      MS. BOMCHILL:  I wasn't asking you the question.  
4      MR. FISHER:  I appreciate the clarification.      
5 BY MR. FISHER:                                         
6      Q.    So Mr. Gonshorek -- just to clarify,        
7 Mr. Gonshorek prepared this document without the       
8 stamp.  How did it then acquire the stamp?             
9      MR. CALLAGY:  Objection to the form.              

10 BY MR. FISHER:                                         
11      Q.    Another way of asking the same question, do 
12 you know how this came to be file stamped?             
13      A.    I can assume, but I don't know.             
14      Q.    What's your assumption about how it was     
15 filed?  How it came to be filed?                       
16      A.    Generally in order for a financing          
17 statement amendment to get a stamp, it would have to   
18 be filed.                                              
19      Q.    And who does the filing?  On this           
20 transaction who did the filing?                        
21      A.    I understood that Stewart would file the    
22 financing statement.                                   
23      Q.    So you assume that Mr. Gonshorek filed      
24 this?                                                  
25      MS. BOMCHILL:  Objection to the form of the       
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1 question.                                              
2 BY MR. FISHER:                                         
3      Q.    Mr. Green, you said you understood that     
4 Stewart would file it, and I'm just trying to          
5 understand to the best of your knowledge who did file  
6 it.                                                    
7      MS. BOMCHILL:  I think he already testified.      
8 BY THE WITNESS:                                        
9      A.    I think Stewart Gonshorek would have filed  

10 this.                                                  
11      Q.    And do you recognize this to be a           
12 termination statement?                                 
13      A.    Yes.  I see that termination is marked.     
14      Q.    And I'm not asking you to offer any legal   
15 conclusions.  On its face, what does it purport to     
16 terminate?                                             
17      A.    Looking at the document, Exhibit 5, there's 
18 an initial financing statement that's referenced in    
19 1(a).  I think it would terminate that initial         
20 financing statement.                                   
21      Q.    And line No. 2, there's a check next to a   
22 box that says termination, do you see that?            
23      A.    Yes.                                        
24      Q.    Was it Mr. Gonshorek who checked that box?  
25      A.    I don't know.                               
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1      Q.    Looking at the file stamp -- forget the     
2 document.  Was this document filed to your knowledge?  
3      MS. BOMCHILL:  That's been asked and answered.    
4 BY THE WITNESS:                                        
5      A.    Can you rephrase?                           
6      Q.    Yeah.  Was Plaintiff's Exhibit 5, was it    
7 filed?                                                 
8      A.    Can you rephrase the question?              
9      Q.    Was Plaintiff's Exhibit 5 transmitted to    

10 the Delaware Department of State for filing?           
11      A.    Without looking at the exhibit I don't know 
12 if it was filed.                                       
13      Q.    And looking at the exhibit do you know      
14 whether it was filed?                                  
15      A.    Looking at the exhibit I see a stamp that   
16 suggests that it was filed with the Department of      
17 State, the Delaware Department of State.               
18      Q.    And do you have any reason to doubt the     
19 authenticity of that filing stamp?                     
20      A.    No.                                         
21      Q.    Was Mr. Merjian made aware that this        
22 termination statement was going to be filed?           
23      A.    The underlying financing statement was      
24 referenced on the checklist which I sent to Mardi      
25 Merjian.                                               
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1      Q.    And does that fact lead you to conclude one 
2 way or the other whether Mr. Merjian knew that this    
3 was going to be filed?                                 
4      MR. CALLAGY:  Objection to the form.              
5 BY THE WITNESS:                                        
6      A.    I don't know.                               
7      Q.    I asked you whether Mr. Merjian knew that   
8 this was going to be filed, and in response you told   
9 me that the referenced financing statement was listed  

10 on the closing checklist that was transmitted to       
11 Mr. Merjian.  And I'm trying to understand what your   
12 relationship to your answer is to my question?         
13      A.    Okay.                                       
14      MR. CALLAGY:  So what's the question?             
15      MS. BOMCHILL:  What is the question?              
16 BY MR. FISHER:                                         
17      Q.    Would the witness explain the relationship  
18 of his answer that the referenced financing statement  
19 was on the closing checklist to my question which is   
20 was Mr. Merjian made aware that this was going to be   
21 filed?                                                 
22      MR. CALLAGY:  Objection to the form.              
23 BY THE WITNESS:                                        
24      A.    I don't know what Mardi Merjian knew and    
25 what he was aware of.                                  
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1      Q.    Is that because you don't know whether or   
2 not Mr. Merjian read what you sent him?                
3      A.    I don't know.  I don't know whether Mardi   
4 Merjian read what I sent to him.                       
5      Q.    If Mr. Merjian had looked at the closing    
6 checklist that you had sent him, would that have been  
7 sufficient information for him to know that that       
8 termination statement would be filed with respect to   
9 financing statement 6416808 4?                         

10      MR. CALLAGY:  Objection to form.                  
11 BY THE WITNESS:                                        
12      A.    I don't know.                               
13      Q.    Did you make any efforts to let Mr. Merjian 
14 know that you intended to file this termination        
15 statement?                                             
16      MR. CALLAGY:  Objection to form.                  
17      MS. BOMCHILL:  Objection to form.  Other than     
18 what he's testified to today or do you want him to go  
19 through his testimony?                                 
20      MR. FISHER:  No.  I'll withdraw the question.     
21            Just give us a moment.                      
22                     (Brief pause.)                     
23 BY MR. FISHER:                                         
24      Q.    Mr. Green, did you send Mr. Merjian a draft 
25 version of what became the termination statement       
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1 that's been marked as Plaintiff's Exhibit 5?           
2      A.    Yes, I think so.                            
3      Q.    And is that the -- is that the draft        
4 termination statement that appears at page 206 as      
5 what's been marked as Plaintiff's Exhibit 15?          
6      A.    Based on my review of Exhibit 15 and page   
7 206, it looks like it is.                              
8      Q.    Thank you, you can put that aside.  Did     
9 there come a point in time when you learned that       

10 Plaintiff's Exhibit 5 was filed by mistake?            
11      MR. CALLAGY:  Objection to form.                  
12 BY THE WITNESS:                                        
13      A.    Yes.  That point in time came.              
14      Q.    When was it that you first learned that     
15 Plaintiff's Exhibit 5 was filed by mistake?            
16      A.    Sometime in June.                           
17      Q.    June of 2009?                               
18      A.    Yes.                                        
19      Q.    I guess that's the only June since the      
20 transaction closed?                                    
21      A.    Uh-huh.                                     
22      Q.    How did that first come to your attention?  
23      A.    I first knew that there was a concern about 
24 the UCC filing -- did you say how?  I'm sorry.         
25      Q.    Yeah.  How did it first come to your        
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1 attention?                                             
2      A.    By getting a call from Bob Gordon.          
3      Q.    What did Mr. Gordon tell you?               
4      A.    I don't remember exactly.                   
5      Q.    In substance as best you can what did he    
6 tell you?                                              
7      A.    He told me that he had gotten a call from   
8 someone with a concern about the UCC and asked me to   
9 gather my files for a meeting.                         

10      Q.    And at the time of this conversation --     
11 forget that whole prelude to my question.              
12            Who did Mr. Gordon tell you had called him  
13 about this UCC filing?                                 
14      A.    I don't remember.                           
15      Q.    What did Mr. Gordon tell you about what the 
16 expressed concern was about this UCC filing?           
17      MS. BOMCHILL:  Again, you're limiting your        
18 question to that telephone call; right?                
19      MR. FISHER:  Yes.                                 
20 BY MR. FISHER:                                         
21      Q.    Was it a telephone call with Mr. Gordon or  
22 an in-person meeting when he first told you that there 
23 was concerns about this UCC filing?  And when I say    
24 this UCC filing, we're referring to what's been marked 
25 as Plaintiff's Exhibit 5?                              
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1      A.    It was a telephone call, yeah.              
2      Q.    What else did he tell you?                  
3      A.    He told me that.  What I remember him       
4 telling me was that he got a call, you know, it was    
5 related to GM.  There's a UCC filing that there was    
6 concern about, you know, whether -- about the          
7 termination that we filed related to the unwind and he 
8 wanted me to look further into it and get my           
9 documents.                                             

10      Q.    Is that what you proceeded to do?           
11      A.    Yeah.                                       
12      Q.    Did you then -- what did you review when    
13 Mr. Gordon -- when Mr. Gordon asked you to look into   
14 this UCC filing and you said you went back and you     
15 proceeded to review documents, what did you review?    
16      MS. BOMCHILL:  Let's just be clear.  You're       
17 asking about documents that he may have reviewed prior 
18 to consulting counsel?                                 
19      MR. FISHER:  Yes.                                 
20 BY MR. FISHER:                                         
21      Q.    Specifically documents that you reviewed in 
22 response to Mr. Gordon's initial query of you?         
23      MS. BOMCHILL:  If any.                            
24 BY THE WITNESS:                                        
25      A.    Well, in response to Bob Gordon's request,  
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1 I had in my office a copy of the closing book.  I      
2 looked at the -- I pulled out and I guess to some      
3 extent looked at, I don't know if I want to say        
4 reviewed it, the escrow agreement, I think, and the    
5 checklist.                                             
6      Q.    And after learning of this stated concern   
7 about the UCC filing and performing this review, what  
8 did you learn?                                         
9      MS. BOMCHILL:  Object to the form of the          

10 question.                                              
11 BY THE WITNESS:                                        
12      A.    I learned a lot of that in a meeting with   
13 counsel.  I don't know if that --                      
14      MS. BOMCHILL:  Yeah.  That's privileged.          
15 BY MR. FISHER:                                         
16      Q.    I don't want you to tell me anything that   
17 you learned in a meeting that was attended by          
18 Ms. Bomchill.                                          
19      A.    Uh-huh.                                     
20      Q.    I'm asking you what you learned -- did you  
21 learn anything about whether there was cause for       
22 concern about this Plaintiff's Exhibit 5 and your      
23 initial review of the closing binder and the other     
24 documents that you just referenced?                    
25      A.    No.  Prior to meeting with counsel, I was   
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1 able to identify in the checklist and in the escrow    
2 instructions which financing statement was causing the 
3 concern.                                               
4      Q.    And it was Plaintiff's Exhibit 5 that was   
5 causing the concern?                                   
6      A.    Yeah.  I think so.  Yep.                    
7      Q.    And, again, before meeting with counsel,    
8 did you report back to Mr. Gordon?                     
9      A.    I did have an in-person meeting with        

10 Mr. Gordon before meeting with counsel.                
11      Q.    What happened during that meeting?          
12      A.    We discussed -- Well, first I let him know  
13 that the UCC causing the concern was referenced on the 
14 checklist and in the escrow instructions.  I think     
15 that was primarily what we discussed.  I don't         
16 remember a lot of, you know, other details except I    
17 remember discussing that.  I mean, I remember having   
18 an exchange about, like, this being an important       
19 issue.  An important -- but no details about --        
20 because I hadn't seen the actual UCC at that point.    
21 It was just this was -- it was a big concern.          
22      Q.    And, again, not based on conversations with 
23 counsel but based on what you may have learned in      
24 conversations with others and from documents you       
25 reviewed, what was your understanding as to why it was 
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1 a big concern?                                         
2      MS. BOMCHILL:  Object to the form.  Why don't you 
3 clarify if there were any other conversations with     
4 anyone else.                                           
5 BY MR. FISHER:                                         
6      Q.    Were there -- aside from that telephone     
7 conversation and then the in-person conversation with  
8 Mr. Gordon, did you have any other conversations about 
9 the UCC filing at issue here with anyone aside from    

10 counsel?                                               
11      A.    I had a conversation with Patrick McNerney, 
12 a partner, about the UCC concern.                      
13      Q.    Mr. McNerney is a partner here at Mayer     
14 Brown?                                                 
15      A.    Yes.                                        
16      Q.    Why did you go to Mr. McNerney?  I'm sorry. 
17 Did you go to him or did he come to you?               
18      A.    He received the call from Bob.  I was with  
19 him at the time so then he gave the phone to me.       
20      Q.    Did you have any substantive conversations  
21 with Mr. McNerney about the UCC filing that we're      
22 talking about?                                         
23      A.    No.                                         
24      Q.    So aside from.  My question is about        
25 substantive communications.  You testified about a     
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1 telephone call and an in-person conversation with      
2 Mr. Gordon.  Did you have any substantive              
3 conversations with anyone aside from counsel about the 
4 UCC filing No. 6416808 4?                              
5      A.    I didn't have any other substantive         
6 conversations with anybody.                            
7      Q.    And in that in-person meeting with          
8 Mr. Gordon, you told me that you reported to           
9 Mr. Gordon that the UCC in question was listed on the  

10 checklist and the escrow instructions?                 
11      A.    (Nodding.)                                  
12      MS. BOMCHILL:  You have to do an audible answer.  
13 BY MR. FISHER:                                         
14      Q.    I just want to make sure I had summarized   
15 that correctly.                                        
16      A.    That's correct.                             
17      Q.    Why were those facts -- why did you         
18 consider those facts significant?                      
19      MS. BOMCHILL:  Object to the form of the          
20 question.                                              
21 BY THE WITNESS:                                        
22      A.    I communicated that to Bob because his      
23 initial question was, I have concern about a UCC       
24 termination.  So I thought it was, you know, in        
25 response to his question to identify, you know, the    
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1 UCC to the extent that I could, you know, determine    
2 whether it was on, you know, the -- if it was          
3 involved.  So I went to the escrow instructions and    
4 the checklist and showed those to Bob so that he could 
5 see, you know, that it was on, within the universe of  
6 documents involved in the unwind.                      
7      Q.    I'm going to try to restate that and tell   
8 me if I'm restating it fairly or not.  You reported    
9 that to Mr. Gordon because you wanted him to know that 

10 the UCC that was now being called into question was    
11 identified on the closing checklist and was identified 
12 in the escrow instructions?                            
13      A.    Yes.  I wanted to show him that the UCC was 
14 on the checklist and in the closing escrow             
15 instructions.                                          
16      Q.    Did you tell Mr. Gordon that the checklist  
17 and the -- did you tell Mr. Gordon that the checklist  
18 had been sent to Mr. Merjian?                          
19      A.    I don't remember if I told him that.        
20      Q.    Do you remember that subject coming up?     
21      A.    I remember him --                           
22      MS. BOMCHILL:  Again, we're talking about only in 
23 your conversations with Mr. Gordon.                    
24 BY THE WITNESS:                                        
25      A.    I remember telling Bob that I had           
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1 circulated the checklist.                              
2      Q.    To Mr. Merjian?                             
3      A.    To the parties.                             
4      Q.    Including JPMorgan?                         
5      A.    The parties would include counsel for       
6 JPMorgan.                                              
7      Q.    And did you tell Mr. Gordon that            
8 Mr. Merjian had signed off on the escrow instructions? 
9      MR. CALLAGY:  Objection, form.                    

10 BY THE WITNESS:                                        
11      A.    I had a copy of the escrow instructions.  I 
12 had a closing book.  I had a signed copy.              
13      Q.    And you showed that to Mr. Gordon?          
14      A.    I think so.  Uh-huh.                        
15      Q.    And in the course of these two              
16 conversations with Mr. Gordon, the initial telephone   
17 conversation and the follow-up in-person meeting, what 
18 did Mr. Gordon tell you if anything about why this was 
19 an important issue?                                    
20      A.    He told me that it had to do with the GM    
21 bankruptcy and, you know, relating to the security,    
22 the creditors security.                                
23      Q.    What else did he tell you about that?       
24      A.    I don't remember a lot of the details, but  
25 that's what I remember generally.                      
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1      MR. FISHER:  Can I ask the court reporter to      
2 mark as Plaintiff's Exhibit 24 a document numbered     
3 MB3.                                                   
4                     (Deposition Exhibit No. 24 was so  
5                      marked.)                          
6                     (A short break was had.)           
7 BY MR. FISHER:                                         
8      Q.    Mr. Green, I've given you what's been       
9 marked as Plaintiff's Exhibit 24 which has the number  

10 MB3.  Who is Mary Swanger?                             
11      A.    She is a paralegal here.                    
12      Q.    And looking down at her signature block,    
13 she appears to have the title of supervisor of UCC     
14 compliance?                                            
15      A.    Uh-huh.                                     
16      Q.    What is your understanding of Ms. Swanger's 
17 responsibilities?                                      
18      A.    We have a UCC compliance team here at Mayer 
19 Brown so, you know, prior to seeing this signature I   
20 didn't realize that she had a title of just -- you     
21 know, of supervisor of UCC compliance.  But I guess    
22 that she's the supervisor of the team.                 
23      Q.    What does the UCC compliance team do?       
24      A.    They review draft UCC statements before and 
25 raise any issues that they can tell before they're     
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1 filed.                                                 
2      Q.    And does the firm have a policy about       
3 having the UCC compliance team review UCC filings      
4 before they're filed?                                  
5      MS. BOMCHILL:  Object to the form.                
6 BY THE WITNESS:                                        
7      A.    I don't know what the exact firm policy is  
8 or if there is one, but I know that it's recommended   
9 at least to send the draft UCCs to the compliance      

10 team.                                                  
11      Q.    With respect to the UCC filings in          
12 connection with the closing on the synthetic lease or  
13 the unwinding of the synthetic lease, do you know      
14 whether or not any of those UCC filings were reviewed  
15 by the UCC compliance team?                            
16      A.    I think so.                                 
17      Q.    And what do you base that opinion on?       
18      MS. BOMCHILL:  You may answer to the extent that  
19 you don't reveal anything that would be protected from 
20 disclosure under the attorney-client privilege.        
21 BY THE WITNESS:                                        
22      A.    I don't remember.                           
23      Q.    You think they reviewed it, though?         
24      A.    I think so.                                 
25      Q.    Why do you think they reviewed it?          
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1      A.    Generally, we send drafts, or the paralegal 
2 would send drafts of the UCC financing statement to    
3 the UCC compliance team.                               
4      Q.    Do you know specifically whether            
5 Mr. Gonshorek sent a draft of Plaintiff's Exhibit 5    
6 before it was filed?                                   
7      A.    I don't know specifically.                  
8      Q.    Who's Richard Newman?                       
9      A.    Richard Newman is a UCC specialist.         

10      Q.    He's an attorney?                           
11      A.    Yes.                                        
12      Q.    And who is Jean Watt?                       
13      A.    Jean Watt is the paralegal manager.         
14      Q.    Did you have any conversations with         
15 Mr. Newman about the UCC filings that are at issue?    
16      A.    No, not prior to any, you know, privileged  
17 conversation.                                          
18      Q.    And what about with Ms. Watt?               
19      A.    When I was -- at some point when I was      
20 gathering information, I took a look in Stewart        
21 Gonshorek's old office.  Jean Watt was in there        
22 looking for files and we mentioned to each other that  
23 we were looking for UCC or information -- you know,    
24 files related to UCC filing.                           
25      Q.    What was Ms. Watt looking for?              
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1      A.    I think she was looking for files relating  
2 to the UCC filing.                                     
3      Q.    And when did you -- when did this happen    
4 that you walked into Stewart's old office and saw      
5 Ms. Watt looking for these files?                      
6      A.    It happened the day that I got the call     
7 from Bob about the UCC filing.                         
8      Q.    And this e-mail from Ms. Swanger is dated   
9 June 16th, 2009.  Did you get the call from Mr. Gordon 

10 before or after receiving this e-mail?                 
11      A.    Before.  I got the call from Mr. Gordon     
12 before I personally received the e-mail.               
13      Q.    Did it happen the same day?                 
14      A.    Yeah, it was the same day.  I was out of    
15 the office when I got the call.                        
16      Q.    And this e-mail which is Plaintiff's        
17 Exhibit 24 says, quote, Richard Toder of Morgan Lewis  
18 contacted Mayer Brown today to find out why Stewart    
19 Gonshorek filed a particular UCC termination in        
20 October of 2008.  Morgan Lewis is representing         
21 JPMorgan Chase in the GM proceedings.                  
22            Have you had any conversations with anyone  
23 from Morgan Lewis about the UCC filings that are at    
24 issue?                                                 
25      A.    No, I have not.                             
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1      Q.    And in this e-mail Ms. Swanger provides you 
2 with phone numbers for Richard Toder, Andrew           
3 Gottfried, and Richard Petretti.  Did you attempt to   
4 call any of those individuals about this matter?       
5      A.    No.                                         
6      Q.    This e-mail says that Mr. Toder, quote,     
7 Wanted us to understand that the matter is urgent,     
8 close quote.  At the time did you understand why the   
9 matter was considered urgent by Mr. Toder?             

10      A.    No.                                         
11      Q.    When did you first -- sitting here today -- 
12 withdrawn.                                             
13            When did you first realize that this was a  
14 significant issue?                                     
15      MS. BOMCHILL:  Objection to the form of the       
16 question.                                              
17 BY THE WITNESS:                                        
18      A.    When I received the call from Bob, based on 
19 his tone, I understood that it was important.          
20      Q.    And describe his tone?                      
21      A.    He seemed, you know, concerned and angry at 
22 me.                                                    
23      Q.    Angry at you?  Is that what you said?       
24      MS. BOMCHILL:  I think he said angry.             
25      MR. FISHER:  I apologize.                         
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1 BY MR. FISHER:                                         
2      Q.    In that subsequent meeting with Mr. Gordon  
3 when you reported to him that the UCC filings at issue 
4 were referenced in the escrow instructions and the     
5 closing checklist, what was his reaction?              
6      A.    I don't remember a specific response or     
7 reaction to that information.                          
8      Q.    After the unwinding of the synthetic lease  
9 transaction closed, did you have any communications    

10 with anyone at Simpson Thacher & Bartlett about the    
11 transaction?  In other words, obviously during the     
12 period that you were closing there were                
13 communications.  After the transaction closed, did you 
14 have any further communication with Simpson Thacher    
15 about the transaction?                                 
16      A.    I don't recall, but I may have got a        
17 request for signed documents.                          
18      Q.    And that would have been in some period     
19 shortly after the closing?                             
20      A.    Uh-huh.                                     
21      Q.    Aside from potentially a request for        
22 closing documents, can you think of any other          
23 communications that you had with Simpson Thacher       
24 thereafter?                                            
25      A.    No.                                         
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1      Q.    I'm going to hand you what's previously     
2 been marked as Plaintiff's Exhibit 6.  I'll represent  
3 to you that you are not listed as a recipient or a     
4 copied party to this cover e-mail.  Before today, have 
5 you ever seen Plaintiff's Exhibit, this first page of  
6 Plaintiff's Exhibit 6?                                 
7      A.    No.                                         
8      Q.    Turn then to the next page and with         
9 reference to pages 77, 78, and 79, is that a document  

10 you've seen before today?                              
11      A.    No.                                         
12      Q.    Are you aware that Mr. Gordon signed an     
13 affidavit concerning the UCC filings we've been        
14 discussing?                                            
15      MS. BOMCHILL:  Are you asking him other than in   
16 connection with privileged communications?             
17      MR. FISHER:  Yes.                                 
18 BY THE WITNESS:                                        
19      A.    No.                                         
20      Q.    And you haven't seen this document before   
21 today?                                                 
22      A.    No.                                         
23      Q.    Would you look, please, at paragraph 8 of   
24 this affidavit.  It says, quote, Unbeknownst to me,    
25 the paralegal tasked with filing the termination       
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1 statement for the GM leasing financing statement       
2 referred to above also caused a termination statement  
3 to be filed with respect to a UCC 1 financing          
4 statement that is entirely unrelated to the            
5 transaction or the properties.                         
6            Do you know who the paralegal referenced in 
7 that paragraph is?                                     
8      A.    I assume that's -- I can make an assumption 
9 about who it is, but I don't know.                     

10      Q.    Who do you think it is?                     
11      A.    Stewart Gonshorek.                          
12      Q.    And when this document which appears be     
13 signed by Mr. Gordon, when it says that this paralegal 
14 caused the termination statement to be filed, do you   
15 have any reason to doubt the accuracy of that          
16 statement?                                             
17      MS. BOMCHILL:  Objection to form.                 
18 BY THE WITNESS:                                        
19      A.    No.                                         
20      Q.    And before the termination statement was    
21 filed, was Mr. Gordon made aware that it was going to  
22 be filed?                                              
23      MR. CALLAGY:  Objection to form.                  
24 BY THE WITNESS:                                        
25      A.    Prior to the filing of the termination      
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1 statement, I sent Bob copies of at least the checklist 
2 we saw in the other exhibits which referenced the      
3 termination.                                           
4      MR. FISHER:  Why don't we take a short break and  
5 I'm very close to done.                                
6                     (A short break was had.)           
7      MR. FISHER:  I'm happy to report I don't have any 
8 further questions.                                     
9      MS. BOMCHILL:  I'm happy that you're reporting    

10 that.                                                  
11      THE WITNESS:  I'm happy, too.                     
12      MR. CALLAGY:  But I do.                           
13                    CROSS-EXAMINATION                   
14 BY MR. CALLAGY:                                        
15      Q.    Mr. Green, thank you.  I represent          
16 JPMorgan, as you know.  I have a few questions for     
17 you.  Can you turn to Plaintiff's Exhibit 5, please.   
18 At the bottom of the document there's a reference to a 
19 matter No. 00652500.  Do you see that?                 
20      A.    Yes.                                        
21      Q.    Do you know what that refers to in context  
22 of what we're discussing today?                        
23      A.    Yes.                                        
24      Q.    What is that?                               
25      A.    It's the Mayer Brown matter number which    
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1 means, you know, on every matter for clients they get  
2 a specific matter number and this one was the one      
3 related to the JPMorgan Chase unwind.  And it may have 
4 been broader than that.  I think it also related to    
5 the synthetic lease.  Synthetic lease and the unwind.  
6      Q.    When you said synthetic lease and the       
7 unwind, how do you differentiate between those two?    
8      A.    The unwind, I just use that term to refer   
9 to starting with my meeting and the task in putting    

10 together the checklist to release the documents, or    
11 the security for the synthetic lease.  When I use      
12 synthetic lease, I use that term to include anything   
13 that may have happened prior that we did related to    
14 that facility.  I didn't work on that, but -- so I     
15 don't know the detail.  But I know this number was set 
16 up prior to just the unwind.                           
17      Q.    And so when you say that the number         
18 referred in all cases, though, to the synthetic lease  
19 financing arrangement?                                 
20      A.    Yes.  That's my understanding.              
21      Q.    And it didn't refer to anything else?       
22      A.    Correct.                                    
23      Q.    As part of the synthetic lease financing    
24 arrangement, did you learn at some point in time that  
25 there had been certain security that had been taken by 
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1 JPMorgan Chase as part of the lending group that had   
2 made the arrangements with GM?                         
3      MR. FISHER:  Objection as to form.                
4 BY THE WITNESS:                                        
5      A.    Yes.                                        
6      Q.    And is it your understanding as part of the 
7 work that you were doing in this matter that that      
8 security was going to be released?                     
9      A.    Yes.  I understood that the security        

10 relating to the synthetic lease was going to be        
11 released.                                              
12      Q.    Now, let me ask you to take a look up at    
13 the top of this document.  It says, Initial financing  
14 statement 6416808 4 on 11-30-06, and then what is your 
15 understanding of what that reference is to?            
16      A.    My understanding is that reference          
17 references the initial financing statement or the      
18 underlying financing statement that would be           
19 terminated by this termination document.               
20      Q.    And did there come a point in time when you 
21 learned that the initial financing statement 6416808 4 
22 did not relate in any way to the synthetic lease       
23 arrangement between General Motors and JPMorgan and    
24 the lending syndicate?                                 
25      MR. FISHER:  Objection as to form.                
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1 BY THE WITNESS:                                        
2      A.    Not outside of privileged conversation.     
3      Q.    Now, have you ever heard the reference, a   
4 reference to a term loan arrangement in connection     
5 with General Motors?                                   
6      A.    Not outside of privileged conversation.     
7      Q.    So prior to -- when did that privileged     
8 conversation take place?                               
9      A.    Starting in June.                           

10      Q.    Of '09?                                     
11      A.    Yes.                                        
12      Q.    Prior to June of '09 had you heard any kind 
13 of a reference to a term loan facility between, on the 
14 one hand, General Motors parties and, on the other     
15 hand, JPMorgan and other lender parties?               
16      MR. FISHER:  Objection.                           
17 BY THE WITNESS:                                        
18      A.    No.                                         
19      Q.    Had you ever worked in any way on behalf    
20 of either Mayer Brown or anyplace else in connection   
21 with the term loan facility between General Motors and 
22 JPMorgan or other lender parties?                      
23      A.    No.                                         
24      Q.    Now, let me show you some documents that    
25 have been marked earlier today.  If you take a look at 
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1 Plaintiff's Exhibit 8, I believe this is a -- you      
2 testified this was a checklist that you prepared, or   
3 you and Mr. Gonshorek prepared and it's dated          
4 October 6, 2008?                                       
5      MS. BOMCHILL:  I think the e-mail is dated        
6 October 6.                                             
7 BY MR. CALLAGY:                                        
8      Q.    If you look at paragraph 5 of the document  
9 which is MB4233, specifically the part of the          

10 paragraph 5(a) which says, Financing statement as to   
11 equipment, fixtures, and related collateral located at 
12 certain U.S. manufacturing facilities recorded on      
13 11-30-06 as file No. 6416808 4.  Do you see that, sir? 
14      A.    Yes.                                        
15      Q.    And, of course, we can all agree that       
16 that's the same number that appeared on the initial    
17 financing statement on Plaintiff's Exhibit 5?          
18      A.    Uh-huh.  That's correct.                    
19      Q.    Now, to the extent you had anything to do   
20 with the preparation of this checklist or this draft   
21 of the checklist which is Plaintiff's Exhibit 8, did   
22 you have any intention to release or to include on     
23 this document, any -- Withdraw that question.          
24            As part of your preparation of this         
25 checklist, did you have any expectation that any       
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1 reference on this checklist would release security for 
2 a General Motors term loan with JPMorgan?              
3      MR. FISHER:  Objection.                           
4 BY THE WITNESS:                                        
5      A.    No.  The intent was to list the documents   
6 which would release security relating to the synthetic 
7 lease facility.                                        
8      Q.    When this information that I just read to   
9 you that was placed on this checklist, did you have an 

10 understanding that you were authorized by JPMorgan to  
11 release security which was a backup to a term loan     
12 facility between General Motors and JPMorgan and its   
13 lenders?                                               
14      MR. FISHER:  Objection as to form and             
15 argumentative.                                         
16 BY THE WITNESS:                                        
17      A.    Can you repeat the question?                
18      Q.    Sure.  The document says in paragraph 5(a), 
19 it refers to a financing statement as to equipment,    
20 fixtures, and related collateral located at certain    
21 U.S. manufacturing facilities recorded on 11-30-06 as  
22 file No. 6416808 4?                                    
23      A.    Right.                                      
24      Q.    I believe your prior testimony was that     
25 this reflected on the part of yourself and             
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1 Mr. Gonshorek that these were liens that had to be     
2 cleared in connection with the synthetic lease         
3 transaction; is that correct?                          
4      A.    Our intention was to list liens or list     
5 security that should have or that was secured by the   
6 synthetic lease.                                       
7      Q.    Now, was it your intention -- including the 
8 reference to that particular lien, was it your         
9 intention to release or to explain that you were going 

10 to release any security on any loan with General       
11 Motors other than the synthetic lease?                 
12      A.    No.  Our intention was only to list         
13 security secured by the synthetic lease.               
14      Q.    And to the extent the reference that I just 
15 read to you purported to release security on a term    
16 loan, why was that included on this checklist?         
17      A.    I don't know.  I don't know exactly why it  
18 was included on the checklist.                         
19      Q.    Well, did you intend to include on the      
20 checklist any reference of any kind to any financing   
21 arrangement to General Motors and JPMorgan other than  
22 that which would have related to the synthetic lease?  
23      MR. FISHER:  Objection.                           
24 BY THE WITNESS:                                        
25      A.    No.                                         
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1      Q.    When you prepared this checklist in         
2 October, the version of the checklist, did you believe 
3 that you had any authority from JPMorgan to release    
4 any security in connection with any term loan          
5 financing between General Motors on the one hand and   
6 JPMorgan on the other?                                 
7      A.    No.  The checklist was prepared based on    
8 the documents underlying the synthetic lease.          
9      Q.    Now, the beginning of your work on this     

10 synthetic lease transaction, the unwind.  Up until the 
11 point you had your conversation with counsel in June   
12 of '09, I believe it was, did you ever believe that in 
13 the context of your work that you would be releasing   
14 any security or filing any UCC 3 that would release    
15 any security in connection with assets, backstopping,  
16 a term loan arrangement between General Motors on the  
17 one hand and JPMorgan on the other?                    
18      MR. FISHER:  Objection.                           
19 BY THE WITNESS:                                        
20      A.    No.                                         
21      Q.    Did you believe during that same point,     
22 during that same time frame, that you had any          
23 permission from JPMorgan to release any security       
24 relating to the term loan between General Motors and   
25 JPMorgan?                                              



Green, Ryan 1/27/2010

West Court Reporting Services 800.548.3668 Ext. 1

23 (Pages 89 to 92)
Page 89

1      MR. FISHER:  Objection.                           
2      MS. BOMCHILL:  Do you want to hear the question   
3 again?                                                 
4      THE WITNESS:  Yes.                                
5                     (Record read as requested.)        
6 BY THE WITNESS:                                        
7      A.    I understood that by closing, assuming      
8 closing we were authorized to release security related 
9 to the Chase synthetic lease.                          

10      Q.    And, in fact, during the period of time     
11 from beginning of October '08 to June of '09 you were  
12 unaware of the existence of any other financing        
13 arrangement which we now call the term loan; is that   
14 correct, sir?                                          
15      A.    That's correct.                             
16      Q.    Do you believe that other than JPMorgan     
17 itself that any of its counsel authorized you or       
18 Mayer Brown to file a release of security in           
19 connection with the synthetic release transaction      
20 other than security as relating to the synthetic lease 
21 transaction?                                           
22      MR. FISHER:  Objection as to form and it calls    
23 for legal conclusion.                                  
24 BY THE WITNESS:                                        
25      Q.    I'll rephrase it.  Do you believe that any  
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1 counsel for JPMorgan ever authorized you or Mayer      
2 Brown to release security supporting any financing     
3 arrangement other than the synthetic lease             
4 transaction?                                           
5      MR. FISHER:  Same objection.                      
6 BY THE WITNESS:                                        
7      A.    Can you rephrase the question?              
8      Q.    Sure.  From time to time you had            
9 communications with Simpson Thacher in connection with 

10 your work with the synthetic lease transaction.  Did   
11 you ever form the opinion that Simpson Thacher was     
12 authorizing you to release security in connection with 
13 financing arrangements other than as it related to the 
14 synthetic lease transaction?                           
15      MR. FISHER:  Objection.                           
16 BY THE WITNESS:                                        
17      A.    I didn't form an opinion that counsel for   
18 JPMorgan authorized release of any security other than 
19 that related to the synthetic lease.                   
20      Q.    So let me show you, sir -- take a look at   
21 Plaintiff's Exhibit 16.  This is an e-mail dated       
22 Friday, October 17th, from Mr. Merjian to you, sir.    
23      MR. FISHER:  Mr. Callagy, just give us a moment   
24 to look for the exhibit, please.                       
25                     (Brief pause.)                     
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1 BY MR. CALLAGY:                                        
2      Q.    I believe you testified, sir, that          
3 Mr. Merjian was talking, was responding to you, to     
4 your e-mail which is the bottom of this page in which  
5 you say, Mardi and Michael, attached please find an    
6 updated checklist and drafts of the closing documents. 
7 Do you see that, sir?                                  
8      A.    Yes.                                        
9      Q.    And Mr. Merjian says to you, Ryan, nice job 

10 on the documents.  You see that?                       
11      A.    Yes.                                        
12      Q.    At the time you received Mr. Merjian's      
13 e-mail as reflected in Plaintiff's Exhibit 16, did you 
14 understand Mr. Merjian to be authorizing you to        
15 release security or liens in connection with security  
16 having to do with any financing arrangements other     
17 than the synthetic lease transaction?                  
18      MR. FISHER:  Objection.                           
19 BY THE WITNESS:                                        
20      A.    When I received this e-mail, I understood   
21 his comments here to mean that he didn't have any      
22 additional comments to the documents.                  
23      Q.    But did you have any -- did you have any    
24 belief that Mr. Merjian was authorizing you by virtue  
25 of sending you this e-mail that you could file a       
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1 release of lien in connection with assets related to a 
2 term loan transaction?                                 
3      MR. FISHER:  Objection.                           
4 BY THE WITNESS:                                        
5      A.    When I received this e-mail, I understood   
6 it to mean that Mardi didn't have additional comments  
7 to the documents.  I didn't understand it to mean      
8 anything about filing documents because we weren't at  
9 closing.                                               

10      Q.    You did not understand -- I take it you did 
11 not understand his e-mail to be authorizing you or     
12 Mayer Brown to file any particular release of lien     
13 whatsoever?                                            
14      MR. FISHER:  Objection.                           
15 BY THE WITNESS:                                        
16      A.    I understood it to mean that he didn't have 
17 additional comments.                                   
18      Q.    On the documents?                           
19      A.    On the documents.                           
20      Q.    Take a look at Plaintiff's Exhibit 20, if   
21 you would, please.  Now, again, this is an -- the      
22 beginning of this is an e-mail from Mr. Merjian to you 
23 dated October 27 and it's in response to your e-mail   
24 at the bottom of the page.  Do you see that, sir?      
25      A.    Yes.                                        
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1      Q.    And in it, in your e-mail you say, I will   
2 send you a package of documents for signature later    
3 today.  Do you have any comments to the draft escrow   
4 letter.  Do you see that?                              
5      A.    Yes.                                        
6      Q.    And Mr. Merjian says it was fine.  Do you   
7 see that?                                              
8      A.    Yes.                                        
9      Q.    What was your understanding of what         

10 Mr. Merjian was telling you was fine?                  
11      A.    I don't remember but based on this e-mail   
12 string, I think his comment that it was fine relates   
13 to my question or is a response to my question about   
14 whether he has any comments to the draft escrow        
15 agreement.                                             
16      Q.    I think that you recall that counsel asked  
17 you about the draft escrow letter, and the draft       
18 escrow letter refers in part to initial financing      
19 statement 6416808 4, do you recall the testimony that  
20 you gave about that?                                   
21      A.    Yes.                                        
22      Q.    And did you understand Mr. Merjian's e-mail 
23 in Plaintiff's Exhibit 20 by saying it was fine, did   
24 that give you any authority or did you understand you  
25 had any authority that permitted you to file or        
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1 permitted Mayer Brown to file any release of lien in   
2 connection with financing statement 6416808 4?         
3      MR. FISHER:  Objection as to form and calls for   
4 legal conclusion.                                      
5      MS. BOMCHILL:  Can I hear the question again?     
6                     (Record read as requested.)        
7      MS. BOMCHILL:  I also object as to it calls for a 
8 legal conclusion.                                      
9 BY MR. CALLAGY:                                        

10      Q.    Would you answer my question, please?       
11      A.    I understood from -- I don't remember       
12 exactly what I understood at the time from it was      
13 fine.  I think would I have understood that he didn't  
14 have any additional comments to the draft I sent him.  
15      Q.    As you sit here today, you don't have any   
16 recollection that you felt that as a result of         
17 Mr. Merjian's e-mail that you had authority to file or 
18 that Mayer Brown was given authority to file a         
19 termination statement in connection with 6416808 4?    
20      MR. FISHER:  Objection, legal conclusion, asked   
21 and answered, argumentative.                           
22      MS. BOMCHILL:  Same objection.                    
23 BY THE WITNESS:                                        
24      A.    I don't remember how I felt.                
25      Q.    If you would take a look again at           
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1 Plaintiff's Exhibit 6.  If you would turn to about the 
2 middle of the package, it's JPM-CB several zeroes and  
3 then 93.  And this document I'm asking you about is a  
4 document that's headed termination agreement and       
5 release of operative agreements.  Do you see that?     
6      A.    Yes.                                        
7      Q.    Do you know who drafted that, sir?          
8      A.    I do know who drafted the termination       
9 agreement and release.                                 

10      Q.    Who drafted it?                             
11      A.    I did primarily.                            
12      Q.    And what is a termination agreement and     
13 release of operative agreements, as you understand it? 
14      A.    It is the termination of and release of the 
15 operative agreements and would include the documents   
16 related to the Chase synthetic lease.                  
17      Q.    Now, in this document and in paragraph 2 is 
18 a reference to subparagraph X which says, quote,       
19 authorized lessee to file a termination of any         
20 existing financing statement relating to the           
21 properties.  Do you see that, sir?                     
22      A.    Yes.                                        
23      Q.    And as the author of the document, can you  
24 say in your own words what you, what the author, what  
25 the scope of that authorization was?                   
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1      A.    My answer will be based on, you know,       
2 memory.  There are capitalized documents, words here   
3 that I think are defined, you know, in the underlying  
4 documents.  But generally, you know, based on my       
5 memory, it's an authorization to file terminations of  
6 financing statements related to the properties, you    
7 know, serving as collateral for the Chase synthetic    
8 lease.                                                 
9      Q.    And in this context who was the lessee,     

10 sir?                                                   
11      A.    General Motors.                             
12      Q.    And to the extent you drafted -- Strike     
13 that.                                                  
14            Did the authorization as reflected here go  
15 beyond filing terminations for any financing           
16 statements other than in connection with the synthetic 
17 lease transaction?                                     
18      A.    No.  The authorization is limited to the    
19 Chase synthetic lease.  Those relating.                
20      Q.    Thank you.  Can you go back to Exhibit 5?   
21      A.    Okay.                                       
22      Q.    Prior to the filing of Exhibit 5, did you   
23 ever have any conversation with anybody as to whether  
24 or not the initial financing statement 6416808 4       
25 should have been released?                             
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1      A.    I don't remember all of my conversations,   
2 but I do remember having conversation about a schedule 
3 to the financing statement.                            
4      Q.    When you say a schedule to the financing    
5 statement, what do you mean by that?                   
6      A.    The initial financing statement has an      
7 exhibit that contains a schedule.                      
8      Q.    What do you recall about that schedule or   
9 discussion about that schedule?                        

10      A.    There was a question about whether the      
11 properties identified relate to synthetic lease.       
12      Q.    And when was that -- when did that          
13 discussion take place?                                 
14      A.    I don't remember exactly when.  Prior to    
15 closing.                                               
16      Q.    Who did you have the discussion with?       
17      A.    Stewart Gonshorek.                          
18      Q.    And who else?  Did you raise -- did you     
19 have that conversation with anybody other than Stewart 
20 Gonshorek?                                             
21      A.    No.                                         
22      Q.    What did he say to you and what did you say 
23 to him?                                                
24      A.    I think Stewart showed me the exhibit and   
25 raised a question about the properties identified.     
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1 And I didn't have any additional discussions about it. 
2      Q.    Let me show you a document, take a look at  
3 Plaintiff's Exhibit 3, please.  It's an annex 1.  The  
4 UCC financing statement, is that what you were         
5 referring to?                                          
6      A.    I'm referring to Schedule 1.                
7      Q.    Schedule 1 which appears at MB002420?       
8      A.    Yes.                                        
9      Q.    And, again, what is it about that schedule  

10 that you discussed with Mr. Gonshorek?                 
11      A.    Just that the cities and states listed is   
12 broader than what the properties in -- say on the      
13 checklist is broader.  That was the concern.           
14      Q.    Did you raise that with Mr. Gonshorek?      
15      A.    No.  He brought it to my attention.         
16      Q.    What did you conclude with respect to the   
17 issue he raised?                                       
18      MS. BOMCHILL:  Objection to the form.             
19 BY THE WITNESS:                                        
20      A.    I didn't conclude anything.                 
21      Q.    Did you talk about it with Mr. Gordon?      
22      A.    No.                                         
23      Q.    Did you talk about it with anybody from     
24 JPMorgan?                                              
25      A.    No.                                         
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1      Q.    At the time of the closing, sir, which I    
2 believe was in the end of October 2008, did you have   
3 any understanding that any of the documentation that   
4 was prepared in connection with that closing purported 
5 to release security in connection with the term loan   
6 financing between General Motors and JPMorgan?         
7      A.    No.  At the time of closing I understood    
8 that the documents related to the synthetic lease.     
9      MR. CALLAGY:  Just give us a second or two.  We   

10 will come back.                                        
11                     (A short break was had.)           
12 BY MR. CALLAGY:                                        
13      Q.    Did you, Mr. Green, on behalf -- in the     
14 course of your representation of General Motors in the 
15 unwinding of the synthetic lease transaction and up to 
16 the point of the closing, did you believe that Mayer   
17 Brown had been given any authority by JPMorgan or its  
18 counsel to release liens on security relating to the   
19 term loan financing arrangement between General Motors 
20 and JPMorgan?                                          
21      MR. FISHER:  Objection.                           
22 BY THE WITNESS:                                        
23      A.    No.                                         
24      MR. CALLAGY:  I have no further questions.        
25      MR. FISHER:  I have just a couple follow-up       
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1 questions.                                             
2                  REDIRECT EXAMINATION                  
3 BY MR. FISHER:                                         
4      Q.    Mr. Green, do you still have Plaintiff's    
5 Exhibit 3 in front of you?  Yes, I think you're        
6 holding it.                                            
7      A.    Yeah.                                       
8      Q.    And you previously testified that this      
9 draft termination statement was shared with            

10 Mr. Merjian at the time of closing?                    
11      A.    I did.                                      
12      Q.    And the box that's checked in line 2, it    
13 says, quote, Effectiveness of the financing statement  
14 identified above is terminated with respect to the     
15 secured party authorizing this termination statement.  
16 Do you see that language?                              
17      MS. BOMCHILL:  You're reading the language in the 
18 form?                                                  
19      MR. FISHER:  Yes, I'm reading the language in the 
20 form.                                                  
21 BY THE WITNESS:                                        
22      A.    Yes, I see that.                            
23      Q.    If Mr. Merjian had told you in advance of   
24 closing that Mayer Brown was not authorized to file    
25 this termination statement, would you have nonetheless 
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1 filed it?                                              
2      MS. BOMCHILL:  Objection, calls for speculation.  
3 BY THE WITNESS:                                        
4      A.    I think that if Mardi had told me that we   
5 weren't authorized to filed this termination           
6 statement, I would have, you know, considered his      
7 comments carefully.                                    
8      Q.    And you testified that Mr. Gonshorek had    
9 asked you some questions about the properties listed   

10 on page 2420 of this exhibit?                          
11      A.    Uh-huh.                                     
12      MR. CALLAGY:  Page what?                          
13      MR. FISHER:  2420 of this same exhibit.           
14 BY MR. FISHER:                                         
15      Q.    This exhibit was shared with Mr. Merjian;   
16 is that right?                                         
17      MR. CALLAGY:  Objection to the form.              
18 BY THE WITNESS:                                        
19      A.    I don't remember that.  I don't remember.   
20      Q.    Was the filing of this termination          
21 statement referenced in the escrow instructions that   
22 were executed by Mr. Merjian?                          
23      MR. CALLAGY:  Can you read that back?             
24                     (Record read as requested.)        
25      MR. CALLAGY:  I'm sorry.  I object to the form of 
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1 that question.                                         
2 BY THE WITNESS:                                        
3      A.    I would have to read the escrow             
4 instructions.                                          
5      Q.    Please have a look at Plaintiff's           
6 Exhibit 22, and in particular I would draw your        
7 attention to paragraph --                              
8      MS. BOMCHILL:  We got to find 22 first.           
9                     (Brief pause.)                     

10      MR. FISHER:  Okay.                                
11      MS. BOMCHILL:  Now you can do it.                 
12 BY MR. FISHER:                                         
13      Q.    I draw your attention in particular to the  
14 paragraph that's numbered 2?                           
15      A.    Under all the properties --                 
16      MR. CALLAGY:  What's the question?                
17      MR. FISHER:  Would you read back the question,    
18 please.                                                
19                     (Record read as requested.)        
20      MS. BOMCHILL:  I think he answered that question, 
21 and you wanted to ask him the question after he's      
22 looked at the document.                                
23      MR. FISHER:  That's right.  And I think Mr. Green 
24 had testified that he would have to look at the        
25 documents.                                             
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1 BY MR. FISHER:                                         
2      Q.    Mr. Green, now having looked at the         
3 document, does that refresh your recollection as to    
4 whether the termination statement at issue here was    
5 referenced in the escrow instructions executed by      
6 Mr. Merjian?                                           
7      A.    I'm looking at the escrow instructions and  
8 yes, the underlying financing statement which is       
9 referenced on the termination 6416808 4 is referenced  

10 in paragraph 2 of the escrow instructions.             
11      MR. FISHER:  Thank you.  I have no further        
12 questions.                                             
13                   RECROSS-EXAMINATION                  
14 BY MR. CALLAGY:                                        
15      Q.    Mr. Green, sticking with Plaintiff's        
16 Exhibit 22, did you have any understanding that the    
17 fact that Mr. Merjian signed the escrow letter gave    
18 you or Mayer Brown any authority to release security   
19 in connection with a term loan facility between        
20 General Motors and JPMorgan?                           
21      MR. FISHER:  Objection.                           
22      THE WITNESS:  Can you repeat the question.        
23                     (Record read as requested.)        
24 BY THE WITNESS:                                        
25      A.    No.                                         
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1      MR. CALLAGY:  Thank you.  I have no further       
2 questions.                                             
3      MS. BOMCHILL:  Thank you.  We will review.        
4                     (Which were all the proceedings    
5                      had in the above-entitled cause.) 
6
7
8
9

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
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1             UNITED STATES BANKRUPTCY COURT             
             SOUTHERN DISTRICT OF NEW YORK             

2                                                        
In re                         ) Chapter 11             

3                               )                        
MOTORS LIQUIDATION COMPANY,   )                        

4 et al.,                       ) Case No. 09-50026(REG) 
               Debtors.       )                        

5 ______________________________) (Jointly Administered) 
OFFICIAL COMMITTEE OF         )                        

6 UNSECURED CREDITORS OF MOTORS )                        
LIQUIDATION COMPANY f/k/a     )                        

7 GENERAL MOTORS CORPORATION,   )                        
                              )                        

8                Plaintiff,     )                        
     -against-                )                        

9                               )                        
JPMORGAN CHASE BANK, N.A.,    )                        

10 individually and as           )                        
Administrator Agent for       )                        

11 various lenders party to the  )                        
Term Loan agreement described )                        

12 herein, et al.,               )                        
               Defendants.    )                        

13                                                        
STATE OF ILLINOIS   )                                  

14                     )  SS.                             
COUNTY OF COOK      )                                  

15                                                        
          I, RYAN GREEN, state that I have read the    

16 foregoing transcript of the testimony given by me at   
my deposition on the 27th day of January, 2010, and    

17 that said transcript constitutes a true and correct    
record of the testimony given by me at the said        

18 deposition except as I have so indicated on the errata 
sheets provided herein.                                

19                                                        
                    _______________________________    

20                     RYAN GREEN                         
21 No corrections (Please initial)_______________________ 

Number of errata sheets submitted_______________(pgs.) 
22                                                        

SUBSCRIBED AND SWORN to                                
23 before me this ____ day                                

of _____________, 2010.                                
24                                                        

________________________                               
25        NOTARY PUBLIC                                   
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1 UNITED STATES OF AMERICA       )                       
SOUTHERN DISTRICT OF NEW YORK  )                       

2                                                        
STATE OF ILLINOIS              )                       

3 COUNTY OF COOK                 )                       
4
5

          I, Kelly A. Siska, Certified Shorthand       
6

Reporter, Certified LiveNote Reporter, and Notary      
7

Public, do hereby certify that RYAN GREEN was first    
8

duly sworn by me to testify to the whole truth and     
9

that the above deposition was reported                 
10

stenographically by me and reduced to typewriting      
11

under my personal direction.                           
12

          I further certify that the said deposition   
13

was taken at the time and place specified and that the 
14

taking of said deposition commenced on the 27th day of 
15

January, A.D., 2010, at 11:45 a.m.                     
16

          I further certify that I am not a relative   
17

or employee or attorney or counsel of any of the       
18

parties, nor a relative or employee of such attorney   
19

or counsel nor financially interested directly or      
20

indirectly in this action.                             
21
22
23
24
25
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1           In witness whereof, I have hereunto set my   
2 hand and affixed my seal of office at Chicago,         
3 Illinois, this 28th day of January, A.D., 2010.        
4                                                        
5                                                        
6                                                        
7                                                        
8                                                        
9                                                        

                     _______________________________   
10                     KELLY A. SISKA, CSR                

                    205 West Randolph Street           
11                     5th Floor                          

                    Chicago, Illinois 60606            
12                     Phone:  (312) 236-6936             
13                                                        

CSR No. 084-002761                                     
14                                                        
15                                                        
16
17
18
19
20
21
22
23
24
25
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          UNITED STATES BANKRUPTCY COURT
           SOUTHERN DISTRICT OF NEW YORK

 IN RE:                           )
                                  )
 MOTORS LIQUIDATION COMPANY,      ) Chapter 11
 et al.,                          ) No. 09-50026 (REG)
                                  )
            Debtors.              )
                                  )
 -------------------------------- ) Jointly Adminstered
 OFFICIAL COMMITTEE OF            )
 UNSECURED CREDITORS OF MOTORS    )
 LIQUIDATION COMPANY f/k/a        )
 GENERAL MOTORS CORPORATION,      )
                                  )
            Plaintiff,            )
                                  ) Adversary Proceeding
        -against-                 ) No. 09-50026 (REG)
                                  )
 JP MORGAN CHASE BANK, N.A.,      )
 Individually and as              )
 Administrative Agent for         )
 various lenders party to the     )
 Term Loan Agreement described    )
 herein, et al.,                  )
                                  )
            Defendants.           )

STATE OF ILLINOIS      )
                       ) SS.
COUNTY OF COOK         )

          The deposition of STEWART GONSHOREK, taken
before Jennifer D. Riemer, Certified Realtime Reporter,
at 71 South Wacker Drive, Suite 3200, Chicago, Illinois,
commencing at 10:40 a.m. on the 28th day of January,

A.D., 2010.
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1 APPEARANCES:
2   

On behalf of the Plaintiff: 
3      ERIC B. FISHER, ESQ.

     KATIE L. COOPERMAN, ESQ.
4      BUTZEL LONG

     380 Madison Avenue, 22nd Floor
5      New York, New York 10017

     Phone: 212.818.1110  Fax: 212.818.0494 
6      E-mail: fishere@butzel.com
7      E-mail: cooperman@butzel.com
8     

On behalf of JPMorgan Chase Bank:
9      JOHN M. CALLAGY, ESQ.

     NICHOLAS J. PANARELLA, ESQ.
10      KELLEY DRYE & WARREN, LLP  

     101 Park Avenue 
11      New York, New York 10178 

     Phone: 212.808.7800  Fax: 212.808.7897   
12      E-mail: jcallagy@kelleydrye.com

     E-mail: npanarella@kelleydrye.com 
13

On behalf of Stewart Gonshorek:
14      FERN C. BOMCHILL, ESQ.

     MELISSA E. MANNING, ESQ.
15      MAYER BROWN, LLP

     71 South Wacker Drive
16      Chicago, Illinois 60606

     Phone: 312.782.0600  Fax: 312.701.7711  
17      E-mail: fbomchill@mayerbrown.com

     E-mail: mmanning@mayerbrown.com
18

          
19
20
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22
23
24
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1 WHEREUPON:
2                    STEWART GONSHOREK,
3 called as a witness herein, having been first duly
4 sworn, was examined and testified as follows:
5                    DIRECT EXAMINATION
6 BY MR. FISHER:
7      Q.   Good morning, Mr. Gonshorek.  My name is
8 Eric Fisher, and I'm here with my colleague, Katie
9 Cooperman, and we are special counsel to the Official

10 Committee of Unsecured Creditors in the GM bankruptcy
11 proceedings.  I'm going to be asking you a number of
12 questions this morning.  If you don't understand a
13 question, please let me know, and I'll be happy to
14 rephrase it.
15      A.   Okay.
16      Q.   It's important that you answer all my
17 questions audibly, so that the court reporter can take
18 down all of my questions and then all of your responses.
19           Would you please describe for me your
20 educational background.
21      A.   James Madison High School; Brooklyn College;
22 Quinnipiac College, School of Law.
23      Q.   Did you earn a J.D. at Quinnipiac?
24      A.   Yes, sir.
25      Q.   When did you graduate?
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1      A.   1980.
2      Q.   And describe your employment history following
3 receipt of your J.D.
4      A.   Varied.  I was an attorney in New York.  I was
5 a paralegal and an attorney in Florida.  I was a
6 paralegal and an attorney in California.  I was a
7 paralegal and an attorney in Illinois.
8      Q.   Are you currently employed?
9      A.   Yes.

10      Q.   What do you do now?
11      A.   I am a paralegal at the Illinois Housing
12 Development Authority.
13      Q.   How long have you been in that position?
14      A.   Three weeks.
15      Q.   And what was your job before your current job?
16      A.   I was a real estate paralegal at Mayer Brown.
17      Q.   And when were you in that position?  For what
18 period of time?
19      A.   February 2nd, 2006, through -- I'm sorry.
20 February 6, 2006, to April 2nd, 2010 -- 9.  Three years.
21      Q.   That's okay.  Just to make sure it's correct
22 on the record, you were a real estate paralegal at
23 Mayer Brown from approximately February 2006 until
24 April 2009?
25      A.   Yes, sir.
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1      Q.   And, generally speaking, what were your
2 responsibilities as a real estate paralegal?
3      A.   Title and survey review, document preparation,
4 draft -- whatever the attorneys needed, depending on the
5 attorney, escrow letters, form documents.
6      Q.   Did any of your work as a real estate
7 paralegal involve UCC filings?
8      A.   Preparation of UCC filings.
9      Q.   And what about conducting UCC searches?

10      A.   I would order searches and review the results.
11      Q.   When you say you would order searches, you
12 would order those from outside --
13      A.   Outside.
14      Q.   -- vendors?
15      A.   Generally CT Corp.
16      Q.   And when you talk about the preparation of
17 draft UCC filings, what kinds of filings did you prepare
18 in draft form?
19      A.   UCC-1 -- you know, the fixture filings and
20 occasionally amendments or the 3's, amending or
21 preparing a termination statement.
22      Q.   What is a termination statement?
23      A.   It would be the equivalent of a satisfaction
24 of mortgage in the context of a UCC.
25      Q.   And before you came to Mayer Brown in 2006, at
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1 any of your prior positions, did you prepare UCC
2 filings?
3      A.   I believe I have -- did.
4      Q.   Describe for me generally any employment
5 background prior to Mayer Brown that involved the
6 preparation of UCC filings.
7      A.   Well, I can't remember in a long and windy
8 career, but generally the context of real estate,
9 mortgages will have UCCs filed for the fixture filings

10 and any inventories, so it would usually be in the
11 context of a real estate deal.
12      Q.   Is it fair to say that before coming to
13 Mayer Brown, you had experience with the preparation of
14 UCC filings?
15      A.   Not extensive but some experience.
16      Q.   Mr. Gonshorek, I'm going to hand you what has
17 previously been marked as Plaintiff's Exhibit No. 1.  Is
18 Plaintiff's Exhibit 1 an e-mail on which you were
19 copied?
20      A.   Was that the question?
21      Q.   Yes.
22      A.   This seems to be an e-mail that I was
23 copied on.
24      Q.   And who was Mr. Green, the sender of the
25 e-mail?
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1      A.   He was one of the attorneys working on this
2 transaction.
3      Q.   And when you say "this transaction," what
4 transaction does this e-mail concern?
5      A.   Without knowing more, it would be hard to tell
6 because we did a lot of deals with General Motors and
7 the agent was JPMorgan.  So independently, I would not
8 know unless I could remember the matter number.
9      Q.   And looking at the matter number, which

10 appears in the subject line, that doesn't trigger any
11 recollections for you as to what deal this concerns?
12      A.   I remember seeing that number.  I could not
13 tell you what number that --
14      MS. BOMCHILL:  You have to give an audible answer.
15 I saw you move your head, but you didn't say anything.
16 That's fine; just for the future.
17      THE WITNESS:  I'm sorry.
18      MR. FISHER:  Did you complete your answer?  Why
19 don't we read back the question and the answer.
20                    (Record read as requested.)
21 BY THE WITNESS:
22      A.   (Continuing.) -- went with specifically.
23      Q.   And who is Mr. Perlowski, who's a recipient of
24 this e-mail?
25      A.   He's a corporate paralegal.
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1      Q.   Do you have an understanding as to why
2 Mr. Green cc'd you on this e-mail?
3      A.   Because I was working on the real estate -- on
4 this transaction, doing title, survey, and whatever else
5 needed to get done.
6      Q.   And looking at the last sentence of this
7 e-mail, Mr. Green's request of Mr. Perlowski says,
8 "Would like a list of the UCCs that need to be
9 terminated."

10           Do you know whether such a list was prepared?
11      MS. BOMCHILL:  Object to the form of the question.
12 BY THE WITNESS:
13      A.   There was not necessarily a list.  There was a
14 review.  The searches were reviewed, and it was
15 determined which UCCs should be -- should have
16 termination statements filed in connection with.
17      Q.   Who performed that search?
18      A.   "The search" being the review of the UCC
19 search results?
20      Q.   Yes.
21      A.   I reviewed it.  I believe Mike and Ryan
22 reviewed it.  And I remember discussing the results with
23 both of them to confirm which termination statements
24 should be prepared.
25      Q.   How many discussions did you have with
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1 Mr. Green about what termination statements should be
2 prepared?
3      A.   I don't recall.
4      Q.   Do you remember the substance of any of your
5 conversations with Mr. Green about what termination
6 statements should be prepared?
7      A.   Which term -- Just was -- Deciding which
8 terminations needed to be filed.
9      Q.   And what about Mr. Gonshorek?

10      A.   That's me.
11      Q.   I'm sorry.  I did that yesterday, too.
12           What about Mr. Perlowski?
13      A.   I recall discussing it with him, as well.
14      Q.   What do you recall discussing with
15 Mr. Perlowski?
16      A.   Just trying to determine which -- ascertain
17 which termination -- which UCCs needed terminations
18 prepared for in connection with the synthetic lease.
19      Q.   As a result of those conversations, did the
20 three of you come to a determination about which UCC
21 filings would need to be terminated as part of this
22 transaction?
23      MR. CALLAGY:  Object to the form.
24      MS. BOMCHILL:  Same objection.
25 BY THE WITNESS:
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1      A.   I believe -- Could you repeat the question.
2      Q.   Sure.  I'll ask it again.
3           As a result of the conversations among you,
4 Mr. Green, and Mr. Perlowski, did you come to a
5 conclusion about what UCC filings should be terminated
6 as part of this transaction?
7      MS. BOMCHILL:  Object to the form and misstates the
8 witness's testimony.
9 BY THE WITNESS:

10      A.   I was under the impression we came to a
11 conclusion as to which UCCs needed termination
12 statements prepared for.
13      Q.   Do you remember how many UCCs required the
14 preparation of termination statements?
15      A.   Do I remember independently of what has
16 transpired over the last six -- Do I know now?
17      Q.   Do you know now?
18      A.   Yes.  There were four.
19      Q.   Was there any disagreement among the three of
20 you about which UCCs required termination statements?
21      MR. CALLAGY:  Object to the form.
22      MS. BOMCHILL:  Same objection.
23 BY THE WITNESS:
24      A.   I don't recall.  I believe we all agreed on
25 which ones.
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1      Q.   Mr. Gonshorek, I'm going to hand you what was
2 marked yesterday as Exhibit No. 4.
3      A.   Do you want this one back?
4      Q.   Sure.  Is Plaintiff's Exhibit 4 an e-mail that
5 you received?
6      A.   It would seem so.
7      Q.   Do you have any reason to doubt that you
8 received this e-mail?
9      A.   No.

10      Q.   Just a moment ago you mentioned that you
11 thought there was agreement that termination statements
12 should be prepared for four UCC financing statements?
13      A.   Correct.
14      Q.   Are the four UCC financing statements
15 identified in this e-mail the four financing statements
16 you were referring to in your prior testimony?
17      A.   I believe they are.  This looks like an e-mail
18 I worked from, so I guess yes.
19      Q.   And when you say that this is an e-mail you
20 worked from, in what way did you work from this e-mail?
21      A.   I used this as the basis for the preparation
22 of which fixture -- which filings needed to have
23 terminations prepared for.
24      Q.   And within this exhibit, Exhibit 4, would you
25 turn, please, to page MB1099.
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1      A.   Okay.
2      Q.   As of the time of this e-mail, as of the date
3 of this e-mail, October 9, 2008, was it your
4 understanding that you should prepare a termination
5 statement for the financing statement that begins at
6 page MB1099?
7      A.   In conjunction with looking at this, or in
8 conjunction -- just looking at it on its own?
9      Q.   I'm asking, during the period of time when you

10 were working on this transaction in October 2008, it was
11 your understanding that among your assignments on this
12 deal was to prepare a termination statement for the UCC
13 financing statement that begins at page MB1099?
14      A.   Based on this e-mail in conjunction with this,
15 that would be -- I was -- I was -- Yes.  I prepared the
16 UCC termination statement for this UCC.
17      Q.   And did you prepare that at someone's request?
18      A.   It was sort of -- That was one of my
19 responsibilities.  Once it was agreed on which
20 terminations needed to be -- which UCCs needed to have
21 terminations filed for, I went ahead and prepared the
22 termination statement.
23      Q.   And how did you know that that particular task
24 fell to you?
25      A.   That was what the paralegals did at
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1 Mayer Brown for prior General Motors transactions.
2      Q.   And in connection with this transaction, were
3 you doing that at the request of any attorney?
4      A.   No specific request.  It was just the
5 paralegals on all prior deals -- I don't know where -- I
6 don't recall a memo saying, "Paralegals do this."  This
7 is just one of the responsibilities for the paralegals
8 on the General Motors transactions.
9      Q.   You can set Plaintiff's Exhibit 4 aside.  I'm

10 going to hand you what was marked yesterday as
11 Plaintiff's Exhibit No. 9.
12           Mr. Gonshorek, is this an e-mail that you
13 received?
14      A.   Yes.
15      Q.   And the subject of the e-mail refers to
16 JPM Chase synthetic lease.  Do you know what that
17 refers to?
18      A.   The transaction that -- in which the UCC in
19 question was -- statement was concerning.
20      Q.   And, also, in the subject line in parentheses,
21 there's a reference to "REG Comments."  Does that refer
22 to comments received from Robert Gordon?
23      A.   I have no idea.
24      Q.   Attached to this e-mail is a checklist.  What
25 is this checklist?
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1      A.   It was checklist for the unwinding of this
2 synthetic lease.
3      Q.   And at the time that you were working on this
4 transaction, was it your understanding that this was a
5 list of documents that were required in order to
6 complete the transaction?
7      A.   I'm not sure.  I assume because they were on
8 the checklist that they were required and needed to be
9 completed.

10      Q.   Would you turn, please, to page MB5463.
11 There's a heading there next to the No. 7 that says
12 "General Documentation."
13      A.   Yes.
14      Q.   Who prepared the portion of this checklist
15 that appears below that heading?
16      A.   Which column?
17      Q.   Well, why don't you look across all the
18 columns and describe for me who prepared each column, to
19 the best of your knowledge.
20      MS. BOMCHILL:  Are you talking about 7?
21 BY MR. FISHER:
22      Q.   Let me focus you on the section of this
23 checklist which is 7A.  And my question is, who
24 prepared -- Who input the information that appears in
25 each of the columns in Section 7A?
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1      MR. CALLAGY:  Objection to form.
2 BY THE WITNESS:
3      A.   Everybody had access to it and updated it,
4 depending on what they were working on and what
5 information they had to insert.
6      Q.   Who was -- To your knowledge, who had access
7 to the document?
8      A.   Ryan, Bob, me, and Stacy, I believe.  And, I
9 guess, anyone else with the -- with access to the

10 documents could have had access to it.  I can't tell
11 you.
12      Q.   Within section 7A, there is an entry.  It's
13 the last entry in Section 7A that refers to, quote,
14 Financing statement as to equipment, fixtures, and
15 related collateral, located at certain U.S.
16 manufacturing facilities, recorded on 11-30-06 as
17 File No. 64168084, closed quote.
18           Do you know who added that item to this
19 checklist?
20      A.   No.
21      Q.   During the period of time that you were
22 working on this transaction, did anyone ever communicate
23 to you that that item did not belong on this checklist?
24      A.   No.
25      Q.   Who reviewed this checklist?
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1      MS. BOMCHILL:  Object to the form of the question.
2 BY THE WITNESS:
3      A.   Reviewed as in -- In what sense?
4      Q.   Among the people working on this transaction,
5 who -- I don't mean anything more by "reviewed" than
6 looked at.  Who looked at this checklist?
7      A.   I know I looked at it.  I would assume,
8 because I don't know, that Ryan looked at it, Stacy
9 looked at it, and Bob might have looked at it.  But I

10 don't know.  I only know that I looked at it.
11      Q.   And going across the columns next to this
12 particular entry, there's reference to a Document
13 No. 1457978.1.
14      A.   Yes.
15      Q.   What does that number refer to?
16      A.   I believe I -- It's been a while.  I believe
17 the document storage system was iManage for Mayer Brown,
18 and that is the document number.  Every document had a
19 specific number, so if you ever needed to find it, then
20 that would be the document number where that UCC-3 could
21 be found.
22      Q.   Mr. Gonshorek, I should have mentioned from
23 the outset, if at any point during the deposition you
24 feel you need to take a break for any reason, just let
25 me know and you can do so.
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1      A.   Okay.  Sorry.
2      Q.   I'm handing you what we marked yesterday as
3 Plaintiff's Exhibit No. 15.  Looking at the first page
4 of this exhibit, is this an e-mail that you received?
5      A.   Yes.
6      Q.   It's an e-mail from Mr. Green, and it's
7 addressed to Mardi Merjian and Michael Ledyard.  Do you
8 know who Mr. Merjian is?
9      A.   No.

10      Q.   And sitting here today -- I'm not asking you
11 to restrict yourself to what you knew at the time.  To
12 this day, you don't know who Mr. Merjian is?
13      A.   No.
14      Q.   Who was counsel for JPMorgan in connection
15 with this transaction?
16      A.   I'm not aware.  I didn't deal with outside
17 people on this.
18      Q.   Aside from -- Did you deal with Mr. Gordon
19 when you were working on this transaction?
20      A.   Very limited.  Normally Mr. Gordon spoke to
21 Mr. Green, and Mr. Green spoke to me.
22      Q.   So you interacted with Mr. Green on this
23 transaction?
24      A.   Yes.
25      Q.   You said "very limited."  What was the nature
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1 of your interaction with Mr. Gordon on this transaction?
2      A.   I don't recall a specific interaction, but if
3 Mr. Gordon had an issue with something, he would let the
4 offender know.
5      Q.   During the period of time when you were
6 working on this transaction, do you recall any
7 conversations with Mr. Gordon about the transaction?
8      A.   No.
9      Q.   Is it fair to say that during the period of

10 time you were working on the transaction, that you
11 weren't identified as an offender?
12      A.   Unless I buried it inside, no.
13      MS. BOMCHILL:  Don't be cute.  Just answer the
14 question.
15 BY MR. FISHER:
16      Q.   Apart from memories that might be recovered
17 through means that are beyond me, you can't think of
18 anything?
19      A.   No.
20      Q.   So aside, then, from Mr. Green and
21 Mr. Perlowski, who else did you interact with with
22 respect to this transaction?
23      A.   I believe Stacy Braybrook.
24      Q.   And what was the nature of your interactions
25 with her on this transaction?
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1      A.   I recall regarding the property -- the deeds
2 and the legal descriptions and the property documents.
3      Q.   Was she involved in the UCC termination
4 statement aspect of this closing?
5      A.   Not that I recall.
6      Q.   But Mr. Green was?
7      A.   Yes.
8      Q.   Let me ask you to turn to page 206 of this
9 exhibit.  Is this a document that you prepared?

10      A.   Yep.
11      Q.   Why did you prepare this document?
12      MS. BOMCHILL:  Just so the record's clear, you're
13 asking him if he has an independent knowledge as opposed
14 to looking at the document?
15      MR. FISHER:  I'm asking him why he prepared this
16 document.
17 BY THE WITNESS:
18      A.   To prepare a termination statement to
19 terminate the UCC in connection with the synthetic lease
20 becoming unwound.
21      Q.   And the document number that appears at the
22 very bottom of this --
23      A.   It's an iManage document number.
24      Q.   That's the iManage document number that this
25 document had on the Mayer Brown system?
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1      A.   Correct.
2      Q.   And is this a fillable PDF form?
3      A.   I don't recall if it was a PDF or a --
4 Actually -- I can't recall if it was a -- It was a form
5 of some sort.  I don't remember if it was a Word
6 document or a PDF.
7      Q.   Is it a form that you had used in prior
8 transactions?
9      MS. BOMCHILL:  Objection to form, the word "form."

10 Are you talking about the --
11      MR. FISHER:  I'm talking about the form of this
12 document as opposed to any data that he may have input
13 into the document.
14 BY THE WITNESS:
15      A.   It's very likely that I would have used it
16 before.
17      Q.   And when you say you prepared the document,
18 did you put the check in the box next to the word
19 "Termination" in Line 2?
20      A.   Yes.
21      Q.   And that Line 2, towards the end of the line,
22 refers to the secured party authorizing this termination
23 statement.  Do you see that language?
24      A.   Yes.
25      Q.   Do you know who the secured party was with
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1 regard to this transaction?
2      A.   If my education serves me correctly, that
3 would be the general -- that would, actually, be the
4 JPMorgan Chase Bank, as administrative agent.
5      Q.   And was it your understanding that JPMorgan
6 Chase Bank had authorized the preparation of this
7 termination statement?
8      A.   No idea.
9      Q.   Who would know that?

10      A.   I don't know who would know that.  I would
11 imagine Mr. Gordon or Mr. Green.
12      Q.   And why do you imagine that, if anyone knew,
13 they would be the ones most likely to know whether
14 JPMorgan had authorized this?
15      MS. BOMCHILL:  Wait.  Can I have the question
16 again, please.
17                    (Record read as requested.)
18 BY THE WITNESS:
19      A.   Just a guess.  I just don't know.
20      Q.   Is it because they were the attorneys
21 interacting with counsel for JPMorgan?
22      MR. CALLAGY:  Objection to the form.  He says he
23 doesn't know.
24 BY THE WITNESS:
25      A.   I don't know who they were interacting with.
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1      Q.   During the period of time that you were
2 working on this transaction, did anyone ever tell you
3 that there were any errors on this draft termination
4 statement that you prepared?
5      A.   No.
6      Q.   Mr. Gonshorek, I'm handing you what was marked
7 yesterday as Plaintiff's Exhibit No. 16.  This appears
8 to be an e-mail from someone named Mardi Merjian,
9 M E R J I A N.  Did you receive this e-mail?

10      A.   Yes.
11      Q.   If you look at Mr. Merjian's signature block,
12 you'll see the name of the law firm Simpson, Thatcher &
13 Bartlett.  Does seeing that in any way refresh your
14 recollection as to who Mr. Merjian was?
15      A.   Other than he was involved with the deal.  And
16 I actually never knew if Mardi was a he or she, frankly.
17 But other than they were involved somehow with the
18 transaction, I don't know.
19      Q.   I'll represent to you upon information and
20 belief that Mr. Merjian is a he.
21      A.   Okay.  Thank you.
22      Q.   So you know Mr. Merjian was involved, but
23 you're not sure who he represented?
24      A.   Correct.
25      Q.   Did Mr. Merjian ever communicate -- Withdrawn.
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1           To your knowledge, did Mr. Merjian ever
2 communicate to anyone at Mayer Brown any changes he
3 wished to be made with regard to the draft termination
4 statement that you prepared?
5      A.   I don't know.
6      Q.   You're not aware of any such changes?
7      A.   No.
8      Q.   Mr. Gonshorek, I'm handing you Plaintiff's
9 Exhibit No. 17.  Looking at the top portion of the first

10 page of this exhibit, page MB5, is that top portion an
11 e-mail that you received from Mr. Green?
12      A.   Yes.
13      MS. BOMCHILL:  Based on looking at this?  Or are
14 you asking him if he remembers independently?
15      MR. FISHER:  I'm asking him what it is.
16 BY MR. FISHER:
17      Q.   Is this an e-mail that you received from
18 Mr. Green?
19      A.   It appears to be an e-mail that I received.
20      Q.   And the attachment to this e-mail, is that
21 another version of the checklist that was relied on in
22 connection with closing this transaction?
23      A.   It seems to be.
24      Q.   And turning your attention to page MB17, in
25 the Section 7A of this checklist, turning your attention
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1 to the last entry in that section, the one that
2 references a financing statement with the
3 File No. 6416808-4, looking across the columns to
4 "Status," it says, quote, draft circulated by MB on
5 10-15-08, closed quote.
6           Do you know whether -- Do you know to whom a
7 draft of the termination statement was circulated?
8      A.   No.
9      Q.   I'm handing you what's been marked as

10 Plaintiff's Exhibit No. 19.  Is this a copy of an e-mail
11 you received from Mr. Green?
12      A.   It seems to be.
13      Q.   The e-mail refers to escrow instructions.  Do
14 you have an understanding of what those escrow
15 instructions are?
16      A.   Yes.
17      Q.   What are they?
18      A.   They're the instructions to the title company
19 how to proceed with money, documents, disbursements, and
20 who gets what after the deal is funded.
21      Q.   Do you know who prepared these escrow
22 instructions?
23      A.   Do I know by looking, or do I know by reading?
24      Q.   Let me ask you first, independent of the
25 document, whether you recall who prepared these escrow
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1 instructions?
2      MS. BOMCHILL:  Independently, he asked you.
3 BY THE WITNESS:
4      A.   No.
5      Q.   Looking at the document, are you able to
6 determine who prepared the draft escrow instructions?
7      A.   My guess would be Ryan, based on the
8 signature.
9      Q.   And turning to the second page of this

10 exhibit, which has the number 430 in the lower
11 right-hand corner, there's a section in these draft
12 escrow instructions entitled "For all of the
13 properties."  And under that, there's a No. 2.  And
14 there's a reference to "Termination of UCC financing
15 statements."
16           Looking across, there's a No. 6416808-4.  Does
17 that tie to the draft termination statement that you
18 prepared?
19      MS. BOMCHILL:  Object to the form of the question.
20 BY THE WITNESS:
21      A.   If the number matches the document -- I have
22 no independent recollection of the number, but assuming
23 this number matches the number on the draft, then I
24 would say it would be the same.
25      Q.   Okay.  For the purpose of closing a loop on
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1 that, I'd ask you to please look back at the draft.
2      MS. BOMCHILL:  Tell us what exhibit you'd like him
3 to look at.
4      MR. FISHER:  Plaintiff's Exhibit 15, page 1099.
5 BY THE WITNESS:
6      A.   15 doesn't have a 1099.
7      Q.   If you hand me Plaintiff's Exhibit 15, I might
8 be able to help you find the page.
9           Mr. Gonshorek, I misspoke.  I'd like you to

10 look at page 206 in Plaintiff's Exhibit 15 and tell me
11 whether that draft termination statement ties to the
12 termination statement referenced in the escrow -- draft
13 escrow instructions.
14      MS. BOMCHILL:  Is that the same question you asked
15 before?
16      MR. FISHER:  (Nodding.)
17      MS. BOMCHILL:  Okay.
18      MR. FISHER:  In substance.
19 BY THE WITNESS:
20      A.   Yes, it matches.
21      Q.   During the period of time that you were
22 working on this transaction, did you ever learn from any
23 source that there was an error in the escrow
24 instructions that were prepared in connection with this
25 transaction?
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1      A.   No.
2      MS. BOMCHILL:  Do you want to take a break?
3      THE WITNESS:  Sure.
4      MS. BOMCHILL:  Can we take five minutes?
5      MR. FISHER:  Sure.
6                    (A short recess was had.)
7      MR. FISHER:  I'm going to ask the court reporter to
8 mark as Plaintiff's Exhibit 25 a document numbered MB443
9 through 446.

10                    (Plaintiff's Deposition Exhibit
11                     No. 25 marked as requested.)
12 BY MR. FISHER:
13      Q.   Mr. Gonshorek, take a moment to familiarize
14 yourself with this exhibit, and after you've had a
15 chance to look at it, let me know whether you
16 recognize it.
17      A.   Recognize independently, or recognize -- Does
18 it look familiar?
19      Q.   Does it look familiar?
20      A.   It looks familiar.
21      Q.   Do you have any -- It's a letter addressed to
22 you.  Do you have any reason to doubt you received it?
23      A.   No.
24      Q.   What does it look to you to be?
25      A.   It would appear to be the final status report
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1 for UCC filings.
2      Q.   And are those the UCC filings in connection
3 with the transaction we've been discussing?
4      A.   I don't know.
5      Q.   If you look at page 445, on that page there's
6 a reference to General Motors Corporation, and then, in
7 parentheses, 6416808-4.  Does that number tie back to
8 the draft termination statement that you prepared?
9      A.   What page was it on?

10      Q.   It was page 206 in Exhibit 15.
11      A.   The number on page 445 and the number on
12 page 206 -- I guess they're all sequential -- And
13 page 206 would seem to match.
14      Q.   And what is CT Lien Solutions?
15      A.   I would imagine it's a division of CT Corp
16 that handles liens, UCC work.
17      Q.   And is Plaintiff's Exhibit 25 confirmation to
18 you that the draft termination statement which you
19 prepared was ultimately filed in its final form?
20      MR. CALLAGY:  Objection to the form.
21      MS. BOMCHILL:  Same objection.
22 BY THE WITNESS:
23      A.   I don't -- According to the letter, the letter
24 is stating that they were indeed filed.
25      Q.   Was that consistent with the escrow
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1 instructions that pertain to this transaction?
2      MS. BOMCHILL:  Objection --
3      MR. CALLAGY:  Objection to form.
4      MS. BOMCHILL:  Same.
5 BY THE WITNESS:
6      A.   I would have to look at the escrow
7 instructions to determine if that were so.
8      Q.   Mr. Gonshorek, I'm handing you what was marked
9 yesterday as Exhibit No. 22.  Are those -- Is that a

10 copy of the escrow instructions that pertain to the
11 transaction at issue?
12      A.   It would seem to be.
13      Q.   Was the filing of the termination statement
14 for UCC 6416808-4, as reflected in Plaintiff's
15 Exhibit 25, consistent with the escrow instructions?
16      MR. CALLAGY:  Objection to form.
17      MS. BOMCHILL:  Same.
18 BY THE WITNESS:
19      A.   Could you repeat it.
20      Q.   Sure.  Was the filing of the termination
21 statement with regard to UCC financing statement
22 6416808-4 consistent with the escrow instructions for
23 the transaction?
24      MS. BOMCHILL:  Continuing objection.
25      MR. CALLAGY:  Objection, form.
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1 BY THE WITNESS:
2      A.   6416808-4, they're mentioned on both places.
3 More than that I don't know.
4      Q.   Based on your reading of the escrow
5 instructions, does it call for the filing of a
6 termination statement with regard to financing statement
7 6416808-4?
8      MR. CALLAGY:  Objection to form.
9      MS. BOMCHILL:  Yeah, do you want him to read the

10 whole escrow instructions?  Your question anticipates
11 that.
12 BY MR. FISHER:
13      Q.   If you think it's necessary to read through
14 the complete document, feel free to do so.  But if it's
15 possible --
16      MS. BOMCHILL:  He's really not here as an expert
17 witness, so I don't know what his reading and giving you
18 his reading does anything, but...
19 BY MR. FISHER:
20      Q.   Let me come back to my question about the
21 escrow instructions, Mr. Gonshorek.
22           How was the -- Describe how the termination
23 statement came to be filed.
24      A.   The actual physical -- The actual process once
25 I receive -- once I was told the deal closed and they
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1 needed to be physically filed?
2      Q.   Yes.
3      A.   One more time.
4      Q.   You want me to repeat the question?
5      A.   Yes, please.
6      Q.   I'll ask a different question.  Who told you
7 to file the termination statement?
8      MR. CALLAGY:  Objection to form.
9      MS. BOMCHILL:  Same objection.

10 BY THE WITNESS:
11      A.   I recall -- Most likely it was Ryan told me
12 once -- at the closing of the deal.
13      Q.   Were you present at the closing?
14      A.   No.
15      Q.   So when you say "at the closing," you're
16 referring to a point in time, not a location?
17      A.   Correct.
18      Q.   And once you were told to go ahead and file
19 the termination statement, what did you do next?
20      A.   I don't remember specifically.  I did this a
21 lot.  I would have sent -- e-mailed the termination
22 statements to CT Corp.
23      Q.   And was CT Corp, then, the entity that
24 physically filed the termination statement?
25      A.   I don't know.  I asked my representative at
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1 CT Corp to have the statements filed.  I'm not -- I
2 don't know how they were filed.
3      Q.   Okay.  But to your knowledge, thereafter, the
4 termination statement for UCC financing statement
5 6416808-4 was filed?
6      A.   Only by looking at this document would -- It
7 would appear as it was filed.
8      Q.   And before you did that, you had seen a copy
9 of the escrow instructions?

10      A.   Yes.
11      Q.   And, to your knowledge, were you acting
12 consistent with the information contained in the escrow
13 instructions?
14      MR. CALLAGY:  Objection to form.
15      MS. BOMCHILL:  Same objection.
16 BY THE WITNESS:
17      A.   I don't know if I was acting in conjunction
18 with or in -- I just filed the UCCs.  I don't recall
19 whether it was in connection with or not with the escrow
20 instructions.
21      Q.   And during the period of time that you were
22 working on this transaction, through and including your
23 request to CT to file the termination statement, did
24 anyone ever tell you not to file it?
25      A.   No.
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1      Q.   Did anyone ever tell you to make some
2 correction to the termination statement before
3 filing it?
4      A.   I don't recall.
5      Q.   If Mr. Green had told you to hold off on
6 filing, would you have?
7      A.   Yes.
8      Q.   If Mr. Gordon had told you to hold off, would
9 you have?

10      A.   Yes.
11      Q.   If Mr. Merjian had told you to hold off, would
12 you have?
13      MR. CALLAGY:  Objection to form.  He never talked
14 to Mr. Merjian.  He doesn't know who Mr. Merjian is.
15      MR. FISHER:  He received e-mails from Mr. Merjian.
16      MS. BOMCHILL:  Well, he read the documents and said
17 he was on there.
18 BY THE WITNESS:
19      A.   If I had received such request from
20 Mr. Merjian, I would have checked with Mr. Green or
21 Mr. Gordon before I did anything.
22      Q.   And did you receive any such request from
23 Mr. Merjian?
24      A.   I have no recollection about that.
25      Q.   And to your knowledge -- If you had, is that
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1 something you would likely remember?
2      MR. CALLAGY:  Objection, form.
3 BY THE WITNESS:
4      A.   I don't know.  It's been a rough 14 months.
5      Q.   Did there come a point in time when you
6 learned that a mistake had been made with regard to the
7 termination statement we've been discussing?
8      A.   Yes.
9      Q.   When did that first come to your attention?

10      A.   Sometime around June.
11      Q.   June 2009?
12      A.   Yes.
13      Q.   How did it come to your attention?
14      A.   I received a phone call from Ms. Bomchill
15 stating such.
16      MS. BOMCHILL:  I will just instruct you, to the
17 extent that any questions are going to seek to invade
18 the attorney-client privilege, I would instruct you not
19 to answer them.
20      THE WITNESS:  Okay.
21 BY MR. FISHER:
22      Q.   Mr. Gonshorek, Ms. Bomchill represents you
23 here today?
24      MS. BOMCHILL:  Yes.
25 BY THE WITNESS:
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1      A.   Yes.
2      Q.   And when did her representation of you
3 commence?
4      A.   I don't know.  This is not my area.  I don't
5 know.
6      MS. BOMCHILL:  Mr. Gonshorek is a former employee
7 of Mayer Brown.  As a former employee, my conversations
8 with him in connection with his employment would be
9 covered under -- as an employee of Mayer Brown.  And

10 whether he understands the details of that, he believes
11 I represent him today, and I believe he knows that when
12 he talked to me, he was talking to me as counsel to his
13 employer.
14      MR. FISHER:  And I will attempt to avoid a dispute
15 about this.  I disagree with your characterization of
16 the law concerning attorney-client privilege and when
17 the attorney-client relationship began.  But I state
18 that for the record, and it may be a moot point, as
19 there may not be questions that will bring us into
20 dispute about this.
21      MS. BOMCHILL:  Okay.
22 BY MR. FISHER:
23      Q.   Aside from conversations with Ms. Bomchill,
24 did you learn from any other source that a mistake had
25 been made with respect to the termination statement
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1 we've been discussing?
2      A.   No.
3      Q.   Have you discussed -- Since learning this
4 information from Ms. Bomchill, have you discussed the
5 termination statement with anyone aside from
6 Ms. Bomchill?
7      A.   No.  Melissa.
8      Q.   By "Melissa," you're referring to
9 Ms. Bomchill's colleague, who is also an attorney at

10 Mayer Brown?
11      A.   Yes.  And now that I'm looking around the
12 room, that gentleman and I had a discussion -- I forgot
13 your name.
14      MR. CALLAGY:  Callagy, John Callagy.
15 BY THE WITNESS:
16      A.   We discussed this at a sort of less formal one
17 of these sometime a few months ago.
18      Q.   Okay.  When you refer to a "less formal one of
19 these," there was a meeting?
20      A.   There was a meeting.
21      Q.   When did that meeting occur?
22      A.   I don't know.  It was a few months ago.
23      Q.   And who attended that meeting?
24      A.   Ms. Bomchill, Melissa --
25      Q.   And Mr. Callagy?
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1      A.   Yes.
2      Q.   Do you know who Mr. Callagy represents in this
3 case?
4      A.   I was told he represents Chase.
5      Q.   Who invited you to that meeting?
6      A.   It was more of a request of Ms. Bomchill.
7      Q.   And what occurred during the course of that
8 meeting?
9      A.   I was asked questions.

10      Q.   Mr. Callagy asked you questions?
11      A.   Yes, sir, and another gentleman.  I recall
12 there being one other person there, as well.
13      Q.   And you don't remember that other person's
14 name?
15      A.   No.
16      Q.   Was it your understanding that that other
17 person worked at Mr. Callagy's firm?
18      A.   I don't recall.
19      Q.   So there was Mr. Callagy, another person whose
20 name you can't recall, Ms. Bomchill.  Anyone else at the
21 meeting?
22      A.   Not that I recall.
23      Q.   What did Mr. Callagy ask you?
24      A.   I don't recall specifically.
25      Q.   Was he asking you about the termination
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1 statement that I've been asking you about?
2      A.   Yes.
3      Q.   Do you remember anything he asked you about
4 that?
5      A.   I don't recall.
6      Q.   Do you remember anything Mr. Callagy said at
7 that meeting?
8      A.   No.
9      Q.   Did Mr. Callagy tell you that JPMorgan had

10 never authorized the filing of this termination
11 statement?
12      A.   I don't recall.
13      Q.   Did he tell you anything in substance similar
14 to that, namely that JPMorgan had not authorized this
15 filing of the termination statement?
16      A.   My recollection is that the questions related
17 solely to the preparation of the financing statement.
18      Q.   By "the financing statement," you're referring
19 to the termination statement that was filed in
20 connection with the closing on -- Just let me finish the
21 question.  Only for purposes so that we have a clear
22 record.
23           What do you refer -- New question.  What are
24 you referring to in your last answer when you referred
25 to Mr. Callagy asking you about "The financing
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1 statement"?
2      A.   I recall the scope of the questions pertained
3 to my role in the transaction.
4      Q.   What did you tell Mr. Callagy about your role?
5      A.   I don't recall specifically.
6                    (Discussion off the record between
7                     witness and his attorney.)
8      MS. BOMCHILL:  You certainly can tell him anything
9 you said at that meeting.

10 BY THE WITNESS:
11      A.   My role in the transaction, how I prepared the
12 documents, what I reviewed, what I prepared, and such.
13      Q.   At the time what was your understanding as to
14 why Mr. Callagy was asking you these questions?
15      A.   It was apparently in connection with my phone
16 call from Ms. Bomchill in June saying there was a
17 mistake in a UCC.
18      Q.   Did you look at any documents during the
19 course of this meeting with Mr. Callagy?
20      A.   Yes.
21      Q.   What documents did you look at?
22      A.   Specifically, I don't recall.  I -- Period.
23      Q.   Were you shown a copy of the escrow
24 instructions?
25      A.   I don't recall.
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1      Q.   You don't recall one way or the other?
2      A.   Right.
3      Q.   Is there any document at all that you do
4 recall having been shown during the course of this
5 meeting?
6      A.   I have a vague recollection of seeing the
7 errantly filed termination statement.
8      Q.   Aside from that termination statement, you
9 don't recall any other -- seeing any other documents?

10      A.   No.
11      Q.   But you believe you were shown other
12 documents?
13      A.   I believe I was shown other documents.
14      MR. FISHER:  We'll put this request in writing, but
15 I'm going to ask to be provided with a copy of all
16 documents that were shown to Mr. Gonshorek during that
17 meeting.
18      MS. BOMCHILL:  I didn't show him any documents
19 during that meeting.
20      MR. FISHER:  Then I'll take that up with
21 Mr. Callagy, and certainly we don't need to take that
22 up now.
23      MS. BOMCHILL:  Okay.
24 BY MR. FISHER:
25      Q.   How did the meeting conclude?
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1      MR. CALLAGY:  Objection to the form.
2 BY THE WITNESS:
3      A.   Mr. Callagy stopped asking questions.
4      Q.   How long did the meeting last?
5      A.   I don't recall specifically.
6      Q.   Can you approximate?
7      A.   An hour, if that long.
8      Q.   Do you know whether Mr. Callagy interviewed
9 anyone else from Mayer Brown who worked on this

10 transaction?
11      A.   I don't know.
12      Q.   Did Mr. Callagy show you an affidavit that had
13 been signed by Robert Gordon?
14      A.   I don't recall.
15      Q.   Do you recall ever having seen such an
16 affidavit?
17      A.   I've heard mention of it.  I don't recall
18 whether I've seen it.
19      Q.   Aside from conversations you may have had with
20 counsel, did anyone else mention to you this Robert
21 Gordon affidavit?
22      A.   No.
23      Q.   And you've never seen it?
24      A.   Not to my recollection.
25      Q.   Were you ever asked to review it?
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1      A.   I don't believe -- I don't believe so.
2      Q.   So you've never seen it, to your knowledge, in
3 either draft or final form?
4      A.   Correct.
5      Q.   Aside from the meeting you've described with
6 Mr. Callagy and aside from any communications you may
7 have had with counsel, have you ever discussed the
8 termination statement that's at issue in this case with
9 anyone else?

10      A.   Before or after the discovery of the error?
11      Q.   Okay.  So let's just break that down.
12           After your work in closing the transaction was
13 concluded until today, aside from communications with
14 counsel and aside from conversations with Mr. Callagy,
15 have you ever discussed the termination statement with
16 anyone else?
17      A.   No.
18      Q.   I'm handing you what was marked yesterday as
19 Plaintiff's Exhibit No. 6.  And I will represent to you
20 that your name does not appear as among the recipients
21 of the e-mail that appears on the first page of this
22 exhibit.  Take a moment to look at the -- at that page
23 and tell me whether you've ever seen it before.
24      A.   No.
25      Q.   Turn the page, please, to page 77.

Page 44

1      MS. BOMCHILL:  The second page of this exhibit?
2 I'm sorry.
3      MR. FISHER:  Yes, the second page of this exhibit.
4 BY MR. FISHER:
5      Q.   You've never seen this before?
6      A.   No.
7      Q.   Turn to page 78, please.  Looking at
8 paragraph 8, there's text there which says, "Unbeknownst
9 to me, the paralegal tasked with filing the termination

10 statement for the GM leasing financing statement
11 referred to above also caused a termination statement to
12 be filed with respect to a UCC-1 financing statement
13 that is entirely unrelated to the transaction or the
14 properties."
15           Were you the paralegal tasked with filing the
16 termination statement referred to in that paragraph?
17      MR. CALLAGY:  Objection, form.
18 BY THE WITNESS:
19      A.   I don't know.
20      Q.   I'll represent to you that that paragraph is
21 part of an affidavit that was executed by Mr. Gordon.
22 Was Mr. Gordon aware that you had prepared the draft
23 termination statement that's at issue in this case?
24      MR. CALLAGY:  Objection, form.
25 BY THE WITNESS:
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1      A.   I don't know.  I didn't send them to him.  If
2 somebody else did, I don't know.
3      Q.   Was Mr. Gordon provided with a draft of the
4 closing checklist for the transaction?
5      A.   I don't know.
6      Q.   Was he provided with a copy of the escrow
7 instructions for the transaction?
8      A.   I don't know.
9      MR. FISHER:  Why don't we take a short break, and

10 I'm very close to done.
11                    (A short recess was had.)
12 BY MR. FISHER:
13      Q.   Mr. Gonshorek, would you refer back to
14 Plaintiff's Exhibit 15.  Does looking at Plaintiff's
15 Exhibit 15 indicate to you one way or the other whether
16 Mr. Gordon received a draft of the termination statement
17 that you had prepared?
18      A.   Could you repeat the beginning of that
19 question.
20      Q.   Yes.  Looking at Plaintiff's Exhibit 15, does
21 that indicate to you one way or the other whether
22 Mr. Gordon received a copy of the draft termination
23 statement that you had prepared?
24      A.   Only by interpreting the e-mail would I say
25 that he got it.
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1      Q.   And you don't know whether or not he received
2 this e-mail?  Is that --
3      A.   I presume he received the e-mail.
4      Q.   And if your presumption is correct that he
5 received this e-mail, would he then also have received a
6 copy of the draft termination statement that you had
7 prepared?
8      MS. BOMCHILL:  Calls for speculation.
9 BY MR. FISHER:

10      Q.   Specifically I'll refer your attention back to
11 page 206 of this exhibit.
12      A.   I would have to go with I don't know.
13      MR. FISHER:  I have no further questions.
14      MR. CALLAGY:  Just a couple, Mr. Gonshorek.
15                     CROSS-EXAMINATION
16 BY MR. CALLAGY:
17      Q.   My name is John Callagy and, as you know, I
18 represent JPMorgan.  I ask you to take a look at
19 Plaintiff's Exhibit 4, please.
20      A.   Okay.
21      Q.   The subject line in that memorandum, copy of
22 which was sent to you, in any event, is Auto Facilities
23 Real Estate Trust 2001.  Do you know what that
24 refers to?
25      A.   It was connected to a synthetic lease
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1 involving General Motors.
2      Q.   And from the time that you first began to work
3 with Mr. Green on this particular transaction, did all
4 the work that you did with Mr. Green relate to that
5 synthetic lease transaction?
6      A.   Yes.
7      Q.   At any point in time when you were working at
8 Mayer Brown, did you work on other financing
9 transactions between JPMorgan -- related to JPMorgan and

10 General Motors?
11      A.   Yes.
12      Q.   What other ones did you work on?
13      A.   I don't recall the names, but this was not my
14 first.
15      Q.   And did you ever work on a financing
16 transaction between JPMorgan and General Motors which
17 related -- which was referred to as a term loan
18 financing?
19      A.   I don't recall.
20      Q.   Now, at all times that you were working on the
21 transaction with Mr. Green --
22      A.   This specific?
23      Q.   -- this specific transaction, this synthetic
24 lease transaction, did you believe that the documents
25 you were preparing were being prepared in the context of
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1 winding up the synthetic lease transaction and no other
2 transaction?
3      A.   Yes.
4      Q.   You testified, I believe, that you did not
5 deal with outside -- the outside parties; i.e., outside
6 counsel for the parties and so forth.  Most of the work
7 you did, I believe you said, was with the people --
8 Mr. Green and the other paralegals and partners at
9 Mayer Brown.

10      A.   Correct.
11      Q.   You mentioned you did not believe you had
12 spoke with Mr. Merjian.  Did you at any point in time
13 communicate with anybody directly from JPMorgan?
14      A.   Not that I recall.
15      Q.   Does the name Richard Duker mean anything
16 to you?
17      A.   No.
18      Q.   And you don't recall having conversations with
19 Mr. Duker in the course of your work on this
20 transaction?
21      A.   No.
22      MR. CALLAGY:  That's all for me.
23           Just for the record, I would like to state for
24 the record that to the extent there is an issue -- an
25 ongoing issue about the attorney-client privilege
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1 assertion with respect to conversations with
2 Mr. Gonshorek and Ms. Bomchill, I would like to reserve
3 our rights with respect to that in terms of our
4 objecting to that assertion.  And, therefore, we would
5 like to maintain that objection if it becomes necessary
6 for us to go further on this issue.
7                    (Witness excused.)
8                    (End time 12:15 p.m.)
9

10
11
12
13
14
15
16
17
18
19
20
21
22
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25
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1
2           IN THE UNITED STATES BANKRUPTCY COURT

               SOUTHERN DISTRICT OF NEW YORK
3

IN RE:  MOTORS LIQUIDATION         )
4 COMPANY, et al.,                   )

                                   )
5           Debtors.                 )

-------------------------------    ) No. 09-50026 (REG)
6 OFFICIAL COMMITTEE OF UNSECURED    )

CREDITORS OF MOTORS LIQUIDATION    )
7 COMPANY f/k/a GENERAL MOTORS       )

CORPORATION,                       )
8                                    )

          Plaintiff,               )
9                                    )

     -against-                     )
10                                    )

JP MORGAN CHASE BANK, N.A.,        )
11 Individually and as                )

Administrative Agent for           )
12 various lenders party to the       )

Term Loan Agreement described      )
13 herein, et al.,                    )

                                   )
14           Defendants.              )
15

           I, STEWART GONSHOREK, state that I have read
16  the foregoing transcript of the testimony given by me at

 my deposition on the 28th day of January, A.D., 2010,
17  and that said transcript constitutes a true and correct

 record of the testimony given by me at the said
18  deposition except as I have so indicated on the errata

 sheets provided herein.
19

 No corrections (Please initial)_______________________
20  Number of errata sheets submitted_______________(pgs.)
21

                                 _______________________
22                                    STEWART GONSHOREK
23  SUBSCRIBED AND SWORN to

 before me this ________ day
24  of __________________, 2010.
25  _________________________

      NOTARY PUBLIC
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1   UNITED STATES OF AMERICA        )
  SOUTHERN DISTRICT OF NEW YORK   )

2                                   )   SS.
  STATE OF ILLINOIS               )

3   COUNTY OF COOK                  )
4
5            I, Jennifer D. Riemer, Certified Shorthand
6  Reporter, Registered Professional Reporter, and
7  Certified Realtime Reporter, do hereby certify that
8  STEWART GONSHOREK was first duly sworn by me to testify
9  to the whole truth and that the above deposition was

10  reported stenographically by me and reduced to
11  typewriting under my personal direction.
12            I further certify that the said deposition was
13  taken at the time and place specified and that the
14  taking of said deposition commenced on the 28th day of
15  January, A.D., 2010, at 10:40 a.m.
16            I further certify that I am not a relative or
17  employee or attorney or counsel of any of the parties,
18  nor a relative or employee of such attorney or counsel,
19  nor financially interested directly or indirectly in
20  this action.
21
22
23
24
25
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1            In witness whereof, I have hereunto set my
2  hand at Chicago, Illinois, this 1st day of February,
3  A.D., 2010.
4
5
6
7
8
9

                     _________________________________
10                      JENNIFER D. RIEMER, CSR, RPR, CRR

                     205 West Randolph Street
11                      5th Floor

                     Chicago, Illinois 60606
12                      Phone:  (312) 236-6936
13
14

 CSR No.  084-003901
15
16
17
18
19
20
21
22
23
24
25
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          UNITED STATES BANKRUPTCY COURT
          SOUTHERN DISTRICT OF NEW YORK

 IN RE:                         )
                                )
 MOTORS LIQUIDATION COMPANY,    ) Chapter 11
 et al.,                        ) No. 09-50026 (REG)
                                )
            Debtors.            )
                                )
 -----------------------------  ) Jointly Administered
 OFFICIAL COMMITTEE OF          )
 UNSECURED CREDITORS OF         )
 MOTORS LIQUIDATION COMPANY     )
 f/k/a GENERAL MOTORS           )
 CORPORATION,                   )
                                )
            Plaintiff,          )
                                ) Adversary Proceeding
        vs.                     ) No. 09-50026 (REG)
                                )
 JP MORGAN CHASE BANK, N.A.,    )
 Individually and as            )
 Administrative Agent for       )
 various lenders party to the   )
 Term Loan Agreement            )
 described herein, et al.,      )
                                )
            Defendants.         )

          The deposition of ROBERT GORDON, called by the
Plaintiff for examination, taken pursuant to notice and
pursuant to the Federal Rules of Civil Procedure for the
United States District Courts pertaining to the taking
of depositions, taken before Jennifer D. Riemer,
Certified Shorthand Reporter, Registered Professional
Reporter, and Certified Realtime Reporter, at 71 South
Wacker Drive, Suite 3200, Chicago, Illinois, commencing
at 1:54 p.m. on the 28th day of January, A.D., 2010.
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1 APPEARANCES:
2    

On behalf of the Plaintiff:
3      ERIC B. FISHER, ESQ.  

     KATIE L. COOPERMAN, ESQ.    
4      BUTZEL LONG

     380 Madison Avenue, 22nd Floor
5      New York, New York 10017

     Phone: 212.818.1110  Fax: 212.818.0494 
6      E-mail: fishere@butzel.com
7      E-mail: cooperman@butzel.com   
8    

On behalf of JPMorgan Chase Bank:  
9      JOHN M. CALLAGY, ESQ.

     NICHOLAS J. PANARELLA, ESQ.   
10      KELLEY DRYE & WARREN, LLP 

     101 Park Avenue    
11      New York, New York 10178   

     Phone: 212.808.7800  Fax: 212.808.7897  
12      E-mail: jcallagy@kelleydrye.com

     E-mail: npanarella@kelleydrye.com    
13

On behalf of Robert Gordon:
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1 WHEREUPON:
2                      ROBERT GORDON,
3 called as a witness herein, having been first duly
4 sworn, was examined and testified as follows:
5                    DIRECT EXAMINATION
6 BY MR. FISHER:
7      Q.   Good afternoon, Mr. Gordon.  My name is Eric
8 Fisher, and I'm here with my colleague, Katie Cooperman,
9 and we are special counsel to the Official Committee of

10 Unsecured Creditors in the GM bankruptcy proceedings.
11           I'm going to ask you a number of questions
12 this afternoon.  If you don't understand a question,
13 please let me know, and I will try to rephrase it.
14 Okay?  It's important that you answer questions audibly
15 so that the court reporter can take down both my
16 questions and your answers.
17      A.   Okay.
18      Q.   Would you describe briefly your educational
19 background.
20      A.   I graduated law school from the School of Law
21 of Northwestern University in 1979.
22      Q.   And following law school would you please
23 describe generally your employment history.
24      A.   I started at Mayer Brown in June of 1979, and
25 I've been at Mayer Brown since.
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1      Q.   And during that period of time, from 1979 up
2 until today, in what area of law did you practice or do
3 you practice?
4      A.   I'm in the real estate group, and I practice
5 real estate finance law.
6      Q.   And that was the case for your entire period
7 of time here?
8      A.   Yes.
9      Q.   And are you a partner?

10      A.   Yes.
11      Q.   When did you become a partner?
12      A.   I believe in 1986.
13      Q.   Mr. Gordon, I'm handing you what's previously
14 been marked as Plaintiff's Exhibit No. 7.  Looking at
15 the first page of this exhibit, the top portion of the
16 page, is that an e-mail that you sent to Mr. Green?
17      A.   Reading this, it is an e-mail I sent to
18 Ryan Green.
19      Q.   And what was the purpose of the e-mail?
20      A.   It was to ask Ryan to put together a checklist
21 for the payoff of the GM synthetic lease.
22      Q.   And what did you mean by -- when you asked him
23 to prepare a checklist?
24      A.   I asked him to put together a checklist of the
25 documents required to pay off the GM Chase synthetic
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1 lease, including a list of the documents required.
2      Q.   And at the time that you sent this e-mail to
3 Mr. Green, did you expect that among the documents that
4 would be included on the checklist would be certain UCC
5 filings?
6      A.   Yes.
7      Q.   And did Mr. Green, in fact, prepare the
8 checklist you asked him to prepare?
9      A.   I believe he did, yes.

10      Q.   And you said the transaction in question was
11 the payoff on the GM synthetic lease.  Would you
12 describe what that transaction involved.
13      A.   Which transaction?
14      Q.   Specifically the payoff.  I'm not interested
15 in the underlying transaction, but the -- the payoff of
16 the synthetic lease, I would just like to understand
17 what you mean by that.
18      A.   The synthetic lease was a transaction between
19 Chase and General Motors involving a group of
20 properties.  We were asked by GM to prepare the
21 documents necessary for Chase to be paid off for the
22 obligations on that synthetic lease and to release their
23 interest in those properties.
24      Q.   And what was -- You said that Chase was a
25 party to the transaction.  What was their status?
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1      A.   I believe that they were the administrative
2 agent for the financing parties, and they were one of
3 the financing parties.
4      Q.   And as part of closing out this transaction,
5 it was necessary to release certain security interests
6 that JPMorgan had?
7      MS. BOMCHILL:  Could I hear the question again.
8      MR. FISHER:  Let me ask it again.
9 BY MR. FISHER:

10      Q.   As part of this transaction, paying off the GM
11 synthetic lease, did you expect that it would be
12 necessary to file termination statements with regard to
13 certain secured interests of JPMorgan?
14      MR. CALLAGY:  Object to the form.
15 BY THE WITNESS:
16      A.   I expected that termination statement filings
17 would need to be made with respect to the financing
18 statements that related to the properties in the
19 synthetic lease.
20      Q.   And focusing on this period in October 2008,
21 when you were contemplating the payoff of this lease and
22 what would be necessary in order to close the
23 transaction, who did you expect would prepare any
24 termination statements that were to be filed?
25      A.   Either someone from our office or someone from
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1 counsel for JPMorgan.
2      Q.   Did there come a point in time in October 2008
3 when it became clear to you that Mayer Brown, as counsel
4 to GM, would be preparing the draft termination
5 statements for closing?
6      A.   Can you repeat the question.
7      Q.   Sure.  Did there come a point in time when you
8 learned that GM, as opposed to JPMorgan, would be
9 preparing the draft termination statements?

10      MR. CALLAGY:  Object to the form.
11 BY MR. FISHER:
12      Q.   Actually, I misspoke.  Did there come a point
13 in time when you learned that Mayer Brown would be
14 preparing the draft termination statements?
15      A.   Again --
16      Q.   Let me -- Clearly it's not a good question.
17      A.   I don't know what you're getting at.
18      Q.   Did Mayer Brown or counsel for JPMorgan
19 prepare termination statements that were filed in
20 connection with this transaction?
21      A.   Mayer Brown prepared the termination
22 statements.
23      Q.   How was it decided that Mayer Brown would
24 prepare the termination statements as opposed to counsel
25 for JPMorgan?
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1      MR. CALLAGY:  Objection to the form.
2 BY THE WITNESS:
3      A.   I don't know.
4      Q.   Is there -- In your experience is there a
5 convention or a custom as to whether borrower's counsel
6 or lender's counsel prepares termination statements?
7      A.   I'm not aware of a custom.
8      Q.   Who was counsel for JPMorgan on this
9 transaction?

10      A.   Simpson Thatcher.
11      Q.   Mr. Gordon, I'm showing you what has
12 previously been marked as Plaintiff's Exhibit No. 17.
13 Focusing on the top portion of the first page of this
14 exhibit, is that an e-mail that a copy of which you
15 received from Mr. Green?
16      A.   It shows that I was copied on this e-mail,
17 yes.
18      Q.   Do you have any reason to doubt you received
19 this e-mail?
20      A.   No.
21      Q.   And I believe you testified earlier that you
22 believed or thought that Mr. Green had prepared the
23 checklist.  Does looking at this e-mail confirm to you
24 that Mr. Green, in fact, did prepare a checklist at your
25 request?
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1      A.   It indicates that he sent an updated checklist
2 and copied me.
3      Q.   So Mr. Green did prepare a checklist?
4      MR. CALLAGY:  Objection to form.
5 BY THE WITNESS:
6      A.   In looking at this, I just see that he sent an
7 updated checklist.
8      Q.   And you're not sure who prepared the
9 checklist?

10      A.   Correct.
11      Q.   And you received a copy of the checklist?
12      A.   Based on this e-mail.
13      Q.   And do you have any reason -- Withdrawn.  I
14 think you've already answered that.
15           Would you turn to page MB17 of this exhibit,
16 please.  There's a section under 7A, and the heading
17 next to 7 says "General Documentation," and then next to
18 "A" it says, "Termination of UCC's Central DE Filings."
19 And then there are a number of entries below that.
20           If you skip down to the third one, it says,
21 "Financing statement as to equipment, fixtures, and
22 related collateral located at certain U.S. manufacturing
23 facilities, recorded on 11-30-06, as
24 File No. 6016808-4."  Do you see that?
25      A.   Yes.
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1      Q.   What does it refer to?
2      A.   Reading this it refers to a financing
3 statement that was filed on November 30th, 2006.
4      Q.   And there is a column that's called "Document
5 number."  And then if you look at that column in the row
6 where that financing statement I just pointed out
7 occurs, you'll see a Document No. 1457978.1.
8           Do you know whether that refers to the
9 document number that was assigned to a particular

10 document in the Mayer Brown iManage system?
11      A.   It looks like that kind of document number.
12      Q.   Did you review this checklist in October 2008?
13      A.   I don't recall.
14      Q.   Is there any document that you can think of in
15 existence in the world that might refresh your
16 recollection, one way or the other, as to whether you
17 looked at this checklist in October 2008?
18      A.   There might be a document.  I'm not aware of
19 any at this point.
20      Q.   Mr. Gordon, I'm handing you Plaintiff's
21 Exhibit 15.  Looking at the first page of this exhibit,
22 did you receive a copy of this e-mail from Mr. Green to
23 Mr. Merjian and Mr. Ledyard?
24      A.   I don't recall, but it shows I'm copied on the
25 e-mail.
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1      Q.   Do you have any reason to doubt you received a
2 copy of it?
3      A.   No.
4      Q.   Who is Mr. Merjian?
5      A.   He's an attorney at Simpson Thatcher.
6      Q.   And what was Mr. Merjian's role with respect
7 to this transaction?
8      A.   He was counsel to Chase in connection with the
9 synthetic lease financing.

10      Q.   And Mr. Green is an associate here?
11      A.   Yes.
12      Q.   And he was working on this matter under your
13 direction?
14      A.   Yes.
15      Q.   And what were his -- What were Mr. Green's
16 responsibilities with respect to this transaction?
17      A.   To coordinate the termination and payoff of
18 the synthetic lease and coordinate the exchange of
19 documents to do that.
20      Q.   And there are two individuals who have GM.com
21 e-mail addresses that also appear on this exhibit.  Who
22 are they?
23      A.   Arun Sundaram is an employee of GM in the
24 treasurer's office at the time.  And Timothy Condor is
25 an employee of GM in Detroit.
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1      Q.   Were those two individuals Mayer Brown's
2 client contacts at GM with respect to this transaction?
3      A.   Yes.
4      Q.   And do you know who Mr. Merjian's client
5 contact at JPMorgan was?
6      A.   I don't.
7      Q.   Do you have an understanding as to why
8 Mr. Green would have shared a copy of the closing
9 checklist with Mr. Merjian?

10      A.   Yes.
11      Q.   Why?
12      A.   To coordinate the payoff of the synthetic
13 lease.
14      Q.   Was JPMorgan's agreement required with respect
15 to the payoff of this lease?
16      MR. CALLAGY:  Objection to form.
17 BY THE WITNESS:
18      A.   No.
19      Q.   With regard to termination statements that
20 were to be filed in connection with this payoff, was
21 JPMorgan's consent required?
22      A.   JPMorgan's consent was required to file
23 termination statements terminating their financing
24 statements relating to the properties in the synthetic
25 lease.
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1      Q.   To your knowledge, did Mr. Merjian have any
2 comments on the checklist that was circulated to him by
3 Mr. Green?
4      A.   I don't know.
5      Q.   Did you ever learn that Mr. Merjian had any
6 corrections he wished to make to the checklist?
7      A.   What was the question again?
8      Q.   Did Mr. Merjian ever request that corrections
9 be made to the checklist?

10      A.   I don't know.
11      Q.   Did you look at the attachments -- At the time
12 that you received it, back in October 15, 2008, did you
13 look at the attachments to this e-mail?
14      MS. BOMCHILL:  Do you mean e-mail when you say
15 "it"?  When he received this e-mail?
16      MR. FISHER:  Yes.
17 BY THE WITNESS:
18      A.   Can you repeat the question.
19      Q.   Sure.  I'll just rephrase it instead of having
20 the court reporter reread it.
21           When you received this e-mail in or about
22 October 15, 2008, did you review the attachments?
23      A.   I don't recall.
24      Q.   Would you look at page 206 of this exhibit,
25 please.  Have you seen this document before?
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1      A.   I've seen the filed version of this document.
2      Q.   When you refer to the "Filed version of this
3 document," are you referring to a termination statement
4 that relates to UCC Filing 6416808-4?
5      A.   Yes.
6      Q.   Who prepared this page, page 206?
7      A.   I don't know.
8      Q.   If you could refer back, Mr. Gordon, please,
9 to Plaintiff's Exhibit 17.  My apologies.  That's the

10 wrong exhibit.  I'll let you know in a moment what
11 exhibit it is I'd like you to refer to.
12           I'm handing you what's previously been marked
13 as Plaintiff's Exhibit No. 8.  And I'll represent to you
14 that you are not indicated as a recipient of this
15 e-mail.  The e-mail subject line refers to a GM
16 checklist.  And in parentheses, there's an entry that
17 says, "10-6 REG comments."  Are those your initials?
18      A.   Yes.
19      Q.   Did you provide comments to Mr. Green with
20 respect to the checklist?
21      A.   I may have.
22      Q.   What do you recall about any comments you may
23 have provided?
24      A.   I don't recall.
25      Q.   Are you aware of any document that would
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1 indicate what comments you may have provided to
2 Mr. Green about the checklist?
3      A.   I'm not aware of any.
4      Q.   Let's set that aside.  I'm going to hand you
5 what's been marked as Plaintiff's Exhibit 16.  Focusing
6 just on the e-mail that appears in the top portion of
7 the first page of this exhibit, is that an e-mail a copy
8 of which you received from Mr. Merjian?
9      A.   It shows I'm copied on the e-mail.  I don't

10 recall if I received it.
11      Q.   You don't have any reason to doubt you
12 received it?
13      A.   No.
14      Q.   Read the text of the e-mail to yourself, and
15 let me know whether that refreshes your recollection one
16 way or the other as to whether Mr. Merjian provided any
17 comments with regard to the checklist prepared by
18 Mr. Green.
19      A.   Well, this e-mail indicates that he commented
20 on some documents and the reference to JPMorgan Chase in
21 those documents.
22      Q.   Aside from that comment from Mr. Merjian, are
23 you aware of any other comments or corrections that he
24 had with respect to any documents prepared in connection
25 with the closing on this transaction?
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1      MR. CALLAGY:  Object to the form.
2      MS. BOMCHILL:  Object to form.
3 BY THE WITNESS:
4      A.   I'm not aware of whether he had or didn't have
5 any comments.
6      Q.   And just to make sure my questions are clear,
7 when I refer to "this transaction," I'm referring to the
8 payoff under the synthetic lease.  Is that consistent
9 with your understanding of what I'm referring to?  In

10 other words, when you answered my last question --
11      A.   Yes.
12      Q.   -- is that what you had in mind as "the
13 transaction"?
14      A.   Yes.
15      Q.   If Mr. Merjian had comments with regard to any
16 of the closing documents for this transaction, would you
17 expect that those comments would have come to your
18 attention?
19      MR. CALLAGY:  Objection to form.
20      MS. BOMCHILL:  Object to the form.
21 BY THE WITNESS:
22      A.   Maybe, maybe not.
23      Q.   Are there certain kinds of comments that
24 likely would have come to your attention and another
25 category that, perhaps, would not?
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1      A.   Not -- No.  No.
2      Q.   I'm just trying to -- Is it simply arbitrary?
3 I'm trying to understand the nature of your answer.  My
4 question is simply, would you have expected -- Would you
5 have expected to learn of any comments Mr. Merjian had?
6      MS. BOMCHILL:  I think he answered that question.
7      MR. FISHER:  I won't ask for another answer.  I
8 agree with you.
9 BY MR. FISHER:

10      Q.   Mr. Gordon, I've handed you what's been marked
11 as Plaintiff's Exhibit 22.  Please have a look at this
12 document, and after you've done so, tell me what it is.
13      MS. BOMCHILL:  Perhaps we could -- For his
14 edification, there is a page missing from this.
15      MR. FISHER:  Why don't we provide Mr. Gordon with
16 that additional signature page, as well.
17      MS. BOMCHILL:  Okay.
18      MR. FISHER:  It shouldn't slow down your -- Take a
19 look at it, and we'll get you an additional signature
20 page that goes with this document.
21 BY MR. FISHER:
22      Q.   Mr. Gordon, I'm also handing you Exhibit
23 No. 23.  And on the second page of that exhibit, you'll
24 find an additional signature that I'll represent to you
25 relates to Plaintiff's Exhibit 22.
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1      A.   Okay.  So your question?
2      Q.   My question is, what is Exhibit 22?
3      A.   It's a copy of escrow instructions directed to
4 the escrow agent regarding the payoff of the GM/Chase
5 synthetic lease.
6      Q.   Who prepared the escrow instructions?
7      A.   I believe Ryan Green did.
8      Q.   And if you look at the first page of this
9 exhibit, there's a numeral 2, and next to that, it says,

10 "Termination of UCC financing statements, File
11 Nos. 20925325, 20925267, and 6416808-4."
12           The last entry there, 6416808-4, is it your
13 understanding that that number correlates to a
14 termination statement that was ultimately filed?
15      MS. BOMCHILL:  Object to the form of the question.
16 BY THE WITNESS:
17      A.   I believe that refers to the termination
18 statement which was prepared and filed regarding that
19 financing statement.
20      Q.   And is that the same termination statement
21 referenced on the checklist you previously reviewed?
22      A.   It's the same as the financing statement
23 referred to on the checklist you just showed me.
24      Q.   I'm also going to hand you Plaintiff's Exhibit
25 No. 21.  And my question about this exhibit is simply
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1 whether the last page of this exhibit appears to you to
2 contain Mr. Merjian's signature on the escrow
3 instructions?
4      A.   It appears to include Mardi Merjian's
5 signature from this e-mail.
6      Q.   Was it necessary for counsel to JPMorgan to
7 sign off on the escrow instructions?
8      MR. CALLAGY:  Objection to form.
9 BY THE WITNESS:

10      A.   Necessary?  What do you mean by "necessary"?
11      Q.   What's the purpose of these escrow
12 instructions?
13      A.   To arrange for the payoff of the GM synthetic
14 lease.
15      Q.   If JPMorgan or its counsel did not agree to
16 these instructions, would it have been possible to close
17 this transaction?
18      MR. CALLAGY:  Objection to form.
19 BY THE WITNESS:
20      A.   To close the payoff of the synthetic lease?
21      Q.   Yes.
22      A.   Yes.
23      Q.   Would it have been -- If JPMorgan or its
24 counsel did not sign off on these instructions, would it
25 have been legally possible to file the UCC financing
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1 statements referenced in these escrow instructions?
2      MR. CALLAGY:  Objection to form.
3      MS. BOMCHILL:  Objection to form.
4 BY THE WITNESS:
5      A.   Repeat the question again.
6      Q.   Yes.  If JPMorgan or its counsel had not
7 signed off on these escrow instructions, could the
8 termination statements referenced on page 1 of this
9 exhibit have been filed?

10      MR. CALLAGY:  Objection to form.
11      MS. BOMCHILL:  Same objection.
12 BY THE WITNESS:
13      A.   The financing statements that related to the
14 GM/Chase synthetic lease were permitted to be filed by
15 the termination agreement, not this document.  So the
16 answer to your question in regard to those is no.
17      Q.   You said "in regard to those."  In regard to
18 what?  What did you refer to when you said "those"?
19      A.   The termination statements that related to the
20 financing statements relating to the properties in the
21 GM/Chase synthetic lease.
22      Q.   Okay.  So -- Are you referencing there file
23 No. 20925325, and 20925267?
24      MR. CALLAGY:  Objection to form.
25      MS. BOMCHILL:  I think it mischaracterizes the
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1 witness's testimony.
2 BY THE WITNESS:
3      A.   I'm referring to the financing statements that
4 relate to the properties in the GM synthetic lease.
5      Q.   Okay.  Absent JPMorgan's consent to those
6 specific ones, the ones that relate to the synthetic
7 lease, absent JPMorgan's signature on these escrow
8 instructions, the financing statements with respect to
9 the synthetic lease could not have been filed?

10      MR. CALLAGY:  Objection to form.
11      MS. BOMCHILL:  That mischaracterizes his testimony.
12 BY THE WITNESS:
13      A.   I'm very confused now.
14      Q.   I don't mean to confuse you.  I don't mean to
15 confuse you, Mr. Gordon.  Let me try a different line of
16 questions.
17      A.   Okay.
18      Q.   Was JPMorgan's authorization required with
19 regard to any termination statements that were filed in
20 connection with the closing of this transaction?
21      MR. CALLAGY:  Objection to form.
22      MS. BOMCHILL:  Asked and answered.  You can answer
23 again.
24 BY THE WITNESS:
25      A.   JPMorgan was required to authorize the filing

Page 23

1 of the termination statements that related to the
2 financing statements relating to the properties in the
3 GM/Chase synthetic lease.
4      Q.   And did they, in fact, so authorize?
5      A.   Yes, in the termination agreement.
6      Q.   During the period of time that you were
7 working on this particular transaction, did Mr. Merjian
8 ever communicate to you that one of the financing
9 statements identified in the escrow letter was mistaken?

10      A.   Not that I'm aware.
11      Q.   Did Mr. Merjian ever communicate to you that
12 one of the termination statements identified in the
13 closing checklist was there in error?
14      A.   Not that I'm aware.
15      Q.   Did Mr. Merjian ever indicate to you that any
16 draft termination statement had been prepared in error?
17      A.   Not that I'm aware.
18      Q.   If Mr. Merjian had indicated to you that there
19 was a financing statement that had been prepared in
20 error, would you have nonetheless attempted to file that
21 termination statement?
22      MR. CALLAGY:  Objection to form.
23      MS. BOMCHILL:  Objection.
24 BY THE WITNESS:
25      A.   I don't know that I can answer a hypothetical
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1 question.
2      Q.   Have you ever received comments from a
3 counter-party with respect to transaction documents?
4      A.   Yes.
5      Q.   And do you ignore them?
6      MR. CALLAGY:  Objection to form.
7 BY THE WITNESS:
8      A.   What do you mean by "ignore them"?
9      Q.   I mean, when you receive comments on

10 transaction documents from counsel to a counter-party,
11 do you consider the comments that they're providing?
12      A.   Yes.
13      Q.   And if a counter-party on a transaction told
14 you that there was a document that had been prepared in
15 error, would you look into it?
16      A.   Yes.
17      Q.   Do you have any recollection of anything like
18 that happening in this case?
19      MS. BOMCHILL:  Asked and answered.  You can answer
20 again.
21 BY THE WITNESS:
22      A.   I'm not aware.
23      Q.   And based on your experience as a real estate
24 attorney from 1979 to the present, do you expect that if
25 Mr. Merjian had said, "There's a UCC financing statement
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1 that's been prepared in error," that you would have
2 taken some step to determine whether what he was saying
3 was true or not?
4      MR. CALLAGY:  Objection to form.
5 BY THE WITNESS:
6      A.   I would hope that I would look into it.
7      Q.   Did there come a point in time when you
8 learned that the termination statement that's at issue
9 in this case was mistaken?

10      A.   Was mistaken?  Your meaning of "mistaken"?
11      Q.   Yes.  Did there come a point in time that you
12 learned that one of the termination statements filed at
13 Mayer Brown's request was filed in error?
14      A.   Yes.
15      Q.   When did you first learn that?
16      A.   In June of 2009.
17      Q.   Who first brought that to your attention?
18      A.   I received a call from counsel to
19 JPMorgan Chase.
20      Q.   Who was that individual?
21      A.   I don't remember his name.
22      Q.   What firm was he with?
23      A.   I don't recall.
24      Q.   What did he say?
25      A.   Something to the effect of, "Why did you
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1 terminate the JPMorgan -- file a termination of the
2 JPMorgan financing statement?"
3      Q.   What did you say?
4      A.   I didn't know what he was referring to.  I
5 would look into it.
6      Q.   Anything else you can remember about that
7 conversation?
8      A.   No.
9      Q.   What did you do next with respect to the

10 question he had asked you?
11      A.   I tried to contact Ryan Green and talk with
12 him about the question.
13      Q.   And did you get in touch with Mr. Green?
14      A.   I ultimately did get in touch with him.
15      Q.   It took a while?
16      A.   A short while.
17      Q.   And your first discussion with Mr. Green about
18 this query that you had gotten from counsel to JPMorgan,
19 was that by telephone or in person?
20      A.   I believe the first was by telephone.
21      Q.   And what did you say?
22      A.   I believe that I recited to him the call that
23 I had gotten and asked him to look into what they were
24 referring to and to provide me with information.
25      Q.   What did Mr. Green say to you?
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1      A.   He would.
2      Q.   In this initial conversation with Mr. Green,
3 was it your sense that he had any understanding as to
4 what prompted this question from counsel for JPMorgan?
5      A.   No.
6      Q.   And at this point in time, when your first
7 conversation with Mr. Green concludes, did you have any
8 understanding as to what had prompted the question that
9 was presented to you by counsel for JPMorgan?

10      A.   From the call with JPMorgan's counsel, I
11 understood that a termination statement was filed with
12 regard to a financing statement in favor of JPMorgan
13 Chase.
14      Q.   And then getting back to that first
15 conversation, did the attorney on the other side of the
16 telephone explain to you why he thought this was an
17 incorrect termination statement?
18      A.   He called me and indicated that he -- He
19 called me and asked me why we had filed this termination
20 statement.
21      Q.   Did he tell you that -- When you say "this
22 termination statement," did he tell you that the
23 termination statement related to a financing statement
24 that concerned a term loan?
25      A.   I believe he referenced -- made some reference
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1 to the loan.
2      Q.   Was it -- Were you on speakerphone?  Getting
3 back now, I'm talking about that first conversation when
4 an attorney for JPMorgan called you.  Was it your sense
5 that he had you on speakerphone, or was he speaking to
6 you with the handset at his ear?
7      A.   I believe he was on a speakerphone.
8      Q.   Were there other people present with him, to
9 your understanding?

10      A.   I wouldn't know.
11      Q.   Did he indicate one way or the other?
12      A.   I don't recall that he did.
13      Q.   Just based on that first call, did you have a
14 sense that the attorney at JPMorgan considered this to
15 be a significant issue?
16      MR. CALLAGY:  Object to the form.
17 BY THE WITNESS:
18      A.   I got the sense that he had a concern about a
19 financing statement that had been filed, and that he was
20 indicating that we had filed it and was asking me
21 questions about the filing.
22      Q.   What was his tone?
23      A.   He had a quizzical tone, but nothing other
24 than that.
25      Q.   I'm going to hand you what previously has been
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1 marked as Exhibit No. 24.
2           Mr. Gordon, I should have mentioned from the
3 outset of this deposition that if you wish to take a
4 break at any point, that's fine.  You should just let me
5 know, and we can do so.
6      A.   Okay.
7      Q.   Again, I'll represent to you that your name
8 does not appear as someone having received this
9 particular e-mail, but does reviewing this e-mail

10 refresh your recollection as to who it was who called
11 you about this termination statement?
12      A.   Yes.  I believe it was Richard Toder.
13      Q.   He's with the Morgan Lewis firm?
14      A.   That's my understanding, yes.
15      Q.   Getting back to your conversations with
16 Mr. Green, after that initial telephone conversation in
17 which you reported to Mr. Green what Mr. Toder had told
18 you, did you have subsequent conversations with
19 Mr. Green in an effort to answer Mr. Toder's question?
20      A.   Yes.
21      Q.   When is the next conversation you had with
22 Mr. Green?
23      A.   I believe it was sometime on June 16.
24      Q.   And do you believe that Mr. Toder called you
25 on June 16?
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1      A.   Either the 15th or the 16th.
2      Q.   Describe what happened at your next meeting
3 with Mr. Green about this topic.
4      A.   I don't recall what happened at each
5 particular meeting.
6      Q.   Okay.  How many meetings did you have before
7 you felt that you were in a position to respond to
8 Mr. Toder's question?
9      A.   I had a handful of meetings and calls with

10 Ryan Green.
11      Q.   And as a result of those meetings and calls,
12 did you come to a point where you determined that you
13 had an answer to Mr. Toder's question, which, if I
14 understood your testimony correctly, was, "Why was this
15 termination statement filed?"
16      A.   Yes.
17      Q.   And did you report your answer back to
18 Mr. Toder?
19      A.   I don't believe I talked to him after that.
20      Q.   Did someone else speak to Mr. Toder to share
21 what it is that you had learned as a result of your
22 conversations with Mr. Green?
23      MS. BOMCHILL:  I object to the form of the
24 question.
25 BY THE WITNESS:
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1      A.   I spoke with Fern Bomchill regarding the
2 question.
3      Q.   Do you know whether Ms. Bomchill spoke with
4 Mr. Toder to respond to the query that he had initially
5 posed to you?
6      A.   It's my understanding that she spoke with
7 somebody at Morgan Lewis.
8      Q.   When did Ms. Bomchill -- When did you first
9 speak with Ms. Bomchill about the matter that was raised

10 in your initial telephone conversation with Mr. Toder?
11      A.   I believe it was the 16th.
12      Q.   And it was following your telephone
13 conversation and a series of meetings with Mr. Green?
14      A.   It was following my telephone call with
15 Ryan Green.
16      Q.   And what did you learn from Mr. Green about
17 why this termination statement was filed?
18      A.   I learned that the financing statement was
19 filed in connection with the termination of the GM/Chase
20 synthetic lease.
21      Q.   What else did you learn?
22      A.   I learned that it was a termination statement
23 that related to a financing statement that did not
24 relate to the GM/Chase synthetic lease.
25      Q.   Did you learn that this particular termination
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1 statement had been listed on the closing checklist?
2      A.   I believe I did, yes.
3      Q.   And did you learn that it had been referenced
4 in the escrow instructions?
5      A.   At some point I learned that.
6      Q.   Did you ask Mr. Green whether the closing
7 checklist had been shared with counsel for JPMorgan on
8 that transaction?
9      A.   No.

10      Q.   Did you ask Mr. Green whether counsel for
11 JPMorgan had ever expressed any concerns about the
12 termination statement before it was filed?
13      A.   Not that I recall.
14      Q.   In your initial discussion with Mr. Toder, was
15 there any discussion about who was at fault?
16      MR. CALLAGY:  Objection, form.
17 BY THE WITNESS:
18      A.   There was no discussion about fault.
19      Q.   Did there come a time when you prepared an
20 affidavit describing the circumstances under which the
21 termination statement came to be filed?
22      A.   I reviewed an affidavit.
23      Q.   You didn't prepare it?
24      A.   I prepared revisions to an affidavit form.
25      Q.   Who prepared the first draft of the affidavit
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1 you're referring to?
2      A.   I believe Morgan Lewis did.
3      Q.   Whose idea was it to have you sign an
4 affidavit relating to this matter?
5      A.   I believe it was our idea.
6      Q.   Why did Morgan Lewis prepare the first draft
7 of your affidavit?
8      A.   I don't know.
9      Q.   Did you ever have any discussions with Morgan

10 Lewis about your affidavit?
11      A.   No.
12      Q.   Aside from Ms. Bomchill, have you ever had any
13 discussions with anyone about your affidavit?
14      A.   No.
15      Q.   Did you review the initial draft of your
16 affidavit which was prepared by Morgan Lewis?
17      A.   Yes.
18      Q.   Did you make revisions to it?
19      A.   Yes.
20      MR. FISHER:  I'm going to ask the court reporter to
21 please mark as Plaintiff's Exhibit 26 a document
22 numbered JPM-CB112 through 115.
23                    (Plaintiff's Deposition Exhibit
24                     No. 26 marked as requested.)
25 BY MR. FISHER:
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1      Q.   Is Plaintiff's Exhibit 26, the cover e-mail
2 and the attachment, a document you've seen before today?
3      MS. BOMCHILL:  I'm sorry?
4 BY MR. FISHER:
5      Q.   The question is whether he's seen this before.
6      A.   I recall seeing the affidavit.  I don't know
7 that I ever saw the e-mail.
8      Q.   Do you know who Andrew Gottfried is?
9      A.   No.

10      Q.   And you testified earlier that Morgan Lewis
11 was counsel to JPMorgan.  With respect to what issue did
12 they represent JPMorgan, if you know?
13      A.   I had thought they were counsel to JPMorgan in
14 connection with the credit agreement with General
15 Motors.
16      Q.   And the attachment to this e-mail, is that a
17 draft document that you reviewed?
18      A.   It looks like the draft document I reviewed.
19      MR. FISHER:  You can set that aside for a moment.
20 I'm going to ask the court reporter to mark as
21 Plaintiff's Exhibit 27 a document numbered
22 JPM-CB-MLB 6319 through 6322.
23                    (Plaintiff's Deposition Exhibit
24                     No. 27 marked as requested.)
25 BY MR. FISHER:
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1      Q.   Mr. Gordon, feel free to take your time
2 looking at this.  And after you've had a chance to
3 review it, my first question is, have you seen -- before
4 today have you seen the first page of this exhibit?
5      A.   I don't recall seeing the first page, which is
6 the e-mail.  But the attachment, the affidavit, yes.
7      Q.   In this cover e-mail, which I understand you
8 may not have seen before today, it says, "Attached is
9 the draft affidavit with a few revisions that we think

10 are appropriate."
11           Who made the revisions that are referred to in
12 this e-mail?
13      MS. BOMCHILL:  I object to the form of the
14 question.  You can answer.
15 BY THE WITNESS:
16      A.   The revisions were made as part of discussions
17 between Fern Bomchill and me.
18      Q.   Okay.  And I'm not going to ask you about the
19 substance of any of those communications.
20           The last sentence of this e-mail says, "Please
21 let me know if you wish Bob to proceed to execute the
22 affidavit."
23           Does seeing that sentence cause you to
24 reconsider your earlier testimony that it was Mayer
25 Brown's idea to prepare this affidavit?
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1      A.   To prepare an affidavit?
2      Q.   Yes.
3      A.   I thought I was testifying that it was -- I
4 thought that it was our idea to provide an affidavit.
5      Q.   Okay.  Then I -- That is what I intended to
6 ask.  Do you stand by that testimony?  It was your idea
7 to provide an affidavit?
8      MR. CALLAGY:  Objection, form.
9 BY THE WITNESS:

10      A.   I believe it was.
11      Q.   And why did you decide to prepare an
12 affidavit?
13      A.   In order to assist JPMorgan Chase in
14 establishing that the financing statement that -- the
15 termination statement that was filed that related to the
16 financing statement that wasn't related to the GM/Chase
17 synthetic lease properties was erroneously filed.
18      Q.   Why did you wish to assist JPMorgan in that
19 regard?
20      A.   In order to confirm that the statement that
21 was filed did not relate to the GM/Chase synthetic
22 lease.
23      Q.   And at the point in time that you reviewed
24 your affidavit, were you at that point in time aware
25 that the mistaken termination statement related to a --
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1 an approximately $1.5 billion term loan?
2      MR. CALLAGY:  Objection to form.
3 BY THE WITNESS:
4      A.   I'm not sure I could say yes to all of the
5 facts in your sentence -- in your question.
6      Q.   Did you understand it related to a term loan?
7      A.   Yes.
8      Q.   And you understood that -- Or did you
9 understand that the lenders under that loan considered

10 themselves secured lenders --
11      MR. CALLAGY:  Objection, form.
12 BY MR. FISHER:
13      Q.   -- of GM?
14      MS. BOMCHILL:  Objection, form.
15 BY THE WITNESS:
16      A.   I don't know what they considered.
17      Q.   The point in time when you prepared your
18 affidavit, did you understand that -- Withdraw.
19      MS. BOMCHILL:  Is it a good time to stop?
20      MR. FISHER:  Sure.
21      MS. BOMCHILL:  Do you want to take a break?
22      THE WITNESS:  Sure.
23                    (A short recess was had.)
24 BY MR. FISHER:
25      Q.   Mr. Gordon, you should have in front of you

Page 38

1 what's previously been marked as Plaintiff's Exhibit 6.
2 Again, I don't see your name anywhere on the first page.
3 Rather, I don't see your name as a recipient of this
4 e-mail that appears on the first page.  But please read
5 the e-mail to yourself and let me know whether you've
6 previously seen this e-mail.
7      A.   Your question again?
8      Q.   Have you seen this e-mail before?
9      A.   I don't believe I have.

10      Q.   In the first paragraph there's a sentence that
11 begins with the word "Attached."  It's the second
12 sentence in that first paragraph.
13      MS. BOMCHILL:  I'm sorry, the second -- Okay.
14 BY MR. FISHER:
15      Q.   "Attached herewith is an affidavit executed by
16 the Mayer Brown partner in charge of the synthetic lease
17 transaction."  That's you?
18      A.   Yes.
19      Q.   That's referring to you?
20      A.   I believe it is.
21      Q.   And looking at the recipients of this e-mail,
22 did you know who Stephen Karotkin is?
23      A.   No.
24      Q.   Are you aware that Weil represents the debtors
25 in the GM bankruptcy proceedings?

Page 39

1      A.   Yes.
2      Q.   Do you know who Tom Mayor is?
3      A.   No.
4      Q.   Do you know who John Rapisardi is?
5      A.   No.
6      Q.   Are you aware that the law firm of Cadwalder,
7 Wickersham & Taft represents the Treasury respect to
8 certain matters in the GM bankruptcy proceedings?
9      A.   I don't recall.

10      Q.   When you prepared -- Excuse me.  When you
11 executed your affidavit, was it your understanding that
12 the affidavit would be shared with individuals outside
13 of Mayer Brown?
14      A.   Yes.
15      Q.   And what was your understanding as to who
16 would receive a copy of your affidavit?
17      A.   I thought various lawyers in connection with
18 the GM bankruptcy might receive copies of the affidavit.
19      Q.   And, in particular, what parties to the
20 GM bankruptcy proceedings did you understand would
21 receive your affidavit?
22      A.   Other than counsel to JPMorgan Chase, I hadn't
23 come to any conclusion.
24      Q.   Did anyone tell you with whom your affidavit
25 would be shared?
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1      A.   I don't recall.
2      Q.   Looking at the next three pages of this
3 exhibit -- so pages 77, 78, and 79 -- is that, in fact,
4 the final executed version of your affidavit?
5      A.   Yes.
6      Q.   To your knowledge, was this affidavit ever
7 filed with the court?
8      A.   I believe it was.
9      Q.   And aside from conversations you may have had

10 with counsel, on what do you base that belief?
11      A.   I believe my discussions with Fern Bomchill.
12      Q.   This affidavit has what's called a caption,
13 which it -- the portion that begins "United States
14 Bankruptcy Court, Southern District of New York, In Re:
15 General Motors Corporation."  Do you know who put a
16 caption on this affidavit?
17      A.   No.
18      Q.   Mr. Gordon, I'm going to ask you to keep this
19 exhibit in front of you.  It's Plaintiff's Exhibit 6.
20 But also take a hold of Plaintiff's Exhibit 26.  And in
21 Plaintiff's Exhibit 26, please turn to page 114 and
22 focus your attention on paragraph 9.
23           The first sentence of that paragraph says,
24 "Apparently the paralegal determined that there was
25 another UCC-1 financing statement filed in Delaware that
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1 listed GM as debtor and JPMorgan Chase Bank, NA, as
2 secured party."
3           Do you see that sentence?
4      A.   Yes.
5      Q.   I'll represent to you, but you should confirm
6 to your satisfaction, that that sentence does not appear
7 in the final version of your affidavit.
8      A.   Yes.
9      Q.   And my question is, who made that revision to

10 your affidavit?
11      MS. BOMCHILL:  Feel free to read the whole
12 affidavit.
13      THE WITNESS:  Right.
14 BY THE WITNESS:
15      A.   I believe I proposed a revision to that
16 sentence.
17      Q.   And why did you propose the revision that was,
18 in fact, implemented?
19      A.   Because I didn't know what the paralegal had
20 determined.  I just knew the paralegal had filed a
21 termination statement.
22      Q.   And who is the paralegal you're -- Who is the
23 paralegal referenced in your affidavit?  In the final
24 version of your affidavit, there's reference to a
25 paralegal, as well.  Who is the paralegal?
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1      A.   In my affidavit the paralegal is Stewart
2 Gonshorek.
3      Q.   Did you speak with Mr. Gonshorek in connection
4 with preparing your affidavit?
5      A.   No.
6      Q.   Did you review any of Mr. Gonshorek's e-mails
7 or files in connection with preparing your affidavit?
8      A.   I did.
9      Q.   What did you review?

10      A.   I don't recall the specific papers.
11      Q.   Do you recall generally what you looked at?
12      A.   I believe I looked at papers that showed that
13 he had transmitted this termination statement for
14 filing.
15      Q.   In paragraph 9 the last sentence -- And I'm
16 referring now to Plaintiff's Exhibit 26, which is the
17 draft version of your affidavit.  The last sentence
18 reads, "The paralegal unfortunately terminated this
19 financing statement without my direction and without
20 authority."
21           And, again, I will represent to you, but you
22 should confirm to your satisfaction, that that sentence
23 does not appear in the final version of your affidavit.
24 And my question is, who proposed that change to your
25 affidavit?
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1      A.   I believe I did.
2      Q.   Why did you propose that change?
3      A.   Because my understanding was that the
4 paralegal filed a termination statement, but that wasn't
5 the same as saying he terminated this financing
6 statement.
7      Q.   Is it accurate to say that Mr. Gonshorek filed
8 the termination statement without your direction?
9      A.   Yes.

10      Q.   Before Mr. Gonshorek filed the termination
11 statement --
12      MS. BOMCHILL:  Caused.
13 BY MR. FISHER:
14      Q.   Before Mr. Gonshorek caused the termination
15 statement to be filed, you had received a draft copy of
16 the termination statement?
17      MR. CALLAGY:  Objection to form.
18 BY THE WITNESS:
19      A.   I think we earlier saw e-mails that show a
20 copy of the termination statement being distributed, and
21 I was copied on those.  I don't recall seeing the
22 termination statement.
23      Q.   And before the termination statement was
24 filed, you received a copy of a closing checklist that
25 made reference to the termination statement?
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1      A.   Looking at the e-mails you showed me, there
2 was a checklist that was e-mailed that included a
3 reference to that termination statement.
4      Q.   And before the termination statement was
5 filed, you received a copy of escrow instructions
6 referencing the termination statement that you discuss
7 in your affidavit?
8      A.   Yes.
9      Q.   Were you aware of those facts at the time that

10 you executed your affidavit?
11      MR. CALLAGY:  I'm sorry.  Could you hold on one
12 second, please.
13      MS. BOMCHILL:  Object to the form of the question.
14 BY THE WITNESS:
15      A.   Can you repeat the question.
16      Q.   I'm going to try to break the question down
17 into three parts.
18           At the time that you executed the final
19 version of your affidavit --
20      MS. BOMCHILL:  He only executed one version.
21 BY MR. FISHER:
22      Q.   At the time that you executed your
23 affidavit -- Everyone is making my questions better and
24 better.
25           At the time that you executed your affidavit,
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1 were you aware that, prior to the closing on the
2 synthetic lease transaction, you had received a copy of
3 a checklist that referenced the termination statement at
4 issue?
5      MS. BOMCHILL:  Object to the form of the question.
6 BY THE WITNESS:
7      A.   Repeat this again.
8      Q.   Okay.  I'm going to try again.
9      A.   Because we're talking about different times.

10      Q.   I understand.  And I do want the question to
11 be clear.
12           When did you execute your affidavit?
13      A.   In June of 2009.
14      Q.   Did you execute it on June 18th, 2009?
15      A.   Yes.
16      Q.   On June 18th, 2009, when you signed your
17 affidavit, were you aware that you had received a copy
18 of a closing checklist in October 2008?
19      A.   Yes.
20      Q.   And were you aware that that closing checklist
21 referenced the termination statement that is the subject
22 of your affidavit?
23      A.   Yes.
24      Q.   And when you signed your affidavit on June 18,
25 2009, were you aware that you had received a draft of
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1 the termination statement that is the subject of your
2 affidavit?
3      A.   Yes.
4      Q.   When you signed your affidavit in June 2009,
5 were you aware that you had received escrow instructions
6 referencing the termination statement that is the
7 subject of your affidavit?
8      A.   I don't recall.
9      Q.   With respect to the two documents that you've

10 testified that you do recall -- so that's the closing
11 checklist and the draft termination statement --
12      MR. CALLAGY:  Objection to the form.
13 BY MR. FISHER:
14      Q.   -- when you executed your affidavit on
15 June 18, 2009, were you aware that you had received
16 copies of those two documents in October 2008?
17      MS. BOMCHILL:  Asked and answered.  If you're
18 making a distinction, I don't understand it.
19      MR. FISHER:  I'm asking the question only because I
20 actually think my prior questions didn't specify the
21 October 2008 point, so I'd like that clarified.
22      MS. BOMCHILL:  So it's the same question, only he's
23 adding October 2008.
24 BY THE WITNESS:
25      A.   Okay.  Let's start over then.
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1      Q.   The two documents that you told me you
2 received, the draft termination statement and the
3 closing checklist, you received those in October 2008?
4      A.   Based on the e-mails I've looked at, yes.
5      Q.   And when you executed your affidavit on
6 June 18, 2009, you were aware that those two documents
7 were documents that you had received in October 2008?
8      A.   Based on those e-mails, yes.
9      Q.   Now I want to focus your attention on

10 paragraph 8 in the executed version of your affidavit,
11 which is page 78 of Plaintiff's Exhibit 6.
12           The first sentence there says, "Unbeknownst to
13 me, the paralegal tasked with filing the termination
14 statement for the GM leasing financing statement
15 referred to above also caused a termination statement to
16 be filed with respect to a UCC-1 financing statement
17 that is entirely unrelated to the transaction or the
18 properties."
19           Do you see that language?
20      A.   Yes.
21      Q.   Sitting here today, do you think that language
22 is accurate?
23      A.   Yes.
24      Q.   Is there anything that you've learned from
25 June 18, 2009, until today about the matters that are
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1 discussed in your affidavit that would cause you to want
2 to amend paragraph 8 in any way?
3      MR. CALLAGY:  Object to form.
4 BY THE WITNESS:
5      A.   No.
6      Q.   In October 2008 it was known to you that,
7 according to the closing checklist, a termination
8 statement was to be filed with respect to UCC financing
9 statement 6416808-4?

10      MR. CALLAGY:  Object to the form.
11 BY THE WITNESS:
12      A.   I don't believe so.
13      Q.   If you had reviewed the closing checklist in
14 October 2008, would review of that checklist have
15 indicated to you one way or another whether, in
16 connection with this closing, it was contemplated that a
17 termination statement would be filed with respect to UCC
18 financing statement 6416808-4?
19      A.   If I reviewed the provisions of the checklist
20 that referred to it, but I'm not sure that I did.  I
21 don't believe I did.
22      Q.   You received the checklist, but you did not
23 review it?
24      MS. BOMCHILL:  Objection, mischaracterizes the
25 witness's testimony.
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1 BY MR. FISHER:
2      Q.   I'm trying to understand your testimony.
3      A.   I believe that I received the checklist.
4      Q.   And you believe you did not review it?
5      A.   I do not recall reviewing the provisions of
6 the checklist that relate to the UCC financing
7 statements to be filed in connection with the
8 termination of the GM synthetic lease.
9      Q.   Do you know whether anyone at Mayer Brown did?

10      A.   Did?  Did what?
11      Q.   Did review the section of that checklist that
12 dealt with the termination statements to be filed in
13 connection with the closing with respect to the
14 synthetic lease transaction?
15      A.   I assume Ryan Green did, as the drafter of the
16 document.
17      Q.   Did you rely on Mr. Green to review the list?
18      A.   I relied on Ryan Green to prepare the
19 checklist.
20      Q.   Who did you rely on to determine that the
21 checklist was accurate?
22      A.   Ryan Green.
23      Q.   Did you -- To your knowledge, did counsel for
24 JPMorgan review the list?  The closing checklist.
25      A.   I'm not aware.
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1      Q.   In October 2008 was it known to you that
2 Mr. Gonshorek had prepared a draft financing
3 statement -- Withdrawn.
4           In October 2008 was it known to you that
5 Mr. Gonshorek had prepared a draft termination statement
6 with respect to UCC financing statement 6416808-4?
7      MS. BOMCHILL:  I think it's been asked and
8 answered.
9 BY THE WITNESS:

10      A.   In October 2008?  I'm not aware that I knew
11 that.
12      Q.   Sitting here today, though, are you aware that
13 you had received a copy of that?
14      A.   I'm aware that I received an e-mail with those
15 attachments, yes.
16      Q.   And you have no recollection of having
17 reviewed those attachments?
18      A.   Correct.
19      Q.   And if you had reviewed those attachments,
20 would you have known that it was contemplated that a
21 termination statement would be filed with respect to UCC
22 financing statement 6416808-4?
23      MS. BOMCHILL:  Object to the form of the question.
24      MR. CALLAGY:  Object to the form.
25 BY THE WITNESS:
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1      A.   Maybe.
2      Q.   Okay.  Who did you rely on to review the draft
3 termination statements that were prepared by
4 Mr. Gonshorek?
5      A.   Ryan Green.
6      Q.   Anyone else?
7      A.   We have a procedure at Mayer Brown for a
8 review of financing statements by our UCC compliance
9 team, so I would have suspected he would have processed

10 that review.
11      Q.   Was that review processed?
12      A.   I believe it was.
13      Q.   How do you know that?
14      A.   In June of 2009 we had discussions with
15 various people at Mayer Brown regarding this financing
16 statement, and they had a file which included the
17 financing statements filed in connection with the
18 termination of the GM/Chase synthetic lease.
19      Q.   Had the UCC compliance team at Mayer Brown
20 approved the form of the termination statements that
21 Mr. Gonshorek caused to be filed?
22      MS. BOMCHILL:  May I hear the question again.
23                    (Record read as requested.)
24 BY THE WITNESS:
25      A.   I learned in June of 2009 that they reviewed
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1 the financing statements, the form of the financing
2 statements.
3      Q.   In June of 2009 you learned that the UCC
4 compliance team at Mayer Brown had reviewed the draft
5 termination statements in October 2008?
6      A.   Yes.
7      Q.   Would you turn back to Plaintiff's Exhibit 26,
8 which is the e-mail attaching a draft version of your
9 affidavit.

10           And in particular I want to focus on the last
11 sentence of this draft affidavit.  It says,
12 "Accordingly, Mayer Brown was not authorized to
13 terminate any financing statement related to the term
14 loan agreement."
15           And I'm going to ask you to compare that last
16 sentence to the last sentence that appears in your
17 executed affidavit, which is, "GM was not authorized by
18 the termination agreement to terminate any financing
19 statement related to the term loan agreement."
20           Whose idea was it to add the language "by the
21 termination agreement" to that last sentence of your
22 affidavit?
23      MS. BOMCHILL:  Object to the form of the question.
24 BY THE WITNESS:
25      A.   I don't recall.



Gordon, Robert 1/28/2010

West Court Reporting Services 800.548.3668 Ext. 1

14 (Pages 53 to 56)
Page 53

1      Q.   Was it your idea?
2      A.   It might have been.
3      Q.   Do you know whether anyone at Morgan Lewis
4 proposed that change?
5      A.   I'm not aware that they did.
6      Q.   If I asked you this already, I apologize.  But
7 looking at Plaintiff's Exhibit 26, which is the draft
8 version of your affidavit, who prepared that draft?
9      A.   I believe Morgan Lewis prepared this draft.

10      Q.   Both the draft version of your affidavit and
11 the final version use the verb "authorized."
12           As you use that word in your affidavit, what's
13 your understanding -- what do you intend by the word
14 "authorized" as you use it in your affidavit?
15      MS. BOMCHILL:  In paragraph 10?
16 BY MR. FISHER:
17      Q.   Yes.  Let's focus on paragraph 10 in your
18 executed affidavit.
19      A.   That GM was permitted to file UCC termination
20 statements regarding the UCC financing statements in
21 connection with the synthetic lease upon a payoff of the
22 synthetic lease, and that was permitted by JPMorgan
23 Chase.
24      Q.   And what do you understand to be the source of
25 the permission -- the source reflecting JPMorgan's
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1 permission to GM to file the termination statements that
2 relate to the properties that were the subject of the
3 synthetic lease?
4      A.   The only source was the termination agreement.
5      Q.   Do you know whether the termination agreement
6 referenced in your affidavit was amended at any point in
7 time?
8      MS. BOMCHILL:  Can you be more clear about which
9 one you're talking about.  The unrelated termination

10 statement, as he defined it?
11      MR. FISHER:  No.  I'm referring to the termination
12 agreement.
13 BY MR. FISHER:
14      Q.   Do you know whether the termination agreement
15 and release of authoritative agreement dated October
16 31st, 2008, was amended at any point in time?
17      MR. CALLAGY:  Are you referring to a document?
18      MR. FISHER:  I'm not aware of any --
19      MR. CALLAGY:  For the record, I just want to
20 make --
21      MS. BOMCHILL:  Exhibit B, I believe.
22      MR. CALLAGY:  It is Exhibit B, but if you'd be
23 specific, as far as if the document is Bates-stamped.
24      MR. FISHER:  Yeah, let's do that for the record.
25 BY MR. FISHER:
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1      Q.   Mr. Gordon, if you turn to page 93 of this
2 Plaintiff's Exhibit 6, does page -- is page 93 and the
3 following signature pages that relate to page 93 -- is
4 that the termination agreement that you refer to in your
5 affidavit?
6      A.   Yes.
7      Q.   Are you aware of this agreement ever having
8 been modified, either in writing or orally?
9      A.   No.

10      Q.   Earlier when you told me that you received --
11 or that at least, according to your review of the
12 e-mails, it appears that you received the draft
13 termination statement and the closing checklist in
14 October 2008, is it your understanding that Mr. Merjian
15 also received those same documents?
16      A.   I believe from the e-mails you showed me that
17 he was copied on -- or this e-mail was directed to him,
18 and I was copied on it.
19      Q.   And is it appropriate for Mr. Green to have
20 shared those documents, the draft termination statement
21 and the closing checklist, with Mr. Merjian?
22      MR. CALLAGY:  Object to form.
23 BY THE WITNESS:
24      A.   I'm sorry, is it -- What is your question?
25      Q.   Were you surprised that -- Let me ask it this
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1 way:  Were you surprised that Mr. Green had sent
2 Mr. Merjian a draft of the termination statement?
3      MR. CALLAGY:  Objection to form.
4 BY THE WITNESS:
5      A.   No.
6      Q.   And you were supervising Mr. Green?
7      A.   Supervising?  You mean --
8      Q.   I mean overseeing his work.
9      A.   Generally, yes, not reviewing every e-mail he

10 submitted.
11      Q.   To get this transaction done, was it necessary
12 for Mr. Green to ensure that he had JPMorgan's signoff
13 on the various documents needed for closing?
14      MR. CALLAGY:  Objection to form.  And it's also
15 been asked earlier.
16 BY THE WITNESS:
17      A.   What transaction are you talking about at this
18 point?
19      Q.   Sure.  I'm talking about -- What's the word
20 you use for closing out the synthetic lease?
21      A.   The payoff.
22      Q.   Okay.  I'm talking about the payoff of the
23 synthetic lease.  To get this deal done, was it
24 necessary to confer with counsel for JPMorgan?
25      A.   In order to consummate the payoff the way we
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1 did, it was.
2      Q.   And to your knowledge, Mr. Green conferred
3 with JPMorgan as part of getting this transaction done?
4      A.   I believe he did.
5      Q.   Are you aware of him having withheld --
6      MR. CALLAGY:  Objection.  You conferred with --
7 "Mr. Green conferred with JPMorgan as part of this
8 transaction."  Object to the form of the question.
9 BY THE WITNESS:

10      A.   I thought you meant JPMorgan's counsel.
11      Q.   That is what I meant.
12           And to your knowledge, Mr. Green never
13 withheld any draft closing documents from counsel for
14 JPMorgan, right?
15      A.   I'm not aware that he did.
16      MR. FISHER:  Could I ask the court reporter to
17 please mark as Plaintiff's Exhibit 28 a one-page e-mail
18 with the number JPM-CB-MLB 6334.
19                    (Plaintiff's Deposition Exhibit
20                     No. 28 marked as requested.)
21 BY MR. FISHER:
22      Q.   Before I ask you questions about this
23 document, Mr. Gordon, I just want to ask you generally
24 about your oversight of Mr. Green during the course of
25 this transaction.  By "this transaction" I'm referring
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1 to the payoff of the synthetic lease transaction.
2      A.   Okay.
3      Q.   Was the manner in which -- Was the extent to
4 which you supervised Mr. Green similar to the extent to
5 which you supervised associates on other similar
6 transactions?
7      MR. CALLAGY:  Objection to form.
8 BY THE WITNESS:
9      A.   Yes.

10      Q.   And specifically with regard to the
11 transaction at issue, the payoff of the synthetic lease
12 transaction, how did you exercise your oversight over
13 Mr. Green's work?
14      MS. BOMCHILL:  Objection to form.
15 BY THE WITNESS:
16      A.   I initially asked him to undertake the
17 project.  I believe at various points, we talked about
18 that the payoff transaction was moving forward, and then
19 I believe he reported back to me that it closed.
20      Q.   Were you -- What was your involvement in the
21 closing itself?
22      A.   I don't believe I had any involvement in the
23 closing itself.
24      Q.   Did you record time for any time that you
25 spent working on the payoff of the synthetic lease
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1 transaction?
2      A.   I may have.
3      Q.   And in preparing your affidavit, did you
4 review your time entries?
5      A.   I'm not sure.  I may have.
6      Q.   Do you know whether your time entries would
7 reflect, one way or the other, whether you reviewed the
8 documents attached to the e-mails that Mr. Green sent
9 you in October 2008?

10      A.   They might.
11      Q.   Turning now to what's been marked as
12 Plaintiff's Exhibit 28.  This is an e-mail which, again,
13 I'll represent to you does not indicate that you are a
14 recipient.  Have you seen this document before today?
15      A.   I don't believe so.
16      Q.   The text of the e-mail that's at the middle of
17 this page says, "Just wanted to give you an update.
18 Last Thurs" -- T H U R S -- "the court approved the
19 repayment of a term and revolver lenders three business
20 days after the entry of the DIP order.  Should be
21 tomorrow subject to the creditor's committee's right to
22 investigate and challenge perfection of liens by
23 July 31st."
24           Do you know what that sentence is
25 referring to?
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1      A.   Yes.
2      Q.   What is it referring to?
3      A.   The payment of the JPMorgan term loan.
4      Q.   Was the JPMorgan term loan, in fact, paid, to
5 your knowledge?
6      A.   I believe it was.
7      Q.   And do you know the amount of the payments
8 that were made to the lenders under that term loan?
9      A.   No.

10      Q.   Have you ever heard that it's more than
11 $1 billion?
12      A.   That sounds familiar.
13      Q.   Did you hear that from someone besides
14 Ms. Bomchill?
15      MS. BOMCHILL:  Well, by you.  You just said it a
16 minute ago.
17 BY MR. FISHER:
18      Q.   Well, he said it sounds familiar.
19      A.   No.  General press.
20      Q.   Do you recall that I left you a voicemail
21 before the -- perhaps on the day that the creditor's
22 committee filed the lawsuit in this case?
23      A.   Yes.
24      Q.   Do you remember the substance of what I said
25 in that voicemail?
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1      A.   I believe it was a courtesy call to indicate
2 to me that the creditor's committee was filing the case.
3      Q.   Aside from Ms. Bomchill, who have you spoken
4 to about the matters that are at issue in this adversary
5 proceeding?
6      MS. BOMCHILL:  Other than what he's testified?
7 BY MR. FISHER:
8      Q.   Other than any conversations you may have
9 previously testified to.

10      MS. BOMCHILL:  And I'm not sure that he knows all
11 the matters that are at issue in the adversary case.
12 BY MR. FISHER:
13      Q.   That's a fair point.  Aside from Ms. Bomchill
14 or Ms. Manning --
15      A.   No one else.
16      Q.   -- and Mr. Green, have you spoken to anyone
17 else about the termination statement that's at issue in
18 this litigation?
19      A.   No.
20      Q.   Have you spoken to Mr. Callagy?
21      A.   Oh, I'm sorry.  We had a meeting with
22 JPMorgan's counsel.
23      Q.   You had a meeting with Mr. Callagy?
24      A.   Yes.
25      Q.   Who attended the meeting?
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1      A.   The four people in this room, and I don't know
2 if there was anyone else.
3      Q.   The court reporter did not attend the meeting?
4      A.   No, the court reporter did not attend.  No.  I
5 think it was just, yes, the four of them.
6      Q.   I wish the court reporter had attended the
7 meeting.
8      A.   Well, I would have said the same thing I said.
9      Q.   I understand.  And I didn't -- In any event,

10 humor never works on the transcript.
11           What did Mr. Callagy say to you in that
12 meeting?
13      A.   I don't recall.  We talked about the matter.
14 I don't recall specifically.
15      Q.   Did you talk about the termination statement?
16      A.   Yes.
17      Q.   What did -- Did he ask you any questions
18 about it?
19      A.   Yes.
20      Q.   What did he ask you?
21      A.   I don't recall the substance of it.
22      Q.   Do you remember anything at all that you told
23 him during the course of that meeting, aside from
24 pleasantries?
25      A.   No.  Truly, no, I don't.
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1      MR. FISHER:  I recommend a short break, and then I
2 suspect I'll be in a position to wrap up.
3      MS. BOMCHILL:  Okay.
4                    (A short recess was had.)
5 BY MR. FISHER:
6      Q.   Mr. Gordon, referring to Exhibit 27, which
7 appears to be an e-mail from Ms. Bomchill, the second
8 sentence says, "Because you indicated yesterday that you
9 did not believe that the background of how the mistake

10 occurred is relevant at this time, we did not add those
11 details to the affidavit."
12           As part of your own efforts to understand what
13 had happened with regard to this termination statement,
14 did you look into how this mistake came to be made?
15      A.   Yes.
16      Q.   And what is your understanding of how this
17 mistake and termination statement came to be filed?
18      A.   Our office had a UCC search of the Delaware
19 UCC records for financing statements with General Motors
20 as debtor and JPMorgan Chase as secured party.  And the
21 paralegal reviewed those search results with Ryan Green
22 and identified a certain number of them as being
23 financing statements for which they should prepare
24 termination statements in connection with the
25 termination of the JPMorgan Chase synthetic lease.
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1      Q.   What you refer to in your affidavit as the
2 unrelated financing statement was among those financing
3 statements that they identified mistakenly for
4 termination?
5      A.   Yes.
6      Q.   In your experience -- Have you ever had
7 experience with a mistake like this before?
8      MS. BOMCHILL:  I would instruct the witness that he
9 can answer if it is outside information that would be

10 protected from disclosure under the attorney-client
11 privilege.
12 BY THE WITNESS:
13      A.   Can you repeat the question.
14      Q.   Sure.  Have you ever been involved in a
15 transaction in which a mistaken UCC filing was made?
16      MS. BOMCHILL:  Again, I just caution you to be
17 careful not to divulge any privileged information.
18 BY THE WITNESS:
19      A.   Not that I recall.
20      Q.   This may be the import of your answer, and I
21 just want to make sure I understand it correctly.  Aside
22 from the instance of this one mistaken UCC filing,
23 you've never been involved in any transaction in which a
24 mistaken UCC was filed?
25      A.   I'm not aware of any.
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1      Q.   Are you aware of any person or entity having
2 notified Mayer Brown of an intent to pursue a claim
3 against Mayer Brown concerning the mistaken termination
4 statement?
5      A.   Concerning this situation?
6      Q.   Yes.
7      A.   No.
8      Q.   Has Mayer Brown provided any insurer with
9 notification of facts or circumstances that could

10 potentially give rise to a claim concerning the mistaken
11 termination statement?
12      A.   I don't know.
13      Q.   Who would know the answer to that?
14      A.   Maybe Fern Bomchill.
15      MR. FISHER:  Mr. Gordon, I thank you for your time.
16 I don't have any further questions.
17      MR. CALLAGY:  Just a couple of questions,
18 Mr. Gordon.  I'm John Callagy.  I represent JPMorgan, as
19 you know.
20                     CROSS-EXAMINATION
21 BY MR. CALLAGY:
22      Q.   In your affidavit you refer to the termination
23 statement we've been talking about as "the unrelated
24 termination statement."  So I'll use that term in my
25 questions.
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1      A.   Okay.
2      Q.   During the period of time that you were
3 working on this transaction -- this synthetic lease
4 transaction up to the present, has anybody ever told you
5 that JPMorgan authorized the filing of the unrelated
6 termination statement?
7      A.   No.
8      Q.   During the period of time you worked on this
9 matter up to today, did you ever form the belief that

10 Mayer Brown was authorized in filing the unrelated
11 termination statement?
12      A.   No.
13      Q.   And I take it -- Have you ever had any
14 communications with anybody from JPMorgan or its counsel
15 in connection with or discussing the unrelated
16 termination statement?
17      A.   I've had no discussions.
18      Q.   And prior to your telephone call from
19 Mr. Toder in June of 2009, did you know of the existence
20 of a financing facility between General Motors and
21 JPMorgan known as "the term loan"?
22      A.   I don't know.  I might have from the general
23 press at that point.
24      Q.   Up until a point in time -- During the period
25 of time that you were working on this matter in October
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1 of '08, did you have any information about a term loan
2 between General Motors and JPMorgan?
3      A.   I might have.  I don't know.
4      Q.   Did you ever work on any term loan or revolver
5 loan between JPMorgan and General Motors?
6      A.   No.
7      MR. CALLAGY:  That's all I have, sir.
8      MR. FISHER:  No questions.
9      MS. BOMCHILL:  Thank you.

10                    (Witness excused.)
11                    (End time 4:20 p.m.)
12
13
14
15
16
17
18
19
20
21
22
23
24
25
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1            IN THE UNITED STATES BANKRUPTCY COURT
              SOUTHERN DISTRICT OF NEW YORK

2
IN RE:  MOTORS LIQUIDATION         )

3 COMPANY, et al.,                   )
                                   )

4           Debtors.                 )
-------------------------------    ) No. 09-50026 (REG)

5 OFFICIAL COMMITTEE OF UNSECURED    )
CREDITORS OF MOTORS LIQUIDATION    )

6 COMPANY f/k/a GENERAL MOTORS       )
CORPORATION,                       )

7                                    )
          Plaintiff,               )

8                                    )
     -against-                     )

9                                    )
JP MORGAN CHASE BANK, N.A.,        )

10 Individually and as                )
Administrative Agent for           )

11 various lenders party to the       )
Term Loan Agreement described      )

12 herein, et al.,                    )
                                   )

13           Defendants.              )
14

           I, ROBERT GORDON, state that I have read the
15  foregoing transcript of the testimony given by me at my

 deposition on the 28th day of January, A.D., 2010, and
16  that said transcript constitutes a true and correct

 record of the testimony given by me at the said
17  deposition except as I have so indicated on the errata

 sheets provided herein.
18

 No corrections (Please initial)_______________________
19  Number of errata sheets submitted_______________(pgs.)
20

                                 _______________________
21                                    ROBERT GORDON
22  SUBSCRIBED AND SWORN to

 before me this ________ day
23  of __________________, 2010.
24  _________________________

      NOTARY PUBLIC
25
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1   UNITED STATES OF AMERICA        )
  SOUTHERN DISTRICT OF NEW YORK   )

2                                   )   SS.
  STATE OF ILLINOIS               )

3   COUNTY OF COOK                  )
4
5            I, Jennifer D. Riemer, Certified Shorthand
6  Reporter, Registered Professional Reporter, and
7  Certified Realtime Reporter, do hereby certify that
8  ROBERT GORDON was first duly sworn by me to testify to
9  the whole truth and that the above deposition was

10  reported stenographically by me and reduced to
11  typewriting under my personal direction.
12            I further certify that the said deposition was
13  taken at the time and place specified and that the
14  taking of said deposition commenced on the 28th day of
15  January, A.D., 2010, at 1:55 p.m.
16            I further certify that I am not a relative or
17  employee or attorney or counsel of any of the parties,
18  nor a relative or employee of such attorney or counsel,
19  nor financially interested directly or indirectly in
20  this action.
21
22
23
24
25
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1            In witness whereof, I have hereunto set my
2  hand at Chicago, Illinois, this 1st day of February,
3  A.D., 2010.
4
5
6
7
8
9

                     _________________________________
10                      JENNIFER D. RIEMER, CSR, RPR, CRR

                     205 West Randolph Street
11                      5th Floor

                     Chicago, Illinois 60606
12                      Phone:  (312) 236-6936
13
14

 CSR No.  084-003901
15
16
17
18
19
20
21
22
23
24
25
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UNITED STATES  BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK
-----------------------------------x
IN RE:

MOTORS LIQUIDATION COMPANY,       Chapter 11
et al.,                          No. 09-50026
                                    (REG)
                     Debtors.
-----------------------------------x
OFFICIAL COMMITTEE OF UNSECURED     Jointly
CREDITORS OF MOTORS LIQUIDATION   Administered
COMPANY f/k/a GENERAL MOTORS
CORPORATION,

                     Plaintiff,
                                 Adv. Pro. No.
          -against-                09-50026

JP MORGAN CHASE BANK, N.A.,
individually and as Administrative
Agent for various lenders party to
the Term Loan Agreement described
herein, et al.,

                     Defendants.

-----------------------------------x

                     February 4, 2010
                     2:00 p.m.
    Deposition of MARDI MERJIAN, taken by
Plaintiff, pursuant to Subpoena, at the offices
of Simpson, Thacher & Bartlett, LLP, 425
Lexington Avenue, New York, New York, before
SUZANNE PASTOR, a Shorthand Reporter and Notary
Public within and for the State of New York.
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1 A P P E A R A N C E S:
2 On behalf of the Plaintiff:

     ERIC B. FISHER, ESQ.
3      KATIE COOPERMAN, ESQ.

     BARRY SEIDEL, ESQ.
4      BUTZEL LONG

     380 Madison Avenue, 22nd Floor
5      New York, New York 10017

     Phone: 212.818.1110  Fax: 212.818.0494
6      E-mail: fishere@butzel.com

     E-mail: cooperman@butzel.com
7      E-mail: seidel@butzel.com
8

On behalf of JPMorgan Chase Bank:
9      JOHN M. CALLAGY, ESQ.

     MARTIN A. KROLEWSKI, ESQ.
10      KELLEY DRYE & WARREN, LLP

     101 Park Avenue
11      New York, New York 10178

     Phone:  212.808.7800  Fax: 212.808.7897
12      E-mail: jcallagy@kelleydrye.com

     E-mail: mkrolewski@kelleydrye.com
13
14 On behalf of Mardi Merjian

     THOMAS C. RICE, ESQ.
15      ANDREW D. CATTELL, ESQ.

     SIMPSON, THACHER & BARTLETT, LLP
16      425 Lexington Avenue

     New York, New York 10017
17      Phone: 212.455.2000  Fax: 212.455.2502

     E-mail: trice@stblaw.com
18      E-mail: acattell@stblaw.com
19
20
21
22
23
24
25
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1                 MARDI MERJIAN,
2 having been first duly sworn by the Notary
3 Public (Suzanne Pastor), was examined and
4 testified as follows:
5 EXAMINATION BY
6 MR. FISHER:
7       Q.       Good afternoon, Mr. Merjian, my
8 name is Eric Fisher, and I'm here with my
9 colleagues Barry Seidel and Katie Cooperman.  We

10 are special counsel to the Official Committee of
11 Unsecured Creditors.
12              I'm going to be asking you a number
13 of questions.  If you don't understand a
14 question, let me know and I'll be happy to
15 rephrase.  Okay?
16              It's important that you answer my
17 questions audibly because the court reporter is
18 taking down my questions and your answers, and
19 in order for us to have a clear transcript, I
20 need you to answer audibly, okay?
21       A.     Yes.
22       Q.     If you feel like you need to take a
23 break at any point, let me know.  The only rule
24 on breaks is that I ask that you answer any
25 question that may be pending before we take a
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1 break.
2              Would you please describe your
3 educational background.
4       A.     Going how far back?
5       Q.     Start from college.
6       A.     SUNY Binghamton, liberal arts
7 degree.  Fordham Law School, juris doctorate.
8       Q.     When did you earn your JD?
9       A.     '87.  1987 that is.

10       Q.     What's your employment history been
11 since 1987?
12       A.     Simpson, Thacher & Bartlett.
13 Actually since 1986 as a summer associate.
14       Q.     In 1987 what was your position with
15 Simpson Thacher?
16       A.     Associate.
17       Q.     And today what's your position?
18       A.     Counsel.
19       Q.     Have you held any other positions
20 at Simpson Thacher?
21       A.     No.
22       Q.     When did you become counsel?
23       A.     I couldn't tell you exactly when.
24 I would say at least ten years ago.
25       Q.     Do you practice in any particular
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1 area of law?
2       A.     Real estate.
3       Q.     Has that been the case since 1987?
4       A.     Yes.  With the exception of four
5 months when I first started with the firm, I was
6 in corporate and then I moved to real estate and
7 stayed there for the rest of -- basically real
8 estate lawyer for the whole time.  I was here
9 four months in the very beginning, but that, if

10 you may recall, was Black Monday and there was
11 no corporate law.  So I moved to real estate and
12 stayed there for the duration.
13       Q.     Mr. Merjian, has your work in the
14 real estate department at Simpson Thacher
15 involved UCC filings from time to time?
16       A.     From time to time, yes.
17       Q.     In what respects does your practice
18 involve UCC filings?
19       A.     My practice largely focuses on the
20 real estate finance aspects of corporate banking
21 transactions.  So the UCC part of my practice
22 involves local fixture filings.  I work with a
23 team of banking lawyers on the deals that I do,
24 and my job is to put mortgages in place on real
25 estate and have fixture filings filed in the
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1 county to the extent they're required.
2              In most states other than three,
3 you don't have to file fixture filings, you just
4 file your mortgage.  Any state UCC filings in
5 these particular transactions are done by
6 corporate banking lawyers.
7       Q.     Have you been involved in UCC
8 filings in the State of Delaware?
9       A.     From time to time, yes.

10       Q.     And you're familiar with the term
11 "UCC financing statement"?
12       A.     Yes, I am.
13       Q.     And termination statement, is that
14 a phrase that's meaningful to you?
15       A.     Yes, it is.
16       Q.     What's your understanding of what a
17 termination statement is?
18       A.     Termination statement would remove
19 notice of a lien -- of a security interest from
20 the record that it was initially published in.
21       Q.     And while at Simpson Thacher, have
22 you helped JPMorgan as a client?
23       A.     I have.
24       Q.     In more than one transaction?
25       A.     Yes.

Page 7

1       Q.     From 1987 until today, is it
2 possible to say how many transactions you've
3 done in which you were representing JPMorgan?
4              MS. RICE:  By JPMorgan you mean
5 JPMorgan and its corporate predecessors?
6 Because since 1987 there have been a number of
7 major changes.
8              MR. FISHER:  Fair enough.
9       Q.     I'm referring to JPMorgan and its

10 predecessors.
11       A.     I started out at Manufacturers
12 Hanover.  I couldn't tell you the number.  It's
13 significant.
14       Q.     When you say it's significant, can
15 you give me some sense of an order of magnitude?
16              MS. RICE:  If you can answer
17 without guessing, you could do that but you
18 should not be guessing.
19       A.     40 percent of client work would be
20 a fair figure, possibly a little more.  It would
21 vary from year to year.  It's very hard to tell
22 you precisely over a period what it is.
23       Q.     For 2009 could you tell me
24 approximately what percentage of your real
25 estate practice involved representing JPMorgan?
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1              MS. RICE:  Again, his individual
2 real estate practice?
3              MR. FISHER:  Right, transactions
4 that Mr. Merjian worked on.
5              MS. RICE:  Thank you.
6       A.     In 2009 would be higher than that.
7 2009 was probably more like 50 or 60 I think.
8       Q.     And was 2008 at a similar level?
9              MS. RICE:  Object to the form.

10       A.     I don't know.
11              MR. FISHER:  I'm going to ask the
12 court reporter to mark as Plaintiff's Exhibit 29
13 an e-mail that has the Bates number JPMCB STB 1.
14              (Plaintiff's Exhibit 29 for
15 identification, Bates stamped JPMCB STB 1.)
16       Q.     Looking at Plaintiff's Exhibit 29,
17 Mr. Merjian, is this an e-mail that you sent?
18       A.     It appears to be.
19       Q.     Do you have any reason to doubt you
20 sent it?
21       A.     No, I don't.
22       Q.     Who is Ms. Proffitt?
23       A.     At the time that I sent this she
24 was an attorney at Mayer Brown who had
25 historically worked on this particular synthetic
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1 lease transaction.
2       Q.     When you refer to "this particular
3 synthetic lease transaction," what transaction
4 are you talking about?
5       A.     The GM auto facilities' synthetic
6 lease involving ten or so properties located in
7 various states.
8       Q.     Did you represent JPMorgan in
9 connection with that transaction?

10       A.     Yes.  Yes, I did.
11       Q.     What was JPMorgan's role in that
12 transaction?
13       A.     JPMorgan is the, call them a
14 facilitator.  They led the transaction, they put
15 together the group of banks and equity investors
16 that participated in the transaction.  And they
17 themselves were what is known as a backup
18 facility bank in the transaction.  So they had
19 an interest themselves, among the other banks
20 that they brought in.
21       Q.     And in connection with the
22 synthetic lease transaction, who did
23 Ms. Proffitt represent?  Who was her client?
24       A.     General Motors.
25       Q.     And were they the borrower under
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1 that lease?
2              MS. RICE:  Object to the form.
3       A.     I mean, it's a lease so there is no
4 borrower.  So the answer is no.
5       Q.     And I sit corrected.  What was
6 their role in that transaction?
7       A.     GM was -- General Motors was the
8 party -- the lessee under the leases.  They were
9 selling their properties to an entity in return

10 for money and entering into a synthetic lease
11 arrangement in connection with that.
12       Q.     And what prompted this e-mail to
13 Ms. Proffitt?
14       A.     I don't recall.
15       Q.     The e-mail refers to -- it says, "I
16 understand GM plans to buy out all the remaining
17 properties at the end of the month."  Do you
18 know what that's referring to?
19       A.     Yes.
20       Q.     What is that referring to?
21       A.     The way you terminate a synthetic
22 lease is, because it's a lease and not a loan,
23 you actually purchase the property back.  So
24 this meant that GM intended to purchase whatever
25 properties were left in the transaction because
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1 they had previously purchased others and
2 essentially terminate the transaction in its
3 entirety.
4       Q.     And over the course of October
5 2008, is that in fact what happened?
6       A.     Yes.
7       Q.     And you represented JPMorgan in
8 connection with closing out that synthetic
9 lease?

10       A.     I did.
11       Q.     You can set that document aside.
12              MR. FISHER:  I'm going to ask the
13 court reporter to mark as Plaintiff's Exhibit 30
14 an e-mail with the Bates number JPMCB 950.
15              (Plaintiff's Exhibit 30 for
16 identification, Bates stamped JPMCB 950.)
17       Q.     Mr. Merjian, first I wanted to ask
18 you a few questions just about the people on
19 these e-mail trails.  Who is Richard Duker?
20       A.     Richard Duker is a banker at
21 JPMorgan.
22       Q.     And was Mr. Duker involved in the
23 closing out of the synthetic lease transaction?
24       A.     Involved in what respect?
25       Q.     Was he your client contact on the
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1 transaction?
2       A.     Yes.
3       Q.     Do you remember anyone else from
4 JPMorgan who served as a client contact with
5 respect to the closing out of the synthetic
6 lease transaction in October of 2008?
7       A.     There may have been another person
8 or two, but I don't recall.
9       Q.     And who is Ryan Green?

10       A.     He was the attorney I believe at
11 Mayer Brown who I worked with.  He represented
12 General Motors.
13       Q.     If you look down towards the last
14 e-mail on this page there's a reference to
15 Robert Gordon.  Who is Robert Gordon?
16       A.     At the time of the inception of the
17 transaction he was the partner in charge that I
18 worked with a lot.  I imagine he still was, but
19 I don't know at the time.
20       Q.     And did you work with Mr. Gordon in
21 connection with closing out the synthetic lease
22 transaction?
23       A.     No.
24       Q.     Did you work with Mr. Green?
25       A.     Yes.
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1       Q.     Anyone else from Mayer Brown with
2 whom you remember working in closing out the
3 synthetic lease transaction?
4       A.     There was a paralegal, I don't
5 recall his name.
6       Q.     If I said the name Stewart
7 Gonshorek, would that refresh your recollection
8 as to the name of the paralegal with whom you
9 worked on this transaction?

10       A.     It rings a bell.
11       Q.     So you're not certain, but that may
12 be the name of the paralegal with whom you
13 worked?
14       A.     Very well may be.
15       Q.     And in the middle of the page, in
16 Mr. Green's e-mail to you he writes, "We are
17 working on the release documents."  What does
18 that sentence refer to?
19       A.     That refers to the synthetic lease
20 termination documents.
21       Q.     And who prepared the first drafts
22 of the documents to close out the synthetic
23 lease?  Was it Mayer Brown, Simpson Thacher or
24 some other party?
25              MR. CALLAGY:  Objection to form.
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1       A.     I believe it was Mayer Brown.
2       Q.     Mr. Merjian, I'm going to hand you
3 what we've marked at a previous deposition as
4 Exhibit number 13.
5       A.     (The witness reviews the document.)
6       Q.     Focussing on the first page of
7 Exhibit number 13, that e-mail that appears on
8 the first page, is that an e-mail that Mr. Green
9 sent to you?

10       A.     Certainly appears to be.
11       Q.     And you assume you received it.
12       A.     Yes, I would assume so.
13       Q.     And Mr. Green refers to a draft of
14 the checklist for the above-referenced
15 transaction.
16              Did Mr. Green in fact send you a
17 checklist with respect to closing out the
18 synthetic lease transaction in October 2008?
19       A.     I recall that he did.
20       Q.     And does the checklist that's
21 attached to this e-mail appear to you to be the
22 checklist that he sent you in October 2008?
23              MS. RICE:  Object to the form.
24       A.     I could not -- I couldn't tell you.
25 I wouldn't know.
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1              MR. FISHER:  I'll just note for the
2 record that as your counsel pointed out when we
3 were off the record, documents with STB prefix
4 are documents that were produced from the files
5 of Simpson Thacher.
6       Q.     Is it that you simply don't
7 remember one way or the other whether this is
8 the checklist?
9       A.     I can't say whether this is the

10 exact checklist.
11       Q.     Do you have any reason to doubt
12 that this is the checklist that Mr. Green in his
13 e-mail says is attached to his e-mail?
14              MS. RICE:  Object to the form.
15       A.     I have no reason to doubt.
16              MR. CALLAGY:  I believe for the
17 record, Eric, there have been instances where we
18 determined that there were certain attachments
19 that were not properly attached to e-mails.
20              MR. FISHER:  Mr. Callagy, if you
21 become aware of any instances in this
22 deposition, let me know.
23              MR. CALLAGY:  We saw one of those
24 in Chicago I believe.
25              MR. FISHER:  You can question the
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1 witness about any of the exhibits and the
2 attachments.
3              MR. CALLAGY:  I understand.
4       Q.     Mr. Merjian, would you turn,
5 please, to page 76 of this exhibit.
6              MS. RICE:  I think he's referring
7 to what we call the Bates number.
8       A.     I got it.
9       Q.     There's a section on that page

10 called "general documentation."  And then
11 there's a category A under that.
12       A.     Yes.
13       Q.     What's your understanding of what
14 that section of this checklist refers to?
15              MS. RICE:  Object to the form.
16       A.     UCC financing statements filed in
17 connection with the -- well, termination of
18 statements filed in connection with the
19 synthetic lease transaction.
20              MR. CALLAGY:  Could we have that
21 back?
22              (The preceding answer was read.)
23       Q.     How many financing statements are
24 listed there?
25              MR. CALLAGY:  Objection to the
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1 form.
2       A.     It appears to be three.
3       Q.     How many termination statements
4 were filed in connection with the closing on the
5 synthetic lease transaction?
6              MR. CALLAGY:  Objection to form.
7       A.     I don't know.
8       Q.     Looking at the three financing
9 statements that are listed there, two of them

10 have a file date of April 12th, 2002.
11       A.     Mm-hmm.
12       Q.     One of them has a file date of
13 11/30/2006.  Do you know what accounts for that
14 discrepancy?
15              MR. CALLAGY:  Objection to form.
16              MS. RICE:  Object to the form.
17       A.     I don't.
18       Q.     Did you ever ask Mr. Green any
19 questions about the financing statements listed
20 on page 76 of Plaintiff's Exhibit 13?
21       A.     Not that I recall.
22       Q.     Before the synthetic lease
23 transaction closed, do you recall asking anyone
24 any questions about the financing statements
25 listed under "general documentation," Section A,
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1 on page 76 of this exhibit?
2              MR. CALLAGY:  Objection to form.
3       A.     Before the termination of the
4 close.
5       Q.     Let me ask that question again,
6 you're right.  Let me try to be more precise.
7              Before the closing on the payoff of
8 the synthetic lease transaction, did you ask
9 anyone any questions about the UCC financing

10 statements listed in Section A here on page 76?
11       A.     Not that I can recall.
12              MR. FISHER:  I'm going to ask the
13 court reporter to mark as Plaintiff's Exhibit 31
14 a document numbered JPMCB 919 through 920.
15              (Plaintiff's Exhibit 31 for
16 identification, Bates stamped JPMCB 919 through
17 920 and Checklist.)
18              MR. FISHER:  I'll just note for the
19 record that the first page of this exhibit is
20 numbered 919, and then there is a checklist that
21 follows and every page of that checklist has the
22 number 920 at the bottom of it.
23       Q.     Mr. Merjian, did you send a copy of
24 the closing checklist that Ryan Green sent to
25 you in October 2008 on to Mr. Duker?
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1              MR. CALLAGY:  Object to the form.
2              MS. RICE:  Object to the form.
3       A.     I wouldn't know.  I couldn't recall
4 if I did or didn't.
5       Q.     Does looking at this e-mail, the
6 e-mail that appears at the top of the page in
7 any way refresh your recollection as to whether
8 you sent a copy of this closing checklist on to
9 Mr. Duker?

10              MS. RICE:  Object to the form.
11       A.     It would appear that I did.
12       Q.     Do you have an understanding as to
13 why you sent it on to Mr. Duker?
14       A.     To keep him in the loop of the
15 progress of the transaction.
16       Q.     And looking at the e-mail just
17 below the one to Mr. Duker, the one from
18 Mr. Green to you and to Glen, who is Glen?
19              MR. CALLAGY:  I'm sorry, where are
20 you reading from?
21              MR. FISHER:  The second e-mail in
22 the string is addressed to Mardi and Glen.  And
23 I'm asking who Glen is.
24              MR. CALLAGY:  On 31?
25              MR. FISHER:  Yes.  Page 919.
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1              MR. CALLAGY:  Thank you.
2       A.     I can only speculate.
3              MS. RICE:  Don't speculate.
4       Q.     I don't want you to speculate.
5       A.     I don't know.  I just don't know
6 who Glen is.
7       Q.     There's an e-mail address, it says
8 Kenton@RLF.com.  Does that refresh your
9 recollection as to who Glen might be?

10              MS. RICE:  Object to the form of
11 the question.  If that helps you recall who he
12 is, you should say that.  If not, you shouldn't
13 be speculating.
14       A.     If "Glen" correlates with that
15 address -- I know RLF.com is Relationship
16 Funding Corporation.  Whether Glen is Glen
17 Kenton at Relationship Funding, I don't know the
18 answer.
19       Q.     That's fine.  That's very precise.
20 Does it seem to you to be a reasonable
21 inference?
22       A.     Yes.  It's usually how e-mails
23 work.
24       Q.     What was RLF's role in closing out
25 the synthetic lease transaction?



Merjian, Mardi 2/4/2010

West Court Reporting Services 800.548.3668 Ext. 1

6 (Pages 21 to 24)
Page 21

1       A.     They are the -- Relationship
2 Funding Corporation is the commercial paper
3 conduit, if you will.  So the money that's in
4 this deal is commercial paper, and that's placed
5 by Relationship Funding Corporation.
6              And so Relationship Funding
7 Corporation has the responsibility in connection
8 with the closing to make sure the right amount
9 of funds are paid by General Motors in order to

10 retire the commercial paper.
11       Q.     Do you recall Mr. Kenton providing
12 you with any comments on this closing checklist?
13       A.     No, I don't recall anything like
14 that.
15       Q.     Do you remember Mr. Duker providing
16 you with any comments on this closing checklist?
17              MS. RICE:  Object to the form.
18       A.     I don't recall anything like that.
19       Q.     Are you aware of any document that
20 would indicate whether or not Mr. Duker had any
21 comments on this closing checklist?
22              MR. CALLAGY:  Objection to the
23 form.
24       A.     I'm not aware of anything like
25 that.
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1       Q.     And in the same exhibit, within the
2 checklist, if you turn to what's page 4 of the
3 checklist, I think you're on the right page,
4 there's a section under 5 called "general
5 documentation."  And then again there's a
6 section titled "termination of UCCs."
7       A.     Yup.
8       Q.     Do you recall anyone ever asking
9 you any questions about the UCC financing

10 statements listed there?
11       A.     I do not recall any questions of
12 that nature.
13              MS. RICE:  Eric, I would just note,
14 since we're putting this document in, just
15 looking at 13 and 31, it looks like one is
16 supposed to be forwarding the other, but then
17 the attachment is not the same.  There's at
18 least a couple of pages that are different.  I
19 just point that out for the record.
20       Q.     Mr. Merjian, I'm going to hand you
21 what previously has been marked as Exhibit
22 number 15.
23       A.     (The witness reviews the document.)
24       Q.     Take your time reviewing this
25 e-mail, but my question after you've had a
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1 chance to look at it is simply whether these are
2 closing documents that were sent -- draft
3 closing documents that were sent by Mr. Green to
4 you on October 15, 2008.
5              MS. RICE:  I'm assuming you do not
6 want him -- this is almost a hundred pages long.
7 I'm assuming you do not want him to read the
8 entire thing but you want him to look at it
9 enough to see if he can answer your question.

10              MR. FISHER:  Exactly, right.
11       A.     There's another e-mail in here.
12       Q.     What page are you referring to?
13       A.     25.  It's all meant to be one?  I
14 just want to make sure I'm looking at the right
15 thing.
16              The question again was?
17       Q.     The question is, are these copies
18 of draft closing documents that were sent to you
19 by Mr. Green on October 15, 2008?
20       A.     They appear to be.
21       Q.     And would you turn, please, to page
22 206 of this exhibit.  Does this appear to you --
23 what is this document?  Focussing just on page
24 206.
25       A.     Mm-hmm.  It's a termination
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1 statement of a UCC-1 filing to the Delaware
2 Secretary of State.
3       Q.     Was this draft termination
4 statement prepared by Mayer Brown?
5              MS. RICE:  Object to the form.
6       A.     It was sent to me by Mayer Brown.
7 I don't know who prepared it.
8       Q.     Do you recall providing Mayer Brown
9 with any comments on this draft termination

10 statement?
11       A.     I don't recall anything like that,
12 no.
13       Q.     Do you recall providing anyone with
14 any comments on this draft termination
15 statement?
16       A.     I don't.
17       Q.     Did you forward this draft
18 termination statement to Mr. Duker?
19              MS. RICE:  Object to the form.
20 Just this draft termination statement?
21       Q.     It could be among other documents,
22 but I'm most interested in this termination
23 statement.
24       A.     Don't know.
25              MR. FISHER:  I'm going to ask the
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1 court reporter to mark as Plaintiff's Exhibit 32
2 a document numbered JPMCB STB 273 through 362.
3              (Plaintiff's Exhibit 32 for
4 identification, Bates stamped JPMCB STB 273
5 through 362.)
6       Q.     Mr. Merjian, again, look at this
7 document to the extent you need to to be
8 satisfied that you know what it is.  My question
9 is, does looking at this document, Plaintiff's

10 Exhibit 32, refresh your recollection as to
11 whether you forwarded a draft of the termination
12 statement to Mr. Duker in October 2008?
13       A.     I don't recall doing it, but this
14 would appear to show that I did.
15       Q.     And you have no reason to doubt
16 that you sent this e-mail.
17       A.     No reason to doubt that.
18       Q.     And did Mr. Duker provide you with
19 any comments specifically on the draft
20 termination statement that was attached to this
21 e-mail?
22              MR. CALLAGY:  Objection to form.
23              MS. RICE:  Object to the form.
24       A.     No, he didn't.
25       Q.     I'm handing you what's previously
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1 been marked as Plaintiff's Exhibit 16, which is
2 numbered JPMCB STB 366 through 367.
3              Focussing on the top half of the
4 first page of this exhibit, is that an e-mail
5 that you sent to Mr. Green on October 17, 2008?
6       A.     It would appear to be.
7       Q.     And in that e-mail you provide
8 Mr. Green with a comment on the closing
9 documents.  Do you know whether Mr. Green

10 followed up on your comment?
11       A.     I would have to see the subsequent
12 drafts to know.  I don't know.
13       Q.     Aside from this comment on the
14 closing documents, are you aware of any other
15 changes to the closing documents that you
16 requested of Mr. Green?
17       A.     I cannot recall if there were any
18 or not.
19              MR. FISHER:  I'll ask the court
20 reporter to please mark as Plaintiff's
21 Exhibit 33 a document numbered JPMCB 2012
22 through 2014.
23              (Plaintiff's Exhibit 33 for
24 identification, Bates stamped JPMCB 2012 through
25 2014.)
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1       Q.     Focussing on just the top e-mail
2 which appears to be an e-mail from you to
3 Mr. Green, the e-mail says, "What do you mean
4 closing through the title company?  I would
5 think a wire goes directly to JPM for the payoff
6 amount.  Your client should have a payoff letter
7 from Richard Duker at JPM, copied here.  I will
8 check on STB legal fees."
9              Generally, what is this e-mail

10 referring to?
11       A.     I think what this is referring to
12 is I read Mr. Ryan's e-mail as wanting the
13 money, the payoff money, the purchase price to
14 go through the title company.  And my e-mail was
15 questioning that and saying I think -- I thought
16 what would be more typical would be that the
17 money get paid from GM directly to the
18 appropriate parties, JPMorgan, Relationship
19 Funding, whoever it may be.
20       Q.     And do you know how in fact the
21 funds flowed at closing?
22       A.     I believe that way that I just
23 described.
24       Q.     And the reference here to "STB
25 legal fees," what's that about?

Page 28

1       A.     Very common in a payoff is that as
2 part of the payoff, the bank includes in their
3 payoff letter their law firm's legal fees.  So I
4 think they were requesting that number from us.
5 Yes.
6       Q.     And you cc'd Mr. Duker on this
7 e-mail.
8       A.     It appears that I did, yes.
9       Q.     And during the course of working on

10 this transaction, do you know whether there were
11 other communications that involved the lawyers
12 working on the deal, you and Mr. Green and also
13 involved Mr. Duker?
14       A.     I wouldn't know.
15       Q.     I'm handing you what's previously
16 been marked as Plaintiff's Exhibit 17.  Is this
17 first e-mail an e-mail that you received from
18 Mr. Green on October 21, 2008?
19       A.     It appears to be, yes.
20       Q.     And Mr. Green refers to an updated
21 draft of the checklist.  Do you assume that he
22 sent you an updated draft of the checklist along
23 with --
24              MR. CALLAGY:  Object to the form.
25              MS. RICE:  Object to the form.
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1       Q.     Did Mr. Green send you an updated
2 draft of the checklist along with this e-mail?
3       A.     If what's attached here is what was
4 on the e-mail, then yes.
5       Q.     And turning to page MB 17 of this
6 exhibit, there's a Section 7-A, "general
7 documentation," and under that there's a heading
8 "termination of UCCs."
9              Do you remember providing Mr. Green

10 with any comments on any of the UCC financing
11 statements listed here?
12              MS. RICE:  Object to the form of
13 the question.
14       A.     I don't recall that I did.
15       Q.     I'm handing you Exhibit number 19
16 which was marked at a previous deposition.  Is
17 this an e-mail that Mr. Green sent to you and
18 others on October 24, 2008?
19       A.     It appears to be.
20       Q.     And the e-mail makes reference to
21 draft escrow instructions.  Do you know what
22 that's referring to?
23       A.     The attachment.
24       Q.     Were there escrow instructions that
25 were executed in connection with the payoff of

Page 30

1 the synthetic lease?
2              MR. CALLAGY:  Objection to the
3 form.
4       A.     There was a letter of sorts that
5 was --
6              MS. RICE:  By "executed" you mean
7 signed?
8              MR. FISHER:  Yes.
9       A.     And there was a letter to the title

10 company I believe that was part of the closing.
11       Q.     So you recall a letter to the title
12 company that was signed?
13       A.     Yes.
14       Q.     And does the attachment to this
15 Exhibit number 19, what begins on the second
16 page, does that look to you to be a draft of the
17 letter to the title company that was signed?
18       A.     Couldn't say with perfect accuracy,
19 but generally speaking, yes.
20       Q.     And did you provide Mr. Green or
21 anyone else at Mayer Brown with any comments on
22 the draft escrow instructions?
23       A.     I don't recall if I did.
24       Q.     And looking at page 430, which is
25 the second page of this exhibit --
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1              MS. RICE:  That's interesting since
2 the first page is 427.
3              MR. FISHER:  Why don't we go off
4 the record for a minute.  I'm glad you pointed
5 that out.
6              Why don't we take a short break.
7              (Recess taken.)
8 BY MR. FISHER:
9       Q.     Mr. Merjian, your counsel pointed

10 out that Exhibit number 19 was missing pages 428
11 and 429.  And I'm going to ask you to just set
12 aside Exhibit number 19, and we found a version
13 of the document that starts on page 427 and is
14 paginated continuously through page 440.
15              MR. FISHER:  And I'll ask the court
16 reporter to please mark that exhibit as Exhibit
17 34.
18              (Plaintiff's Exhibit 34 for
19 identification, Bates stamped 427 through 440.)
20       Q.     And I was asking you about the
21 draft escrow instructions.  Do you recall
22 providing anyone at Mayer Brown with any
23 comments on the draft escrow instructions that
24 they transmitted to you?
25              MR. CALLAGY:  Object to the form.
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1       A.     I don't recall if I did or I
2 didn't.
3       Q.     I should have asked you this
4 earlier.  Was there anyone else at Simpson
5 Thacher who worked with you in connection with
6 the payoff of the synthetic lease?
7       A.     No.  Not other than to retrieve two
8 documents requested by the other party, just
9 some files.

10       Q.     So aside from --
11       A.     Insignificant.  Nobody.
12       Q.     Thank you.
13              Looking at page 430 of this
14 exhibit, towards the bottom of the page there's
15 the number 2, and next to that there are a
16 number of financing statements listed.
17       A.     Yup.
18       Q.     Do you recall any discussion at all
19 about any of the financing statements listed
20 there?
21       A.     I don't.
22       Q.     Do you recall any discussion at all
23 about whether all three of those financing
24 statements were properly listed in those escrow
25 instructions?
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1       A.     I don't know what you mean by
2 "properly listed."
3       Q.     Did anyone ever tell you that any
4 of the three financing statements listed here on
5 the escrow instructions did not belong there?
6              MR. CALLAGY:  Objection to form.
7              MS. RICE:  You mean at or prior to
8 the closing of this?
9              MR. FISHER:  Yes.

10       Q.     That's a much better way to ask the
11 question.  Let's focus on the period leading up
12 to the closing of this transaction in October
13 2008.
14              In October 2008 did anyone ever
15 tell you that any of the three financing
16 statements listed there did not belong there?
17              MR. CALLAGY:  Object to the form.
18       A.     Not that I recall.
19       Q.     What was the purpose of having
20 escrow instructions in connection with the
21 closing of this transaction?
22              MR. CALLAGY:  Objection to the
23 form.
24       A.     I can only speak for what I think
25 the purpose was.  It was just to have the
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1 documents in connection with the synthetic lease
2 financing placed with one party so that they
3 could be released at the appropriate time to the
4 appropriate parties.
5       Q.     And when you reviewed these
6 draft -- did you review these draft escrow
7 instructions?
8              MR. CALLAGY:  Objection to form.
9       A.     I'm sure I looked at them.

10       Q.     When you reviewed them was it your
11 understanding that the closing documents listed
12 in the escrow instructions upon closing would be
13 released to --
14              MR. CALLAGY:  Would you hold on one
15 second?
16              MR. FISHER:  Let me start over.
17 There was an interruption, let me ask that
18 question again.  Withdrawn.
19       Q.     When you reviewed the escrow
20 instructions, did you understand that the
21 termination statements listed in the escrow
22 instructions were documents that would be
23 released to Mayer Brown upon the closing of the
24 transaction?
25              MR. CALLAGY:  Objection to the
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1 form.
2              MS. RICE:  Object to the form.
3       A.     I'd have to read this.  (The
4 witness reads the document.)
5              Yes.
6       Q.     You can set this exhibit aside.
7              MR. FISHER:  I'm going to ask the
8 court reporter to mark as Plaintiff's Exhibit 35
9 a document numbered JPMCB 2042 through 2043.

10              (Plaintiff's Exhibit 35 for
11 identification, Bates stamped JPMCB 2042 through
12 2043.)
13       Q.     Mr. Merjian, is the second page of
14 Plaintiff's Exhibit 35 a copy of Simpson
15 Thacher's invoice for services rendered in
16 connection with the payoff of the synthetic
17 lease?
18              MS. RICE:  Object to the form of
19 the question.
20       A.     No.  It's only in part that.
21 That's the smallest part of this invoice.
22       Q.     Is there some specific part of this
23 invoice that relates to the payoff of the
24 synthetic lease?
25              MS. RICE:  Object to the form of
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1 the question.
2       A.     Clause 5 I guess, it says "final
3 payoff of the lease."
4       Q.     And the other activities that are
5 listed on this invoice, extension of liquidity
6 bank commitments, searching UCC records and
7 filing UCCs and UCC amendments, creation of
8 closing binders for individual property
9 purchases and release of properties from the

10 lease financing, do those relate to other
11 transactions?
12       A.     No.
13       Q.     I'm not understanding your answer,
14 and it's probably because I'm not asking a good
15 question.
16              MS. RICE:  Can I just point out
17 that the document says through October 15]th.
18 That should shed some light for you that this
19 relates to activities predominantly before
20 activities that you've been asking about.  I
21 think it's pretty clear from the document.
22       Q.     Mr. Merjian, what is page 2 of
23 this?
24       A.     This goes back years, is the
25 answer.  I don't know how many but it goes back
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1 a significant period of time.  Having nothing to
2 do with the payoff.
3       Q.     Is this an invoice that you
4 forwarded to Mr. Duker on October 24, 2008?
5       A.     From this e-mail, it would appear
6 to be.
7       Q.     Do you know whether that was in
8 connection with calculating what Simpson
9 Thacher's -- what fees of Simpson Thacher would

10 be paid upon the closing on the payoff of the
11 synthetic lease?
12              MS. RICE:  Object to the form.  If
13 you know.
14       A.     It's not a calculation, it's a
15 number.  It just gets inserted into a payoff
16 letter.
17       Q.     Was Simpson Thacher paid $30,000
18 upon the closing on the payoff of the synthetic
19 lease?
20       A.     I don't know.
21       Q.     What is your understanding of what
22 page 2 of this exhibit is?
23              MS. RICE:  Object to the form.
24 Asked and answered.
25              MR. CALLAGY:  Asked and answered.
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1       A.     It's an invoice.  It's a legal
2 invoice.  Simpson Thacher & Bartlett.  Relating
3 to the work done for the synthetic lease over
4 some period of time prior to this -- prior to
5 and including this synthetic lease.
6              MS. RICE:  I'm sorry, prior to and
7 including October 15th?
8       A.     Well, yes.  Ultimately it -- it
9 says October 15th, and that's what it covered,

10 yes.
11       Q.     I'm handing you what's been marked
12 as Plaintiff's Exhibit 20.  Do you recognize the
13 first e-mail in the chain that is Plaintiff's
14 Exhibit 20?
15              MS. RICE:  Object to the form.
16       A.     You say do I recognize it?
17       Q.     Yes.  What is it?
18       A.     It appears to be an e-mail from me
19 to Ryan Green saying it was fine.
20       Q.     Was that e-mail sent in response to
21 Mr. Green's question about whether you had
22 comments on the escrow letter?
23              MS. RICE:  Object to the form of
24 the question.
25              MR. CALLAGY:  Objection to form.
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1              MS. RICE:  You're asking what he
2 recalls?
3       A.     It appears to be what the document
4 is doing, yes.
5       Q.     I'm handing you what's been marked
6 as Plaintiff's Exhibit 22.  Mr. Merjian, to try
7 to make this simpler, I'm also going to hand you
8 Exhibits 21 and 23.  My question is simply,
9 looking at all three of those exhibits, do they

10 together constitute the fully executed escrow
11 instructions in connection with the payoff of
12 the synthetic lease?
13              MR. CALLAGY:  Object to the form.
14              MS. RICE:  Objection to form.
15       A.     They appear to be complete
16 signature pages to this letter.
17       Q.     And by "this letter" you're
18 referring to Plaintiff's Exhibit 22?
19       A.     Yes.
20       Q.     Mr. Merjian, I'm handing you what's
21 previously been marked as Exhibit number 5.  Is
22 this a document that you recognize?
23              MS. RICE:  Object to the form.  You
24 mean has he ever seen it before?
25              MR. FISHER:  Yes.
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1       A.     I don't recall ever seeing this.
2       Q.     Are you aware that Mayer Brown
3 caused a termination statement to be filed with
4 regard to UCC Financing Statement 64168084?
5              MS. RICE:  Today as he sits here?
6       A.     I became aware of that at some
7 point in time.
8       Q.     And does this look to you to be the
9 filed version of that termination statement?

10              MS. RICE:  Object to the form of
11 the question.  He's never seen this before.
12       A.     I just don't know.
13       Q.     I appreciate that you've testified
14 that you've never seen it before, which is why I
15 asked whether that's what it looks to you to be
16 based on your familiarity with UCC filings.
17              MS. RICE:  I object to the form of
18 the question.
19       A.     What's the question now?
20       Q.     Does it look to you to be a
21 termination statement filed in connection with
22 UCC Financing Statement 64168084?
23              MS. RICE:  Object to the form of
24 the question.  You shouldn't speculate.  This
25 obviously is the kind of thing, if it was filed,
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1 counsel can verify it.  If you know.
2       A.     If you just did a search of the
3 records, you would know if the statement was
4 filed or not I suppose.
5       Q.     You said that there came a time
6 when you learned that such a termination
7 statement was filed.  When did you first become
8 aware of that?
9       A.     Don't recall exactly.

10       Q.     Did there come a point in time when
11 you learned that it was a mistake for such a
12 termination statement to have been filed?
13              MS. RICE:  Object to the form of
14 the question.
15       A.     Say the question again.
16       Q.     Did there come a point in time, and
17 now I'm not restricting myself in time, at any
18 time did you learn that a mistake had been made
19 in connection with filing a termination
20 statement that related to UCC Financing
21 Statement 64168084?
22              MS. RICE:  Object to the form.
23              MR. CALLAGY:  I guess I would
24 assert the attorney-client privilege also to the
25 extent he learned it from counsel for JPMorgan.
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1              MS. RICE:  Let's ask the question,
2 do you have any knowledge concerning any
3 mistake, or the knowledge that you have, did it
4 come from any place other than conversations
5 with JPMorgan or its counsel or your counsel?
6              THE WITNESS:  No.
7              MS. RICE:  So I'll direct him not
8 to answer.
9       Q.     Mr. Merjian, I'm not going to ask

10 you about the substance of any conversations you
11 had with counsel about any mistakes that may
12 have occurred in connection with the filing of
13 this termination statement.  My question is
14 simply when you learned that a mistake had been
15 made.
16              MS. RICE:  But I think that gets to
17 substance, and I'm asserting the attorney-client
18 privilege and I'm directing him not to answer.
19              MR. FISHER:  I disagree with that
20 instruction.  I don't think that the question of
21 when invades the attorney-client privilege.  And
22 in fact, when information is logged on a
23 privilege log, dates are provided.
24              MR. CALLAGY:  I thought he
25 testified that he did not know when he learned
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1 it.  So what are we talking about?
2              MR. FISHER:  Can you read back the
3 question, please.
4              (The pending question was read.)
5              MR. FISHER:  Mr. Rice, you're
6 instructing him not to answer that question?
7              MS. RICE:  I will ask him, if it's
8 helpful, do you have a recollection when you
9 first learned there was any issue relating to

10 the synthetic lease transaction?
11       A.     I can't place a time on it.
12       Q.     Was it sometime after October 2008?
13       A.     Yes.
14       Q.     Was it sometime after June 1, 2009?
15 And I'll represent to you that that's when GM
16 filed its bankruptcy petition.
17       A.     I just don't recall exactly.
18       Q.     Are you aware that this litigation
19 in which you've been subpoenaed as a witness
20 concerns a termination statement for UCC
21 Financing Statement 64168084?
22              MS. RICE:  Object to the form of
23 the question.
24       A.     I haven't seen any litigation
25 papers.
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1       Q.     You've never seen a copy of the
2 complaint in this action?
3       A.     No.
4       Q.     In connection with your work on the
5 payoff of the synthetic lease transaction, do
6 you know whether Simpson Thacher had an
7 engagement letter with JPMorgan specific to that
8 transaction?
9       A.     I don't know.

10       Q.     Who would know the answer to that?
11              MS. RICE:  If you know.
12       A.     Any engagement letter, if there
13 were one, would -- I mean, we represent them on
14 an ongoing basis.  There's often not engagement
15 letters, but it would go back I presume to the
16 initial financing.
17       Q.     You testified at the beginning of
18 your deposition that you've been involved in a
19 significant number of transactions in which
20 you've represented JPMorgan or its predecessor
21 entities.
22              Have you worked with Mr. Duker
23 before on JPMorgan transactions?  And I mean
24 aside from the synthetic lease transaction, have
25 you worked with Mr. Duker on other transactions?
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1       A.     Not that I can recall.
2       Q.     Are you aware that Robert Gordon,
3 the partner at Mayer Brown, prepared an
4 affidavit that concerns the termination
5 statement that's at issue in this litigation?
6              MS. RICE:  I'm going to just direct
7 the witness because the area you're in does risk
8 invading the privilege.
9              You should exclude from your

10 answers any conversations that you've had with
11 me or counsel for JPMorgan in answering those
12 questions.
13       A.     I'm not aware of that.
14       Q.     Aside from what you may have
15 learned from counsel, you're not otherwise aware
16 of that?
17       A.     No.
18       Q.     And when you referred to counsel,
19 are you referring to lawyers at Simpson Thacher
20 or are you referring to someone else?
21       A.     Lawyers at Simpson Thacher.
22       Q.     Have you ever met with Mr. Callagy
23 about any matters at issue in this litigation?
24       A.     Yes.
25       Q.     When was that?
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1       A.     I can't recall.
2       Q.     Was that in preparation for today's
3 deposition?
4       A.     No.
5       Q.     Who requested that meeting?  Was
6 that a meeting you asked for or a meeting
7 Mr. Callagy asked for or someone else?
8       A.     I don't recall who asked for it.
9       Q.     You don't recall who asked for.

10       A.     No.
11       Q.     Where did the meeting take place?
12       A.     At Simpson Thacher.
13       Q.     Who else attended?
14       A.     Tom and Andrew.  As best I can
15 recall.  There may have been someone else there,
16 but I don't know.  I don't recall.
17       Q.     What do you recall Mr. Callagy
18 saying at that meeting?
19              MR. CALLAGY:  I'm going to assert
20 the privilege on behalf of JPMorgan.
21 Attorney-client privilege.
22              MR. FISHER:  Why don't we take a
23 short break, and I expect I'm fairly close to
24 wrapping up.
25              MS. RICE:  Okay, thanks.

Page 47

1              (Recess taken.)
2 BY MR. FISHER:
3       Q.     Mr. Merjian, after the payoff of
4 the synthetic lease transaction closed at the
5 end of October 2008, from that date until today,
6 aside from your own counsel, with whom have you
7 had conversations about the termination
8 statement that's at issue in this case?
9              MS. RICE:  And aside from

10 Mr. Callagy, who he's already told you as well.
11              MR. FISHER:  Yes.
12       A.     I had one general conversation with
13 my superior, who's the head of the real estate
14 department, just letting him know what's going
15 on.
16       Q.     And who is that person?
17       A.     Gregory Ressa.
18       Q.     What did you tell Mr. Ressa?
19       A.     I couldn't recall exactly.  Just
20 generally that -- a general description of the
21 issue.  I just don't recall.
22       Q.     Do you recall anything at all about
23 what you told Mr. Ressa?
24              MS. RICE:  With any more
25 specificity?
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1              MR. FISHER:  Yes.
2       A.     Let me think.  I think I just
3 explained to him that there was an issue
4 relating to the financing statement in
5 connection with the GM bankruptcy.
6       Q.     When you say there was an issue, do
7 you remember how you described the issue to him?
8       A.     I didn't really have to describe it
9 to him because he had heard through someone else

10 at the firm, so he had his own understanding.
11 And he just wanted to talk to me, let me know
12 that --
13       Q.     So Mr. Ressa initiated the
14 conversation with you?
15       A.     Yes.
16       Q.     And who had Mr. Ressa heard about
17 this termination statement -- from whom did
18 Mr. Ressa hear about this termination statement?
19              MS. RICE:  If you know.
20       A.     I have no idea.
21       Q.     He didn't tell you?
22       A.     He didn't tell me.
23       Q.     When did this conversation with
24 Mr. Ressa occur?
25       A.     I don't recall.
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1       Q.     Where did the conversation occur?
2       A.     His office.
3       Q.     How were you invited to come to his
4 office?  In other words, was it an e-mail, a
5 telephone call, something else?
6       A.     A telephone call.
7       Q.     And do you keep some kind of
8 calendar?
9       A.     I keep time records for matters

10 that I'm billing, but I wouldn't have recorded
11 that.
12       Q.     Do you know whether Mr. Ressa would
13 have recorded in some way when this conversation
14 occurred?
15       A.     I wouldn't know.
16       Q.     And was this conversation with
17 Mr. Ressa before or after you had a meeting that
18 was attended by Mr. Callagy?
19       A.     I don't remember.
20       Q.     Can you think of any document,
21 notation or anything at all that would indicate
22 to you when your meeting with Mr. Ressa
23 occurred?
24       A.     No.
25       Q.     And can you think of any document
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1 at all that would indicate to you when your
2 meeting that was attended by Mr. Callagy
3 occurred?
4              MS. RICE:  He's asking any
5 documents that you know of, that you have.
6       A.     Off the top of my head I can't.
7       Q.     And Mr. Merjian, whether you have
8 the document or whether someone else has the
9 document, I'm just trying to locate these

10 meetings in time.
11              And so the question is, is there
12 anything at all that you can think of, whether
13 you have it or someone else has it, that if you
14 referred to it, it would help you figure out
15 when this meeting occurred?
16       A.     I just don't know.  If I logged it
17 as a -- no.  Well, I didn't put it in time
18 records, I know that.  So I don't know what else
19 there would have been.
20       Q.     Aside from Mr. Ressa, Mr. Callagy
21 and counsel, have you had any other
22 conversations with anyone from the date that the
23 synthetic lease transaction closed until today
24 about the termination statement that's at issue
25 in this case?
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1       A.     No.
2       Q.     Have you spoken to attorneys from
3 Morgan Lewis?
4       A.     Yes.
5       Q.     With whom did you speak at Morgan
6 Lewis?
7       A.     Don't recall his name.
8       Q.     Was his name Richard Toder?
9       A.     That doesn't ring a bell.

10       Q.     What about Andrew Gottfried?
11       A.     That sounds more familiar.
12       Q.     When you spoke with -- sitting here
13 now and hearing that name Andrew Gottfried, is
14 that who you think you spoke to?
15       A.     I've never heard of the name Toder.
16 The name Gottfried is ringing a bell.
17       Q.     Do you know whether anyone else
18 participated in that conversation --
19              MR. CALLAGY:  Objection to form.
20       Q.     -- between you and the Morgan Lewis
21 lawyer?
22       A.     If someone else did, I didn't know.
23       Q.     Was it a telephone conversation?
24       A.     A telephone conversation.
25       Q.     And when you had your meeting with
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1 Mr. Callagy, aside from the people about whom
2 you've already testified, did anyone participate
3 by phone?
4       A.     I don't recall.  I don't believe
5 so.
6       Q.     Is there a reason you didn't record
7 any of these meetings in your time records?
8              MS. RICE:  Object to the form of
9 the question.

10       A.     No particular reason.
11       Q.     Do you recall whether the meeting
12 with Mr. Ressa occurred before GM filed for
13 bankruptcy?
14              MS. RICE:  Object to the form of
15 the question.
16       A.     I don't recall.
17       Q.     And what about the telephone
18 conversation with Mr. Gottfried, did that occur
19 before the GM bankruptcy?
20       A.     I don't recall.
21       Q.     And the meeting with Mr. Callagy?
22       A.     That would have been after I think.
23       Q.     So you're fairly certain that the
24 meeting with Mr. Callagy was after the GM
25 bankruptcy case was filed.
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1       A.     Pretty certain.
2       Q.     And as to the other meetings,
3 you're not certain one way or the other as to
4 whether it was before or after GM filed its
5 Chapter 11 bankruptcy petition?
6       A.     When did GM file?
7       Q.     June 1, 2009.
8       A.     I can't say for sure.
9       Q.     Aside from conversations that you

10 may have had with counsel, did you ever discuss
11 with anyone whether some correction should be
12 filed with respect to the termination statement
13 that's at issue in this case?
14              MS. RICE:  Object to the form of
15 the question.
16              MR. CALLAGY:  Object to the form.
17       A.     No.
18              MR. FISHER:  Let me just go off the
19 record for a moment and I may be at the end.
20              (Recess taken.)
21 BY MR. FISHER:
22       Q.     Mr. Merjian, thank you for your
23 time, and I have no further questions.
24 EXAMINATION
25 BY MR. CALLAGY:
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1       Q.     Mr. Merjian, I'm John Callagy and I
2 represent JPMorgan in this lawsuit.  And I just
3 have a couple of questions.
4              You testified about you percentages
5 in terms of how much time you spent in 2008/2009
6 on transactional matters representing JPMorgan
7 and its heritage components.
8              Have you ever heard of a financing
9 arrangement between on the one hand General

10 Motors and on the other hand JPMorgan and other
11 banks referred to as "the term loan"?
12              MS. RICE:  I'm going to direct him
13 to limit that to any conversations he may have
14 had with me after sort of this whole thing
15 became an issue.
16              MR. CALLAGY:  Fine.
17       Q.     I'll go one better.  In terms of
18 prior to the filing of General Motors'
19 bankruptcy in June of '09, had you ever heard of
20 a financing between General Motors and JPMorgan
21 and others referred to as "the term loan"?  Or a
22 term loan?
23       A.     Maybe a vague reference to it.
24       Q.     And did you ever work on a
25 financing between General Motors and JPMorgan
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1 known as "the term loan"?
2       A.     No.
3       Q.     Did Simpson Thacher to your
4 knowledge ever represent JPMorgan in connection
5 with a term loan financing between JPMorgan and
6 General Motors?
7       A.     To my knowledge, no.
8       Q.     And at any point in time in October
9 of '08 when you were representing JPMorgan in

10 connection with the payoff of the synthetic
11 lease transaction, did you ever refer to the
12 term loan financing with anybody from Mayer
13 Brown?
14              MR. FISHER:  Objection as to form.
15       A.     No.
16       Q.     Did you ever refer in connection
17 with that same time frame in connection with
18 your work in October 2008, did you ever discuss
19 that with Mr. Duker at JPMorgan?
20              MR. FISHER:  Objection.
21       A.     Is that an objection as to form
22 that I don't answer to?
23              MS. RICE:  No, no, you can answer.
24       A.     No.
25       Q.     At any point in time during October
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1 of 2008 when you were representing JPMorgan in
2 connection with the synthetic lease transaction,
3 did you provide any authority to Mayer Brown to
4 do anything with respect to the term loan
5 financing between General Motors and JPMorgan?
6              MR. FISHER:  Objection.
7       A.     Not at all.
8       Q.     In October of 2008 when you were
9 representing JPMorgan in connection with the

10 payoff of the synthetic lease transaction, did
11 you understand or have any understanding that
12 Mayer Brown had any authority to do anything
13 with respect to the security underlying the term
14 loan financing?
15              MR. FISHER:  Objection.
16       A.     No.  Mayer Brown's authority to do
17 anything in the synthetic lease transaction
18 derives from a very -- one document called the
19 termination agreement which authorizes only the
20 releases of collateral that relate to the
21 synthetic lease.
22              MR. CALLAGY:  I have no further
23 questions.
24              MR. FISHER:  Nothing from me.
25              (Continued on the following page to
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1 include jurat.)
2
3              MS. RICE:  Thank you, we're done.
4 We don't waive reading and signing.
5              (TIME NOTED:   3:45 p.m.)
6
7                      _______________________

                     MARDI MERJIAN
8
9 Subscribed and sworn to before me

10 this _____ day of _________, 2010.
11
12 __________________________________

Notary Public
13
14
15
16
17
18
19
20
21
22
23
24
25
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1                    I N D E X
2
3 WITNESS          EXAMINATION BY           PAGE
4 Mardi Merjian    Mr. Fisher                  3
5                  Mr. Callagy                53
6
7
8
9

10
11
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13
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1                 E X H I B I T S 
2
3 ID                DESCRIPTION             PAGE
4 PLAINTIFF'S
5 Exhibit 29   Bates JPMCB STB 001             8
6 Exhibit 30   Bates JPMCB 950                11
7 Exhibit 31   Bates JPMCB 919 through 920    18

             And Checklist
8

Exhibit 32   Bates JPMCB STB 273 through    25
9              362

10 Exhibit 33   Bated JPMCB 2012 through       26
             2014

11
Exhibit 34   Bates 427 through 440          31

12
Exhibit 35   Bates JPMCB 2042 through       35

13              2043
14
15
16          (Exhibits retained by counsel.)
17
18
19
20
21
22
23
24
25
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1                C E R T I F I C A T E
2
3 STATE OF NEW YORK   )
4                      : ss.
5 COUNTY OF NEW YORK  )
6
7           I, SUZANNE PASTOR, a Shorthand
8 Reporter and Notary Public within and for the
9 State of New York, do hereby certify:

10           That MARDI MERJIAN, the witness whose
11 deposition is hereinbefore set forth, was duly
12 sworn by me and that such deposition is a true
13 record of the testimony given by the witness.
14           I further certify that I am not
15 related to any of the parties to this action by
16 blood or marriage, and that I am in no way
17 interested in the outcome of this matter.
18           IN WITNESS WHEREOF, I have hereunto
19 set my hand this 5th day of February, 2010.
20
21
22                       SUZANNE PASTOR
23
24
25
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2
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5
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        UNITED STATES BANKRUPTCY COURT
        SOUTHERN DISTRICT OF NEW YORK

IN RE:

MOTORS LIQUIDATION COMPANY,       Chapter 11
et al.,                          No. 09-50026
                                    (REG)
                     Debtors.
-----------------------------------x
OFFICIAL COMMITTEE OF UNSECURED     Jointly
CREDITORS OF MOTORS LIQUIDATION   Administered
COMPANY f/k/a GENERAL MOTORS
CORPORATION,

                     Plaintiff,
                                 Adv. Pro. No.
          -against-                09-50026

JP MORGAN CHASE BANK, N.A.,
individually and as Administrative
Agent for various lenders party to
the Term Loan Agreement described
herein, et al.,

                     Defendants.

-----------------------------------x

                     February 9, 2010
                     10:00 a.m.
    Deposition of RICHARD W. DUKER  taken by
Plaintiff, pursuant to Subpoena, at the offices
of Butzel Long, 380 Madison Avenue, New York,
New York, before SUZANNE PASTOR, a Shorthand
Reporter and Notary Public within and for the
State of New York.
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1 A P P E A R A N C E S:
2 On behalf of the Plaintiff:

     ERIC B. FISHER, ESQ.
3      KATIE COOPERMAN, ESQ.

     BARRY SEIDEL, ESQ.
4      BUTZEL LONG

     380 Madison Avenue, 22nd Floor
5      New York, New York 10017

     Phone: 212.818.1110  Fax: 212.818.0494
6      E-mail: fishere@butzel.com

     E-mail: cooperman@butzel.com
7      E-mail: seidel@butzel.com
8

On behalf of JPMorgan Chase Bank:
9      JOHN M. CALLAGY, ESQ.

     NICHOLAS J. PANARELLA, ESQ.
10      KELLEY DRYE & WARREN, LLP

     101 Park Avenue
11      New York, New York 10178

     Phone: 212.808.7800  Fax: 212.808.7897
12      E-mail: jcallagy@kelleydrye.com

     E-mail: npanarella@kelleydrye.com
13
14
15
16

ALSO PRESENT:
17      GABRIEL TORRES, JPMorgan Chase Bank, N.A.

   
18
19
20
21
22
23
24
25
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1              RICHARD W. DUKER,
2 having been first duly sworn by the Notary
3 Public (Suzanne Pastor), was examined and
4 testified as follows:
5 EXAMINATION BY
6 MR. FISHER:
7       Q.     Good morning, Mr. Duker.
8       A.     Good morning.
9       Q.     My name is Eric Fisher and I'm here

10 with my colleague, Katie Cooperman.  And we are
11 special counsel to the Official Committee of
12 Unsecured Creditors in the GM bankruptcy.
13              I'm going to ask you a number of
14 questions this morning.  It's important that you
15 answer audibly so that our court reporter can
16 take down all of your answers, okay?
17       A.     Mm-hmm.
18       Q.     If you want to take a break at any
19 point, that's fine, just let me know.  I only
20 ask that if there's a question pending, please
21 answer the question and then we can take a
22 break.
23       A.     Okay.
24       Q.     Where are you currently employed?
25       A.     JPMorgan Chase.
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1       Q.     What's your position there?
2       A.     I'm in our credit risk management
3 group.  I'm responsible for a portfolio of
4 relationships where I manage our credit
5 relationship with the clients, whether it be
6 doing loans indicated or bilateral loans,
7 derivatives, operating exposure, various aspects
8 of a credit relationship.  And I manage --
9 responsible for kind of keeping an update on the

10 industry conditions and how the clients are
11 performing.
12       Q.     What's your title?
13       A.     Managing director.
14       Q.     And you said you're responsible for
15 a portfolio of relationships.  You're referring
16 to client relationships?
17       A.     Correct.
18       Q.     Are you responsible for JPMorgan's
19 relationship with GM?
20       A.     Correct, yes.
21       Q.     Is there anyone else at JPMorgan
22 who works with you with respect to credit
23 relationships between JPMorgan and GM?
24              MR. CALLAGY:  Excuse me, just for
25 the record, you're talking about GM.  You're
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1 talking about new GM?
2       Q.     Sure, let's focus first on the
3 period before GM filed for bankruptcy on June 1,
4 2009.  During that period -- when did you become
5 a managing director?
6       A.     In 2002.
7       Q.     And when did you begin having
8 responsibility for the GM relationship?
9       A.     1999.

10       Q.     What was your position back in
11 1999?
12       A.     Same responsibility but as a vice
13 president at the time.
14       Q.     From 1999 until 2002, during the
15 period of time when you were a vice president
16 with responsibility for the GM relationship --
17       A.     GM credit relationship.
18       Q.     GM credit relationship.  Were there
19 other individuals who worked with you
20 specifically with respect to the GM credit
21 relationship?
22       A.     There would be junior resources
23 involved in helping prepare credit packages and
24 doing financial spreads and putting together
25 reviews.  Those people change over time.
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1              Whenever we actually went to get
2 approval for a transaction, we went to a credit
3 approving officer.  And that could have been
4 one, two or three levels up, depending on the
5 size and the scope.
6       Q.     And then beginning in 2002 as
7 managing director, who worked with you at
8 JPMorgan on the GM credit relationship?
9       A.     I believe in 2002 the credit

10 approving officer at the time was a gentleman by
11 the name of Timothy Storms.  And as a junior
12 resource basis, I don't recall who was working
13 on it at the time.
14       Q.     But in terms of more senior
15 personnel at JPMorgan, you remember Mr. Storms
16 having some involvement in the GM credit
17 relationship?
18       A.     Correct.
19       Q.     What have the nature of Mr. Storm's
20 involvement?
21       A.     If we had a transaction for
22 approval, I didn't have actual credit authority
23 so I managed the relationship, so if somebody
24 wanted to do a loan or an extend any type of
25 credit, I'd actually have to go to him for
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1 credit approval.  And we would present the terms
2 and conditions that we're recommending and he
3 would approve or not approve.
4       Q.     And in terms of Mr. Storm's
5 authority to approve a particular loan, did that
6 rest with him or was that vested in some
7 committee?  How did that approval process work?
8              MR. CALLAGY:  Objection to the
9 form.  You may answer it over my objection, if

10 you understand the question.
11       A.     There is no committee.  So
12 depending on the size of the transaction, he had
13 a certain level of credit approval authority.
14 So if it exceeded a certain size it might have
15 to go to somebody above him to approve.
16       Q.     What is the threshold -- what was
17 his threshold approval authority?
18       A.     I don't remember.
19       Q.     And you're familiar with a loan
20 between GM as borrower and JPMorgan as
21 administrative agent, sometimes referred to as
22 the Term Loan?
23       A.     Yes.
24       Q.     Did Mr. Storms approve that loan?
25       A.     I'm not sure.  That was in 2006.  I
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1 expect that he was involved at the time.
2       Q.     And there's another loan that's
3 often referred to as the synthetic lease
4 transaction.  Is that a transaction you're
5 familiar with?
6       A.     Yes.
7       Q.     Did Mr. Storms approve that credit
8 relationship?
9       A.     Yes.  That was in 2001.

10       Q.     I went sort of backwards through a
11 little bit of your employment history.  So would
12 you please give me your employment history post
13 college.
14       A.     I graduated college in 1985 and I
15 joined Chase Manhattan Bank right out of
16 college.  So this June will be 25 years with
17 JPMorgan and predecessors.
18       Q.     And what positions have you held at
19 Chase Manhattan and its successors?
20       A.     The first couple of years I was
21 involved -- I guess the first two or three years
22 I was involved in correspondent banking
23 relationships.  And I went through our credit
24 training program, which was a year-long program.
25 When I finished that, I guess that would be
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1 around '89 or so, I joined our commodity finance
2 group where I was responsible for relationships,
3 both credit and ongoing relationships with
4 companies that either traded or processed
5 commodities.  I did that for about 10 or 11
6 years.  And then in '99 I joined the current
7 group I'm in.
8       Q.     In the course of your work at
9 JPMorgan, have you become familiar with how UCC

10 filings operated?
11       A.     Yes.
12       Q.     Do you have an understanding of
13 what a UCC financing statement is?
14       A.     Yes.
15       Q.     What is a financing statement, to
16 your understanding?
17       A.     It's a document that we file to
18 protect our security interest and specific
19 underlying collateral.
20       Q.     Are you familiar with the term
21 "termination statement"?
22       A.     Yes.
23       Q.     What's that?
24       A.     That would be a document filed to
25 unwind our security interest.

Page 10

1       Q.     With regard to the Term Loan
2 between GM as borrower and JPMorgan as
3 administrative signature and also as lender,
4 what was your -- just describe your role with
5 respect to that transaction.
6              MR. CALLAGY:  Objection to the
7 form.  You asked him whether he knew about it,
8 and he knew about it.
9       Q.     Did you have some role in JPMorgan

10 entering into that transaction?
11       A.     Yes.
12       Q.     What was your role?
13       A.     So there was a team of people, the
14 investment banking coverage side that handles
15 the client relationship, our syndicated loan
16 leveraged finance group that arranges financing
17 and syndicates them out to investors.  I worked
18 closely with them and the documentation group to
19 structure, get credit approval for the
20 transaction.  Diligence.
21       Q.     And the documentation group that
22 you referred to, specifically what does that
23 group do?
24       A.     They work with our external counsel
25 on transactions to document the credit
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1 agreements, security agreements and any other
2 relevant documents.
3       Q.     Who was JPMorgan's counsel with
4 respect to the Term Loan?
5       A.     Cravath.
6       Q.     Do you recall who the partner at
7 Cravath was who was the head of this particular
8 engagement?
9       A.     I believe it was Jim Cooper.

10       Q.     When did the Term Loan transaction
11 close?
12       A.     I think it was November of 2006.
13       Q.     Following the close of the Term
14 Loan transaction, did JPMorgan cause UCC
15 financing statements to be filed?
16              MR. CALLAGY:  Objection to the
17 form.
18       A.     I believe so, yes.
19       Q.     Who filed those financing
20 statements on JPMorgan's behalf?
21       A.     I don't know.
22       Q.     Do you know if it was an employee
23 of JPMorgan or someone at Cravath or yet some
24 other partner?
25       A.     My expectation is someone at
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1 Cravath.
2       Q.     And when you say that's your
3 expectation, why is that your expectation?
4       A.     That's -- typically our legal
5 counsel will file UCC filings.
6       Q.     In your experience, with respect to
7 loan transactions, is it typically the
8 administrative agent's counsel who files the
9 financing statements?

10              MR. CALLAGY:  Objection to the
11 form.
12       A.     Yes.
13       Q.     As part of the Term Loan
14 documentation, was there an agreement referred
15 to as a collateral agreement as well?
16       A.     I believe so.
17              MR. FISHER:  I'm going to ask the
18 court reporter to please mark as Exhibit 36 a
19 document numbered JPMCB-1-60 through 1-26.
20              (Exhibit 36 for identification,
21 Bates stamped JPMCB-1-60 through 1-26.)
22       Q.     Mr. Duker, I don't expect to ask
23 you any detailed questions about this exhibit,
24 but I'd like to start by just asking you what
25 this document is.
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1       A.     This is the Term Loan Agreement
2 that JPMorgan as admin agent entered into with
3 General Motors in November 2006.  What kind of
4 detail --
5       Q.     That's fine.  I just wanted to know
6 whether this is in fact the Term Loan Agreement.
7              Looking at page 121 of this
8 document, is that your signature on the Term
9 Loan Agreement?

10       A.     Yes.
11       Q.     You can set Plaintiff's Exhibit 36
12 aside.
13              MR. FISHER:  I will ask the court
14 reporter to please mark as Plaintiff's
15 Exhibit 37 a document numbered JPMCB CSM 112
16 through 158.
17              (Exhibit 37 for identification,
18 Bates stamped JPMCB CSM 112 through 158.)
19       Q.     After you've had a chance to look
20 through the document, my question is whether
21 this is the collateral agreement that was
22 associated with the Term Loan between GM and
23 JPMorgan as administrative agent.
24       A.     It appears to be the same
25 collateral agreement tied to the Term Loan
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1 Agreement.
2       Q.     And on page 131 of Plaintiff's
3 Exhibit 37, is that your signature?
4       A.     Yes.
5       Q.     And turning to page 146 through
6 150, is that a draft of a UCC financing
7 statement to be filed in connection with the
8 Term Loan?
9              MR. CALLAGY:  Objection to the

10 form.
11       A.     It appears to be.
12       Q.     You can set this aside as well.
13              MR. FISHER:  I'll ask the court
14 reporter to mark as Plaintiff's Exhibit 38 a
15 document numbered MB 5358 through 5362.
16              (Exhibit 38 for identification,
17 Bates stamped MB 5358 through 5362.)
18       Q.     Is this a copy of the financing
19 statement that was filed in connection with the
20 Term Loan?
21              MR. CALLAGY:  Objection to the
22 form.
23       A.     It appears to be.
24       Q.     You can set this aside as well.
25              Did you have some role with respect
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1 to what we've already referred to as the
2 synthetic lease transaction?
3       A.     Yes.
4       Q.     What was your role in that
5 transaction?
6       A.     Similar role in the context of
7 working with partners within the bank to
8 originate and structure the transaction.  We
9 also had a leasing group that was actively

10 involved at the time as part of the structuring
11 element together with our syndication group to
12 syndicate the exposure to a group of lenders.
13              MR. FISHER:  I'm going to ask the
14 court reporter to please mark as Plaintiff's
15 Exhibit 39 a document numbered JPMCB STB 896
16 through 1033.
17              (Exhibit 39 for identification,
18 Bates stamped JPMCB STB 896 through 1033.)
19       Q.     Mr. Duker, I'll state that this
20 appears to me to be two agreements put together.
21 There's one agreement that appears to one from
22 896 to 921, and then another agreement from 922
23 through the end.
24              Take your time, and then just
25 identify for me what each of those two
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1 agreements is.
2              MR. CALLAGY:  And again, this is
3 based upon your recollection, not necessarily
4 his -- in good faith he's making a
5 representation, but you don't necessarily have
6 to accept that representation.
7       A.     (The witness reviews the document.)
8              The first section from 899 to I
9 believe 921 is an amendment to a participation

10 agreement.  And from 922 to I believe through
11 the remainder is the original participation
12 agreement.
13       Q.     And both of these agreements relate
14 to what we've been referring to as the synthetic
15 lease transaction?
16       A.     That's correct.
17       Q.     And that's your signature on page
18 907?
19       A.     Yes.
20       Q.     And on page 1017, is that your
21 signature as well?
22       A.     Yes.
23       Q.     Were you involved in a transaction
24 that involved the payoff of the synthetic lease?
25       A.     Yes --
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1              MR. CALLAGY:  Object to the form of
2 the question.
3       Q.     What was your involvement in that
4 transaction?
5       A.     My primary responsibility was to
6 coordinate the payoff of the synthetic lease.
7       Q.     I should have asked you this
8 before.  In connection with entering into the
9 synthetic lease transaction, who was JPMorgan's

10 counsel?
11       A.     Simpson Thacher.
12       Q.     And who was counsel with respect to
13 the payoff the synthetic lease?
14       A.     Simpson Thacher.
15       Q.     When you say that it was your --
16 that your involvement was coordinating the
17 payoff of the synthetic lease, just explain what
18 you mean by that.
19       A.     I worked with our loan and agency
20 group to determine what amounts were owing under
21 the facility and based on the projected closing
22 date, what accrued fees/expenses may exist.  So
23 I coordinated with them.
24              I also coordinated with the
25 commercial paper issuer to confirm -- which I
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1 believe it goes by a number of names, but
2 Liberty Hampshire or RFC, to determine the
3 amount of commercial paper outstanding and any
4 accrued interest/fees that they would have.  And
5 lastly with Bank of Tokyo Mitsubishi who was
6 also an investor in the transaction to confirm
7 amounts owing to them.  Coordinating with
8 Simpson Thacher to see legal bills or anything
9 that were owing to them and assisting putting

10 together the payoff letter.
11       Q.     With respect to the synthetic
12 lease, before the payoff, when the synthetic
13 lease was in place, did the lessors have a
14 secured interest in that transaction?
15              MR. CALLAGY:  Objection to the
16 form.
17       A.     I don't understand the question.
18       Q.     It may not be a very good question.
19 Were there UCC financing statements filed in
20 connection with the synthetic lease transaction?
21       A.     That's my understanding, yes.
22       Q.     What was the purpose of those
23 financial statements?
24              MR. CALLAGY:  Objection to the
25 form.  Calls for a legal conclusion.
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1       A.     My understanding would be as part
2 of our perfection of our security interest in
3 the underlying collateral.
4       Q.     Do you know how many financing
5 statements were filed in connection with the
6 synthetic lease transaction?
7       A.     I believe there were two.  Based on
8 my current knowledge of the situation.
9       Q.     When did the payoff of the

10 synthetic lease occur?
11       A.     I believe the final closing was at
12 the end of October of 2008.  I believe it was
13 the 31st, possibly the 30th.
14       Q.     And as part of the closing on the
15 payoff on the synthetic lease, was it your
16 expectation that the financing statements that
17 related to the synthetic lease would be
18 terminated?
19              MR. CALLAGY:  Objection to form.
20 You may answer it.
21       A.     My understanding is that we would
22 terminate all agreements related to the
23 synthetic lease at the time.
24       Q.     And specifically that you would
25 also terminate financing statements that related
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1 to the synthetic lease?
2              MR. CALLAGY:  Excuse me, could you
3 read that question back.
4              (The pending question was read.)
5              MR. CALLAGY:  I thought he said
6 that.  What was the prior answer --
7              MR. FISHER:  All I was trying to
8 clarify, I believe the witness' answer referred
9 to terminating all agreements related to the

10 synthetic lease.
11       Q.     I was just focussing in on the
12 financing statements and asking whether it was
13 your expectation that financing statements
14 related to the synthetic lease would be
15 terminated.
16       A.     At the time, I don't recall whether
17 I was aware of specific financing statements.  I
18 am aware of them now in retrospect.  But at the
19 time I don't recall being aware of any specific
20 UCC financing statements that needed to be
21 terminated.
22       Q.     In connection with the payoff of
23 the synthetic lease, was there someone else at
24 JPMorgan who was specifically focused on what
25 would happen with the financing statements as a
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1 result of the closing on the payoff?
2       A.     No.
3       Q.     When you say that you were not
4 aware at the time in October of 2008, you were
5 not aware of any UCC financing statements that
6 needed to be terminated in connection with the
7 synthetic lease -- withdrawn.
8              Sitting here today, are you aware
9 that in October 2008 a termination statement

10 that was -- a termination statement was filed
11 that on its face concerns the Term Loan
12 collateral?
13              MR. CALLAGY:  Objection to form.
14 You may answer it.
15       A.     Could you repeat the question?
16              MR. FISHER:  Would you mind reading
17 it back, please.
18              (The pending question was read.)
19       A.     I am aware that a UCC -- today I'm
20 aware that a UCC financing statement unrelated
21 to the synthetic lease was filed.
22       Q.     And it was filed in connection with
23 the closing on the payoff of the synthetic
24 lease?
25              MR. CALLAGY:  Objection to the
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1 form.  You may answer that.
2       A.     That's my understanding.
3       Q.     When did you first become aware
4 that a termination statement filed in October
5 2008 referenced a financing statement that
6 related to the Term Loan?
7       A.     It was post the GM bankruptcy.  I'm
8 not sure of the exact date, but I believe it was
9 at some point in June of 2009.

10       Q.     How did that first come to your
11 attention?
12       A.     I don't recall whether I heard it
13 from external or internal counsel directly.  I
14 don't recall who actually informed me.
15       Q.     After learning about this sometime
16 in June 2009, did you speak to anyone about --
17 aside from counsel, did you speak to anyone
18 about how this termination statement came to be
19 filed?
20              MR. CALLAGY:  Other than counsel.
21       A.     Other than counsel?
22       Q.     Right.  And so that my questions
23 don't get more and more clumsy, when I refer to
24 the termination statement, I'm referring to the
25 termination statement that was filed in October
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1 2008 that on its face relates to the Term Loan
2 collateral.
3              MR. CALLAGY:  I object to the form.
4 He did not testify anything about having on its
5 face -- I object to the form of the question.
6 He testified what he testified to.
7       Q.     I just want to make sure -- I'm
8 using shorthand when I say "termination
9 statement."  And I want to make sure my

10 shorthand is understood by you.
11              The termination statement that was,
12 in your words, unrelated to the synthetic lease
13 collateral, that's the termination statement
14 that I'm referring to when I say termination
15 statement.
16       A.     Okay.
17       Q.     Now I've forgotten what the
18 question was.
19              MR. FISHER:  Could you read it
20 back, please.
21              (The pending question was read.)
22       A.     Other than counsel, I don't recall
23 any specific conversations with anyone else.
24       Q.     You don't recall speaking to any of
25 your co-workers at JPMorgan?
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1       A.     It's possible, I just don't recall
2 specific conversations.
3       Q.     Do you recall any conversations
4 with Mr. Storms?
5       A.     No.
6       Q.     When you were working on the payoff
7 of the synthetic lease, did you interact with
8 people at GM?
9       A.     On the payoff of the synthetic

10 lease, yes.
11       Q.     Did you speak to any of them about
12 how this termination statement that we're
13 discussing came to be filed?
14       A.     No.  I was not aware of it.
15       Q.     I didn't hear the end of your
16 answer.
17       A.     I was not aware of it.
18       Q.     Even after learning, did you reach
19 out to anyone at GM to discuss this?
20       A.     No.
21       Q.     Who was counsel to GM in connection
22 with the payoff of the synthetic lease?
23       A.     Mayer Brown.
24       Q.     Did you speak to anyone -- after
25 learning about the termination statement that's
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1 at issue in this litigation, did you speak to
2 anyone at Mayer Brown?
3       A.     No.
4       Q.     Did you yourself do anything to
5 determine how the termination statement came to
6 be filed?
7              MR. CALLAGY:  Object to the form.
8       A.     Did I do anything to determine, no,
9 I did not.

10       Q.     Have you had any conversations with
11 anyone from U.S. Treasury or any other agency of
12 government about the termination statement?
13       A.     No.
14       Q.     Have you had any conversations with
15 any of the lenders who were part of the Term
16 Loan syndicate about the termination statement?
17       A.     I don't believe I've had any
18 conversation with any lenders.
19       Q.     Sitting here today, do you have an
20 understanding of how it is that this termination
21 statement came to be filed?
22       A.     Yes.  It's my understanding --
23              MR. CALLAGY:  The question is yes
24 or no.
25       Q.     What is your understanding of how
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1 the termination statement came to be filed?
2              MR. CALLAGY:  I would assert the
3 privilege to the extent he learned about that
4 from counsel.  To the extent you agree that that
5 doesn't constitute a waiver, I'll let him tell
6 you what his understanding is.
7       Q.     You should try to exclude from your
8 answer privileged information.
9              MR. FISHER:  But I agree that this

10 testimony would not constitute a waiver.
11       A.     My understanding is that when Mayer
12 Brown prepared the termination statements
13 related to the synthetic lease, which we
14 authorized them to do, that they inadvertently
15 included an unrelated termination of different
16 collateral under a different transaction which
17 they were not involved with.
18       Q.     Was the Term Loan amended at some
19 point in time?
20       A.     Yes.
21       Q.     When was that?
22       A.     I believe it was in the March/April
23 time frame.  I don't know the exact date.  There
24 was an amendment that was completed.
25       Q.     And that's March/April of 2009?
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1       A.     Correct.
2       Q.     In general terms, what was the
3 purpose of the amendment?
4       A.     The company was seeking a waiver of
5 their expected going concern opinion from their
6 auditors and had expressed interest in providing
7 the U.S. Treasury with a second lien on the Term
8 Loan collateral.
9       Q.     As a consequence of the amendment,

10 was Treasury granted a second lien on the Term
11 Loan collateral?
12       A.     No.
13       Q.     So as finalized, what did the
14 amendment accomplish?
15              MR. CALLAGY:  Objection to the
16 form.  And the document is available, I'm sure
17 you have it.  It speaks for itself.
18       A.     The only thing I recall is that we
19 waived -- the lenders waived the going concern
20 and there were modifications I believe to
21 pricing and some fees.
22       Q.     Did JPMorgan earn a fee in
23 connection with this amendment?
24       A.     Yes.
25       Q.     What was the amount of the fee?
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1       A.     I'm not positive what the fee was.
2       Q.     In connection with the amendment of
3 the Term Loan, were any UCC searches performed?
4       A.     I don't know.
5       Q.     Is there someone at JPMorgan who
6 would know whether or not UCC searches were
7 performed in connection with the amendment of
8 the Term Loan?
9       A.     Not that I'm aware of.

10       Q.     Just so I understand that, if those
11 UCC searches were done, are you the person most
12 likely to know that fact?
13              MR. CALLAGY:  Objection to the form
14 of the question.
15       A.     Could you repeat that, please.
16              (The pending question was read.)
17       A.     No.  Simpson Thacher -- sorry, at
18 the time we were working with Morgan Lewis.
19 They would have been aware of whether those were
20 performed.  Whether they would have informed me
21 or not I don't know.
22       Q.     So Morgan Lewis represented
23 JPMorgan in connection with the amendment of the
24 Term Loan.
25       A.     That's correct.
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1       Q.     Following GM's bankruptcy petition,
2 at some point thereafter the Term Loan was paid
3 off?
4              MR. CALLAGY:  Excuse me, would you
5 read that question back.
6              (The pending question was read.)
7       A.     Yes.
8       Q.     Who represented JPMorgan in
9 connection with the payoff of the Term Loan?

10       A.     Morgan Lewis.
11       Q.     Aside from the matters at issue in
12 this litigation, have you ever been involved in
13 a situation where a mistaken UCC was filed
14 before?
15              MR. CALLAGY:  Objection to the
16 form.
17       A.     Not that I'm aware of any.
18       Q.     Mr. Duker, do you want to take a
19 break or keep going?
20       A.     I'm fine.
21              MR. FISHER:  I'm going to ask the
22 court reporter to mark as Plaintiff's Exhibit 40
23 a document numbered JPMCB 231 through 232.
24              (Exhibit 40 for identification,
25 Bates stamped JPMCB 231 through 232.)
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1       Q.     Mr. Duker, focussing on the second
2 page of this exhibit, there's an e-mail from --
3 there appears to be an e-mail from you to
4 someone named Arun.  Who is Arun Sundaram?
5       A.     Arun I believe worked in General
6 Motors' treasurer's office.  He had
7 responsibility for this transaction.
8       Q.     Does this e-mail relate to what was
9 then the anticipated payoff of the synthetic

10 lease?
11              MR. CALLAGY:  Objection to form.
12       A.     Yes.  I was specifically asking him
13 regarding the synthetic lease transaction their
14 intentions.
15       Q.     And then turning now to the first
16 page, the second e-mail from the top appears to
17 be a message from Arun to you.  And he says, "We
18 intend to repurchase the remaining properties,
19 have asked the lawyers to draft a checklist.
20 Please advise from your end the next steps and
21 to-dos."
22              MR. CALLAGY:  What's the question?
23              MR. FISHER:  There's no question
24 yet.
25       Q.     The lawyers referred to there, is
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1 it your understanding that he's referring to
2 Mayer Brown?
3              MR. CALLAGY:  Objection to form.
4 You're talking about as he sits here today?  Are
5 you talking about his recollection about this
6 e-mail or are you talking about as he sits here
7 today having read it?  I don't know whether you
8 established whether he has a recollection of the
9 document.

10       Q.     Is this an e-mail that you received
11 from Mr. Sundaram?
12       A.     It appears to be, yes.
13       Q.     At the time when he wrote that he
14 had asked the lawyers to draft a checklist, did
15 you have an understanding of who the lawyers
16 were who he was referring to?
17       A.     I don't recall receiving this, but
18 he would only speak to Mayer Brown.  He would
19 not have reached out to Simpson Thacher, if
20 that's the question.
21       Q.     And then looking up to the top
22 e-mail, is that an e-mail from you to
23 Ms. Gherty?
24       A.     Yes.
25       Q.     What is Ms. -- or at the time, what
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1 was Ms. Gherty's position?
2       A.     She was my boss and the credit
3 approving officer for General Motors at the
4 time.
5       Q.     And is that a message that you
6 wrote to her?
7       A.     I don't recall sending it, but it
8 appears to be.
9       Q.     And the message says, "yea,

10 confirmation that 55 million of GM exposure will
11 be gone by 10/31/08."
12              Following the payoff of the
13 synthetic lease, how much exposure did JPMorgan
14 have to GM?
15              MR. CALLAGY:  On a macro basis.
16 Object to the form.
17       A.     I don't remember in aggregate.  I
18 do recall that at the time we had about 240
19 million of a revolving credit commitment.
20 That's the only thing specifically I recall off
21 the top of my head.
22       Q.     At the time was JPMorgan also a
23 direct lender under the Term Loan?
24              MR. CALLAGY:  Objection to the
25 form.  You may answer it.



Duker, Richard W. 2/9/2010

West Court Reporting Services 800.548.3668 Ext. 1

9 (Pages 33 to 36)
Page 33

1       A.     Possibly through our secondary
2 trading group.
3       Q.     And what's the name of that
4 secondary trading group?
5       A.     Secondary loan and distressed
6 trading.
7       Q.     It's part of JPMorgan Chase Bank
8 NA?
9              MR. CALLAGY:  Objection to form.

10       A.     I believe it is, yes.
11              MR. FISHER:  I'll ask the court
12 reporter to mark as Plaintiff's Exhibit 41 a
13 document numbered JPMCB 944 through 945.
14              (Exhibit 41 for identification,
15 Bates stamped JPMCB 944 through 945.)
16       Q.     Do you know Scott Quigley at Wells
17 Fargo?
18       A.     Yes.
19       Q.     Did Wells Fargo have some
20 participation in the Term Loan?
21       A.     I can't confirm that --
22              MR. CALLAGY:  Do you know?
23       A.     I don't know.
24       Q.     Does looking at this string of
25 e-mails refresh your recollection --
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1              MR. CALLAGY:  Why don't you read
2 it.
3       Q.     Take your time to read it, and my
4 question is simply, does this refresh your
5 recollection as to whether Wells Fargo
6 participated in the Term Loan.
7       A.     (The witness reviews the document.)
8              Based on their questions, it
9 appears they were an investor in the deal.

10       Q.     And the second e-mail from the top
11 on the first page of this exhibit appears to be
12 an e-mail from you to Mr. Quigley sent on
13 October 10th, 2008.  Does that look to you to be
14 an e-mail you sent to Mr. Quigley?
15       A.     It appears to be, yes.
16       Q.     And you're responding to a number
17 of questions, and you write, "JPM as agent is
18 not responsible for ensuring that the collateral
19 value is correct."
20              Did someone have responsibility to
21 determine whether the collateral value with
22 respect to the Term Loan was correct?
23              MR. CALLAGY:  Objection to form.
24       A.     General Motors, the borrower.
25       Q.     Is that information that General
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1 Motors as borrower would certify to JPMorgan as
2 administrative agent under the Term Loan?
3              MR. CALLAGY:  Objection to form.
4 This is really out of context.
5       A.     Typically we would require a
6 compliance certificate stating they were in
7 compliance.
8       Q.     And the second point in your e-mail
9 says, "The collateral value is based on the net

10 book value, not the fair market value of the M&E
11 special tools."  And then in parentheses,
12 "Property is not part of the collateral."
13              What did you mean when you wrote
14 "net book value"?
15       A.     I believe the reference is to what
16 they would show as part of their accounting of
17 their M&E and special tools on their books and
18 records.
19       Q.     And M&E refers to machinery and
20 equipment?
21       A.     Yes.
22       Q.     And when you say what they would
23 show on their books and records, "they" is GM?
24       A.     Yes.
25       Q.     During the period of time that the
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1 Term Loan was in place before it was paid off,
2 did anyone at JPMorgan do a fair market value
3 analysis of the Term Loan collateral?
4              MR. CALLAGY:  Objection to form.
5       A.     No.
6       Q.     Do you know what the approximate
7 net book value of the Term Loan collateral was
8 on the date that GM filed for bankruptcy?
9       A.     No.

10       Q.     Is there someone else at JPMorgan
11 who would know that?
12       A.     I don't know.
13       Q.     Are you aware of anyone, whether at
14 JPMorgan or elsewhere, who's conducted a fair
15 market value analysis of the Term Loan
16 collateral?
17       A.     Not that I'm aware of.
18       Q.     I'm handing you what's previously
19 been marked as Plaintiff's Exhibit 30.
20              MR. CALLAGY:  These were marked in
21 earlier depositions.
22       Q.     Right.
23       A.     Okay.
24       Q.     Who is Mardi Merjian?
25       A.     He was the partner at Simpson
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1 Thacher who worked on the synthetic lease
2 transaction.
3       Q.     Did you communicate with
4 Mr. Merjian in connection with the payoff of the
5 synthetic lease?
6       A.     Yes.
7       Q.     Did you communicate with anyone
8 else at Simpson Thacher about the payoff of the
9 synthetic lease?

10       A.     I don't recall any other
11 conversations.
12       Q.     Another name that appears on this
13 exhibit is Ryan Green.  Who is Ryan Green?
14       A.     My understanding is he was an
15 associate at Mayer Brown.
16       Q.     And did you communicate with
17 Mr. Green in the course of the closing on the
18 payoff of the synthetic lease?
19       A.     I don't believe I worked directly
20 with him.
21       Q.     Generally speaking -- well, does
22 this appear to you to be a chain of e-mails --
23 withdrawn.
24              I'm handing you what's previously
25 been marked as Exhibit 12.  Is this an e-mail

Page 38

1 you remember receiving?
2       A.     I don't recall seeing it at the
3 time.
4       Q.     Do you have any reason to doubt you
5 received it?
6       A.     No.
7       Q.     And the e-mail from Arun to you
8 refers to a checklist developed by Mayer Brown.
9 Do you remember receiving a copy of a checklist

10 in connection with the payoff of the synthetic
11 lease?
12       A.     I don't recall seeing this, no.
13       Q.     If you look at the pages that are
14 attached to this e-mail, do you have any reason
15 to doubt that you received a copy of that
16 checklist?
17       A.     No.
18       Q.     If you turn to the third page of
19 this exhibit --
20              MR. CALLAGY:  Page 3?
21       Q.     I'm just counting three pages from
22 the front of the exhibit.  Towards the bottom of
23 the page your name appears, and it says "credit
24 contact" next to your name.  What does "credit
25 contact" mean?
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1       A.     I assume they meant I was the
2 contact at the bank that was responsible for the
3 credit relationship.
4       Q.     In this checklist, turning to what
5 is page 4 of the checklist, it has the number 4
6 on the bottom, there's a section 5 with the
7 title "general documentation" next to it.  And
8 then underneath that there's a section A,
9 "termination of UCCs."

10              Do you recognize any of the three
11 UCC financing statements referred to there?
12              MR. CALLAGY:  As he sits here?
13       Q.     Yes, as you sit here today.
14       A.     As I sit here today, yes.
15       Q.     Can you identify what they relate
16 to?
17       A.     My understanding is the first two,
18 20925325 and 20925267, as I sit here today I
19 believe related to the synthetic lease
20 transaction.  And 64168084 I believe relates to
21 the Term Loan Credit Agreement.
22       Q.     During the period leading up to the
23 payoff of the synthetic lease, did you have any
24 conversations with anyone about the financing
25 statements listed there?
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1              MR. CALLAGY:  On 5(A)?
2              MR. FISHER:  Yes.
3       A.     Not that I recall.
4       Q.     I'm handing you what's previously
5 been marked --
6              MR. CALLAGY:  Can we take a break
7 for a second?
8              MR. FISHER:  Sure.
9              (Recess taken.)

10 BY MR. FISHER:
11       Q.     I'm handing you what's previously
12 been marked as Plaintiff's Exhibit 31.
13              Does Plaintiff's Exhibit 31 appear
14 to you to be an e-mail forwarded to you by
15 Mr. Merjian?
16       A.     Yes.
17       Q.     Did you receive a copy of the
18 checklist that's attached to this e-mail?
19       A.     I don't recall seeing it, but I see
20 it now.
21       Q.     And you have no reason to doubt you
22 received it.
23       A.     No.
24       Q.     And if you look at page 4 of this
25 checklist, section 5(A) refers to certain UCC
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1 financing statements.
2              During the period leading up to the
3 close of the synthetic lease transaction, I'll
4 just ask this question once so I don't have to
5 ask it ten times, did you have any discussions
6 with anyone about any of the financing
7 statements listed there?
8       A.     No.
9              MR. CALLAGY:  This is, again,

10 during the period of time leading up -- you
11 stopped your question --
12              MR. FISHER:  Yes, yes.  Right.
13       Q.     In other words --
14              MR. CALLAGY:  I think the record --
15 as long as you confirm that that's the period of
16 time.  You're talking about October of 2008.
17              MR. FISHER:  That's right.
18       Q.     Is it correct that the first time
19 you had any discussions with anyone about these
20 financing statements was sometime after the GM
21 bankruptcy petition was filed?
22       A.     Yes.
23       Q.     Can you pinpoint -- you said you
24 learned about the termination statement that's
25 at issue in this case after the GM bankruptcy
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1 case was filed.  Can you be any more specific in
2 locating in time the point at which you came to
3 learn about the termination statement?
4       A.     No.
5       Q.     I'm handing you what's previously
6 been marked as Plaintiff's Exhibit 32.  Is this
7 an e-mail that Mr. Merjian forwarded to you?
8       A.     It appears to be, yes.
9       Q.     Do you believe that Mr. Merjian

10 also forwarded to you the attachments to this
11 e-mail?
12              MR. CALLAGY:  Objection to the
13 form.
14       A.     Could you repeat that, please?
15       Q.     Did Mr. Merjian also forward to you
16 the documents that are attached to this e-mail?
17              MR. CALLAGY:  Objection to form.
18       A.     It appears to be, yes.
19       Q.     Would you turn, please, to page 296
20 of this exhibit.
21              MR. CALLAGY:  296 being the number
22 in the lower right.
23              MR. FISHER:  Yes.
24       Q.     Can you identify the document that
25 appears at page 296?
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1       A.     It appears to be a draft of the
2 financing statement termination that related to
3 the Term Loan.
4       Q.     You can set this whole exhibit
5 aside.
6              MR. FISHER:  I'll ask the court
7 reporter to mark as Plaintiff's Exhibit 42 a
8 document numbered JPMCB STB 363 through 365.
9              (Exhibit 42 for identification,

10 Bates stamped JPMCB STB 363 through 365.)
11       Q.     Would you describe generally what
12 these e-mails relate to.
13       A.     These relate to the calculation of
14 the expected payoff related to the unwind of the
15 synthetic lease transaction.
16       Q.     And on the first page, the second
17 e-mail in the chain appears to be an e-mail from
18 you to Arun Sundaram, Jeffrey Holy, Ryan Green
19 and Timothy Conder.  You've already mentioned
20 Mr. Sundaram.  Who is Jeffrey Holy?
21       A.     I don't remember who he is.
22       Q.     And Timothy Conder?
23       A.     I don't recall.
24       Q.     One of the ccs on this e-mail is
25 John Swint at JPMorgan.  Who is Mr. Swint?
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1       A.     He works in our loan and agency
2 group.  He's the person I referred to before in
3 terms of having the loan information.
4       Q.     I'm handing you what's previously
5 been marked as Plaintiff's Exhibit 35.  Is the
6 second page of this exhibit a Simpson Thacher
7 invoice that you forwarded to GM?
8              MR. CALLAGY:  Objection to form.
9       A.     It appears to be.

10       Q.     What was the purpose of forwarding
11 it to GM?
12       A.     As part of the closing of the
13 transaction they had to reimburse or pay off all
14 legal expenses that we had in addition to the
15 loans.
16       Q.     Do you know whether JPMorgan had an
17 engagement letter with Simpson Thacher with
18 respect to the synthetic lease transaction?
19       A.     I do not know.
20       Q.     Who would know that?
21       A.     I'm not sure.
22              MR. FISHER:  I'm going to ask the
23 court reporter to mark as Plaintiff's Exhibit 43
24 a document numbered JPMCB 1643 through 1645.
25              (Exhibit 43 for identification,
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1 Bates stamped JPMCB 1643 through 1645.)
2       Q.     Is the top portion of this exhibit
3 an e-mail that you received from Ryan Green?
4       A.     It appears to be, yes.
5       Q.     And Mr. Green refers to comments
6 received from trustee's counsel.  Do you
7 remember who trustee's counsel was?
8       A.     No.
9       Q.     And who is the trustee being

10 referred to there?
11       A.     I don't recall.
12       Q.     Who is BTMU?
13       A.     BTMU is Bank of Tokyo Mitsubishi
14 who was an investor in the transaction.
15       Q.     Do you know whether JPMorgan
16 provided Mayer Brown with comments on any of the
17 closing documents that related to the payoff of
18 the synthetic lease?
19              MR. CALLAGY:  Objection to the
20 form.
21       A.     I'm not aware of JPMorgan giving
22 any comments.
23       Q.     Turn to the second page of this
24 exhibit, there's an e-mail from you to Arun.
25 Does reading that e-mail refresh your
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1 recollection as to the closing date of the --
2 refresh your recollection as to what was the
3 closing date of the synthetic lease payoff?
4              MR. CALLAGY:  Objection to the
5 form.
6       A.     It refers to October 30th.  Whether
7 it actually closed that day, I just don't
8 whether it was the 30th or 31st.
9              MR. FISHER:  I'm going to ask the

10 court reporter to please mark as Plaintiff's
11 Exhibit 44 a document numbered JPMCB 1092
12 through 1098.
13              (Exhibit 44 for identification,
14 Bates stamped JPMCB 1092 through 1098.)
15       Q.     There's reference in these e-mails
16 to a party identified as Guggenheim Partners.
17 Do you have an understanding as to what
18 Guggenheim Partners is?
19       A.     My recollection is that they were
20 related to the commercial paper issuer with that
21 managed that process.
22       Q.     And the commercial paper issuer,
23 was that RFC?
24       A.     I believe so, yes.
25       Q.     And there's discussion about RFC
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1 providing a drawdown notice.
2              MR. CALLAGY:  Objection to form.
3       Q.     Generally speaking, do you know
4 what that refers to?
5              MR. CALLAGY:  I'm sorry, what is
6 "that"?
7       Q.     "That" is a drawdown notice from
8 RFC.
9              MR. CALLAGY:  Are you talking about

10 something in this document?
11              MR. FISHER:  There's reference to
12 it in the document.
13       Q.     You can look at the document or
14 just testify from memory.  I'm just trying to
15 get an understanding of what that was about.
16       A.     My recollection is that they had
17 certain requirements where they received funds
18 by a certain time of day, and if they don't,
19 they would draw down on the backup facility
20 banks that provided the liquidity backstop.  So
21 our objective was not to have to fund loans and
22 repay them the same day.  So we were trying to
23 make sure everything funded as early as
24 possible, otherwise they were going to have to
25 draw down from the banks that were not
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1 previously funded.
2       Q.     And JPMorgan was one of the
3 backstop facilities in the synthetic lease?
4       A.     Yes.
5       Q.     Do you recall whether the synthetic
6 lease payoff closed in a manner that allowed
7 JPMorgan to avoid the drawdown notice from RFC?
8              MR. CALLAGY:  Objection to form.
9       A.     I believe that to be the case, yes.

10              MR. FISHER:  I'll ask the court
11 reporter to mark as Plaintiff's Exhibit 45 a
12 document numbered JPMCB 1230 through 1232.
13              (Exhibit 45 for identification,
14 Bates stamped JPMCB 1230 through 1232.)
15       Q.     Mr. Duker, take whatever time you
16 need with this document.  I don't expect to have
17 any substantive questions about it.  My question
18 is simply whether the top portion of the first
19 page of this exhibit is an e-mail that you sent
20 to Mr. Green.
21       A.     It appears to be, yes.
22       Q.     And below that, is that e-mail an
23 e-mail that Mr. Green sent to you?
24       A.     It appears to be.
25       Q.     You can set that aside.



Duker, Richard W. 2/9/2010

West Court Reporting Services 800.548.3668 Ext. 1

13 (Pages 49 to 52)
Page 49

1              MR. FISHER:  I'll ask the court
2 reporter to mark as Plaintiff's Exhibit 46 a
3 one-page document numbered JPMCB 1803.
4              (Exhibit 46 for identification,
5 Bates stamped JPMCB 1803.)
6       Q.     Does this document refresh your
7 recollection as to the closing date payoff on
8 the synthetic lease?
9       A.     Yes.

10       Q.     What was the closing date?
11       A.     October 30th.
12       Q.     Who is David Walker?
13       A.     He's the investment banking
14 coverage person for General Motors.
15       Q.     And what was your understanding of
16 why Mr. Walker described the payoff as "good
17 news"?
18              MR. CALLAGY:  Objection to the
19 form.
20       A.     We were looking to reduce our
21 exposure to General Motors at the time.
22              MR. FISHER:  I'm going to ask the
23 court reporter to mark as Plaintiff's Exhibit 47
24 a document numbered JPMCB MLB 490 through 494.
25              (Exhibit 47 for identification,
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1 Bates stamped JPMCB MLB 490 through 494.)
2       Q.     Is this an e-mail that you
3 received?
4       A.     It appears to be, yes.
5       Q.     Who is Mr. Scheibe?
6       A.     He was one of the Morgan Lewis
7 representatives that we worked with on the
8 amendment to the Term Loan.
9       Q.     And do you recognize the attachment

10 to this e-mail?
11       A.     I don't recall the document, but.
12       Q.     What does it appear to you to be?
13       A.     It appears to be the fee letter
14 related to the first amendment.
15       Q.     Is that your signature on page 43?
16       A.     Yes.
17       Q.     Does looking at this fee letter
18 refresh your recollection as to the amount of
19 the fee that JPMorgan earned in connection with
20 the amendment of the Term Loan?
21       A.     Yes.
22       Q.     What was the amount of that fee?
23       A.     $6 million.
24       Q.     And how was that fee determined?
25       A.     I don't know.
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1       Q.     Is there some rule of thumb that
2 people in the industry use to calculate
3 arrangement fees?
4              MR. CALLAGY:  Objection to form.
5       A.     I don't know.
6       Q.     Is there someone else at JPMorgan
7 who was responsible for determining the fee?
8       A.     Donald Benson and David Walker
9 would likely have been responsible for

10 determining that fee.
11       Q.     Are both Mr. Benson and Mr. Walker
12 on the investment banking side?
13       A.     Yes.  Mr. Benson's in our
14 syndicated loan group.
15       Q.     One of the ccs on this e-mail is
16 Ann Kurinskas.  Who is Ms. Kurinskas?
17       A.     Ann Kurinskas is a special credits
18 officer with the bank.  With our bank.
19       Q.     Did she work with you on the payoff
20 of the -- did she work with you on the amendment
21 of the Term Loan?
22       A.     Yes.
23       Q.     Did she also work on the payoff of
24 the synthetic lease?
25       A.     No.
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1       Q.     Who is Kevin Kelly?
2       A.     Kevin Kelly is internal legal
3 counsel.
4              MR. FISHER:  I'm going to ask the
5 court reporter to mark as Plaintiff's Exhibit 48
6 a document numbered JPMCB-1-1.
7              (Exhibit 48 for identification,
8 Bates stamped JPMCB-1-1.)
9       Q.     Is this form of document familiar

10 to you?
11       A.     No.
12       Q.     Looking at it now, do you have any
13 understanding of what this is?
14       A.     I'm really not sure.
15       Q.     Did JPMorgan receive a wire
16 transfer from General Motors in March 2009 in
17 the amount shown on the face of this document?
18       A.     I don't know.
19       Q.     Who would know?  To your knowledge,
20 who at JPMorgan would be familiar with these
21 kinds of documents?
22              MR. CALLAGY:  Objection to form.
23       A.     Possibly our loan and agency group
24 might be familiar with this form.
25       Q.     During March 2009, were any
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1 transfers of money made to JPMorgan related to
2 the Term Loan?
3              MR. CALLAGY:  Objection to form.
4       A.     I don't know.
5       Q.     Do you know how frequently GM made
6 interest payments under the Term Loan?
7       A.     I don't recall.
8       Q.     Who would know the answer to that
9 question?

10       A.     Our loan and agency group.
11       Q.     And specifically as it relates to
12 the GM relationship, who in the loan and agency
13 group would know about any transfers that had
14 come in from GM?
15       A.     John Swint.
16              MR. FISHER:  I'm going to ask the
17 court reporter to mark as Plaintiff's Exhibit 49
18 an e-mail numbered JPMCB 217 to 218.
19              (Exhibit 49 for identification,
20 Bates stamped JPMCB 217 through 218.)
21       Q.     I'd like to start at the back of
22 this document, the second page, the last e-mail
23 on that page.  Is that an e-mail that you sent
24 to an address TCP_corporates@JPMChase.com?
25       A.     It appears to be, yes.
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1       Q.     Do you recognize that TCP address?
2       A.     Yes.
3       Q.     What is that address?
4       A.     It's Traditional Credit Products.
5 It's a middle office group that we can direct
6 inquiries to related to documents, loans, et
7 cetera.
8       Q.     Where is that group located?
9       A.     There's some people in New York,

10 some in Houston, I believe there are some in --
11 I'm not positive but I know there's also some
12 groups in Bangalore.
13       Q.     And the subject of the e-mail is
14 "GM Term Loan," and it says, "Can we get a
15 summary of legal/collateral documentation
16 including details on all UCC filings?"
17              Did you send that e-mail on May 6,
18 2009?
19       A.     It appears to be, yes.
20       Q.     Why did you make that inquiry on
21 May 6, 2009?
22       A.     At that point in time we were
23 concerned about the potential bankruptcy of GM
24 so we were getting all our ducks in a row
25 preparing for a potential filing.
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1       Q.     Eventually did you get the
2 information that you were asking for in this
3 e-mail?
4              MR. CALLAGY:  Objection to form.
5       A.     I don't believe I ever received
6 what I requested.
7       Q.     If you go up one e-mail, there's an
8 e-mail from someone named Vince.  Who is Vince?
9       A.     Vince Bolanini works in TCP

10 corporate.
11       Q.     Where is he located?
12       A.     He's in New York.
13       Q.     And is that an e-mail you received
14 from -- I'm sorry, I didn't catch his last name.
15       A.     Bolanini.
16       Q.     Is that an e-mail that you received
17 from Mr. Bolanini?
18       A.     It appears to be, yes.
19       Q.     And Mr. Bolanini writes, "For
20 collateral you need to send an e-mail to IB
21 Collateral Services."
22              Do you have an understanding as to
23 what IB Collateral Services is?
24       A.     I believe it's our group in Houston
25 that maintains copies of legal documents.
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1       Q.     And then he writes, "and for UCC:
2 Lien Perfection, Bangalore."  What does that
3 refer to?
4       A.     That's a group that tracks UCC
5 filings that we've made and continued.
6       Q.     Had you -- before you received this
7 e-mail, in connection with other work that
8 you've done at JPMorgan and its predecessors,
9 did you communicate with this Lien Perfection

10 Group in Bangalore?
11       A.     I don't recall.
12       Q.     To your recollection, is this the
13 first time that you communicated with that
14 group?
15       A.     I really don't know.
16       Q.     Your understanding of what this
17 group does, where does that understanding come
18 from?
19       A.     Hard to say.
20       Q.     You can't pinpoint a source.
21       A.     Yes.
22       Q.     It's just something you know.
23       A.     Yes.
24       Q.     Also continuing in this e-mail
25 there's a series of numbers under General Motors
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1 Corporation.  There's a number next to UCN.  Do
2 you have an understanding as to what that number
3 refers to?
4       A.     It's a customer identification
5 number.
6       Q.     Is that an internal JPMorgan
7 number?
8       A.     Yes.
9       Q.     And is that the customer number

10 used to refer to GM?
11       A.     I don't know if that's the correct
12 number or not.
13       Q.     And then there's LIQ tracking
14 number.  What does that number refer to?
15       A.     That I don't know.
16       Q.     When you say that the Lien
17 Perfection Group in Bangalore tracks UCC
18 filings, do you know anything about their
19 practices?
20              MR. CALLAGY:  Objection to the
21 form.
22       A.     My only understanding is that
23 they -- when UCCs are filed, they register them
24 in their systems and they would be responsible
25 for notifying us if continuations are required.

Page 58

1 Or likely they'd contact the lawyers involved.
2       Q.     Do you know whether the Lien
3 Perfection Group in Bangalore runs any kind of
4 periodic reviews of UCCs filed for JPMorgan's
5 benefit?
6              MR. CALLAGY:  Objection to form.
7       A.     No, I don't.
8       Q.     Do you know whether the termination
9 statement that's at issue in this case was

10 registered by the Lien Perfection Group in
11 Bangalore?
12       A.     Not that I'm aware of.
13       Q.     Do you know that it was not or you
14 don't know one way or the other?
15       A.     I don't know.
16       Q.     And when you say that this Lien
17 Perfection Group registers UCC statements that
18 are filed, what do you mean by "register"?
19       A.     They input them into our system.
20 So for a transaction they would receive from our
21 counsel a list of UCCs that were filed.
22       Q.     And is that a system that you have
23 access to?
24       A.     No.
25       Q.     Who has access to that system that
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1 is the registry of UCC filings?
2       A.     I don't know.
3       Q.     Have you ever had to consult that
4 registry in connection with any of your work at
5 JPMorgan?
6       A.     Other than requesting documentation
7 related to the Term Loan, I don't recall any
8 other times.
9       Q.     So when you made this -- or really

10 when -- now I don't remember his name.  When
11 Mr. Bolanini copied Lien Perfection in Bangalore
12 on your request, was it your understanding that
13 they -- in other words, this group in Bangalore
14 would query the system to answer your question?
15       A.     Yes.
16       Q.     Aside from the Term Loan, did you
17 contact -- or did you ask for information
18 concerning other GM loans?
19              MR. CALLAGY:  Objection to form.
20       Q.     It's a bad question.  During this
21 period of time, May 2009 through the bankruptcy
22 filing on June 1, 2009, did you make requests
23 for information about UCC filings that related
24 to GM loans other than the Term Loan?
25       A.     Not aware of any.  The only other
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1 exposure we had related to the revolving credit
2 we weren't the admin agent or the collateral
3 agent on.
4       Q.     Looking at the first page of this
5 document, there is an e-mail in the middle of
6 the page from someone named Shwetha Ramesh.  Is
7 that an e-mail that you received?
8       A.     It appears to be, yes.
9       Q.     Did Mr. Ramesh send you what you

10 had asked for?
11       A.     No.
12       Q.     What did he send you?
13       A.     He sent me documentation related to
14 a previous facility that had been terminated.
15       Q.     And the previous facility is the
16 revolver?
17       A.     A different -- not the Citibank
18 revolver, but there was another revolver that we
19 had agented that was secured by the stock of
20 General Motors Acceptance Corp.
21       Q.     And then going up one e-mail,
22 there's an e-mail from you that says, "This
23 appears to be the collateral for a GM revolver
24 that has been canceled.  I am looking for the
25 collateral summary, copies of UCC filings, et
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1 cetera for the $1.5 billion GM Term Loan.
2 Thanks."
3              Did anyone at JPMorgan get back to
4 you before the bankruptcy filing with an answer
5 to that -- with that specific information?
6              MR. CALLAGY:  Asked and answered.
7 You can answer again.
8       A.     I don't recall receiving it.
9       Q.     At any point in time did someone at

10 JPMorgan transmit that information to you?
11       A.     I don't remember.
12       Q.     Did you get that information from
13 some other source outside of JPMorgan?
14              MR. CALLAGY:  Objection to form.
15       A.     Could you repeat that?
16       Q.     Yes.  The UCC lien information
17 pertaining to the Term Loan that you were asking
18 about in May 2009, did you get that information
19 from any source during the period before the GM
20 bankruptcy filing?
21       A.     I don't know if I received it prior
22 to the bankruptcy.
23              MR. FISHER:  Why don't we just take
24 a short five-minute break.  Let me organize my
25 thoughts a little bit, which will help make this
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1 go as quickly as possible.
2              (Recess taken.)
3 BY MR. FISHER:
4       Q.     Mr. Duker, I've put back before you
5 Exhibit 49.  The May 6, 2009 e-mail that starts
6 off this chain on the second page, to your
7 knowledge is that the earliest request that you
8 made for a summary of UCC filings related to the
9 GM Term Loan?

10       A.     I don't know.
11       Q.     Are you aware of any specific
12 requests that you made earlier than May 6, 2009?
13       A.     No.
14       Q.     To your recollection, no one at
15 JPMorgan ever got back to you with a summary of
16 the UCC filings that related to the Term Loan?
17       A.     I don't recall receiving it.
18       Q.     What steps did you take to try to
19 get that information?
20              MR. CALLAGY:  Objection to form.
21 Other than what he --
22       Q.     Other than these e-mails, what
23 other steps did you take to retrieve this
24 information?
25       A.     I don't know if I took any other
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1 steps.
2       Q.     Did you ask anyone to perform a UCC
3 search?
4       A.     Not that I recall.
5              MR. FISHER:  I'm going to ask the
6 court reporter to mark as Plaintiff's Exhibit 50
7 a one-page document numbered JPMCB-1-2.
8              (Exhibit 50 for identification,
9 Bates stamped JPMCB-1-2.)

10       Q.     You've already testified,
11 Mr. Duker, that you're not familiar with this
12 form of document.
13       A.     That's correct.
14       Q.     And so I've put it before you only
15 to the extent that it may help refresh your
16 recollection as to what I'm about to ask you,
17 which is did JPMorgan receive any payments from
18 GM in May 2009?
19       A.     I don't know.
20       Q.     Would Mr. Swint know the answer to
21 that question?
22              MR. CALLAGY:  Objection to the
23 form.
24       Q.     Is that a question you would expect
25 Mr. Swint to know the answer to?
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1       A.     I believe so.
2              MR. FISHER:  I'm going to ask the
3 court reporter to mark as Plaintiff's Exhibit 51
4 a document numbered JPMCB-1-17 through 26.
5              (Exhibit 51 for identification,
6 Bates stamped JPMCB-1-17 through 26.)
7       Q.     Is this a document that you
8 recognize?
9       A.     No.

10       Q.     The heading on the document says
11 "5/27/09, General Motors interim interest
12 payment."  Do you know what that heading refers
13 to?
14       A.     It appears to be details on
15 lenders' pro rata share of an interest payment.
16       Q.     Do you believe that this refers to
17 an interest payment made under the Term Loan?
18       A.     I don't know.  It's possible.
19       Q.     Do you think that this is a
20 document that was prepared by someone at
21 JPMorgan?
22       A.     I don't know.  I'm not familiar
23 with it.
24       Q.     Is there anyone in your group who
25 was responsible for calculating the pro rata
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1 share of lenders under the Term Loan?
2       A.     Loan and agency group, John Swint.
3       Q.     Is John Swint the head of that
4 group?
5       A.     No.
6       Q.     He's just a member of that group?
7       A.     Yes.
8       Q.     Who else is in that group?
9       A.     That's a pretty big group.

10       Q.     But John Swint is someone who --
11 within the loan and agency group who had
12 responsibility for the GM relationship.
13       A.     At the time, yes.
14              MR. CALLAGY:  Objection to form.
15       Q.     Is Mr. Swint still with JPMorgan?
16       A.     I believe so, yes.
17              MR. FISHER:  I'm going to ask the
18 court reporter to mark as Plaintiff's Exhibit 52
19 a document numbered JPMCB 174 through 178.
20              (Exhibit 52 for identification,
21 Bates stamped JPMCB 174 through 178.)
22       A.     (The witness reviews the document.)
23       Q.     Looking at the first e-mail on the
24 first page of this exhibit, is that an e-mail
25 that you sent to Ms. Kurinskas?
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1       A.     It appears to be, yes.
2       Q.     And would you describe, please,
3 what this e-mail concerns?
4       A.     I don't recall the specifics.  But
5 based on my reading of it, we were trying to
6 understand within the list of locations where we
7 had M&E collateral, which ones were going to be
8 sold to the new GM and which ones were closing.
9       Q.     So in part, is this an analysis of

10 a collateral value certificate that was provided
11 to you by GM?
12              MR. CALLAGY:  Objection to form.
13       A.     I don't think that's correct.
14       Q.     When you write in your e-mail at
15 the end of that first e-mail the total is 1.1
16 billion, what does that refer to?
17       A.     I don't recall.
18       Q.     Do you know whether that figure
19 refers to the book value of collateral at plants
20 that were scheduled to close?
21       A.     It appears to be.
22       Q.     Why were you undertaking this
23 analysis?
24       A.     Again, I don't remember exactly
25 what was going on at the time, but my
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1 expectation is we wanted to make sure that there
2 was still plenty of collateral to support the
3 $1.5 billion Term Loan.
4       Q.     And did you form a view as to
5 whether there was sufficient collateral to
6 support the Term Loan?
7       A.     I don't know if we formed a view.
8              MR. CALLAGY:  Mr. Fisher, you seem
9 to be going to a question about the value of the

10 collateral, which we believe is beyond the scope
11 of the proceeding that you've commenced.  So I
12 don't know if you're going to continue with
13 that, but we would object to the continuation of
14 those types of questions.
15              MR. FISHER:  It's all right.  I
16 note the objection.  I don't expect to have very
17 much more on that topic.  It's an issue that
18 perhaps we should discuss off the record as
19 well.
20       Q.     Sitting here today, are you aware
21 that an attorney at Mayer Brown executed an
22 affidavit, signed an affidavit that concerns the
23 circumstances under which the termination
24 statement was filed?
25       A.     Yes.
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1       Q.     Did you become aware of that
2 through counsel or some other way?
3       A.     Through counsel.
4       Q.     Were you involved in any way in the
5 preparation of that affidavit?
6       A.     No.
7       Q.     Do you know who prepared that
8 affidavit?
9       A.     No.

10       Q.     Have you ever seen that affidavit?
11       A.     Yes.
12       Q.     I'm handing you what's previously
13 been marked as Exhibit 6.  And I'll represent
14 that I don't see your name anywhere on the first
15 page of this exhibit.
16              Have you seen that e-mail that
17 appears on the first page before?  The first
18 page of that transmittal e-mail with the
19 message, have you ever seen that before?
20       A.     It looks familiar, yes.
21       Q.     And if you look at the next page
22 and continuing, is that the Mayer Brown
23 affidavit that you recall having seen before
24 today?
25       A.     Yes.
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1       Q.     And would you turn, please, to page
2 93 of this exhibit.  Do you recognize the
3 document that begins on page 93 and concludes on
4 page 104?
5       A.     Yes, this was the termination
6 agreement authorizing the termination of the
7 synthetic lease transaction.
8       Q.     And page 96, is that your
9 signature?

10       A.     Yes.
11       Q.     And who prepared this termination
12 agreement?
13       A.     I believe it was prepared by Mayer
14 Brown.
15       Q.     And this affidavit, the Robert
16 Gordon affidavit, is dated June 18, 2009.  Did
17 you learn that the termination statement that's
18 at issue in this case had been filed prior to
19 June 18, 2009?
20       A.     I believe so.
21       Q.     Can you say how much prior?  I'm
22 coming back to something that came up at the
23 beginning of the deposition, which is just
24 trying to identify when you learned for the
25 first time.
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1       A.     I don't recall.
2              MR. CALLAGY:  He said he believes
3 it was after the filing of the General Motors
4 bankruptcy filing.
5              MR. FISHER:  Yes.
6       Q.     So it was after the GM -- to the
7 best of your knowledge, it was after the GM
8 Chapter 11 case was commenced and on or before
9 June 18, 2009.

10       A.     Correct.
11       Q.     Sitting here today, do you know
12 whether there's anyone at JPMorgan who learned
13 that the termination statement had been filed
14 before the GM bankruptcy filing?
15       A.     No.
16       Q.     Just so that I understand your
17 answer, is it that you don't know whether
18 there's someone else who may have learned
19 before, or you know that there's no one who did?
20       A.     I'm not aware of anyone who knew.
21       Q.     Did you complain to anyone at
22 JPMorgan about the fact that the Lien Perfection
23 Group in Bangalore had not gotten you a UCC
24 summary for the Term Loan?
25       A.     Not that I recall.
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1       Q.     Were you concerned that you had
2 made a request on May 6, 2009 and to your
3 recollection never received the UCC summary that
4 you had requested?
5       A.     Could you repeat that, please?
6       Q.     Were you concerned by the fact that
7 you had made a request for UCC summary
8 information about the Term Loan on May 6, 2009
9 and that you never received that information?

10              MR. CALLAGY:  Objection to the
11 form.
12       A.     I don't recall being concerned, no.
13       Q.     Sitting here today, you know that
14 the termination statement that's at issue in
15 this case was filed in October 2008, correct?
16       A.     Sitting here today, yes.
17       Q.     Do you have an understanding as to
18 how the fact of that filing back in October 2008
19 comes to the attention of the Lien Perfection
20 Group in Bangalore?
21              MR. CALLAGY:  Objection.  Would you
22 read that back, please.
23              (The pending question was read.)
24              MR. CALLAGY:  Who says it did?  I'm
25 sorry, objection to the form of the question.
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1       Q.     Can you answer the question?
2       A.     I'm not aware that they were
3 notified.
4       Q.     Is it your understanding that --
5 and I'm not talking about the specific
6 termination statement at issue in this case, but
7 generally, is it your understanding that the job
8 of the Lien Perfection Group is to register UCC
9 filings that relate to JPMorgan collateral?

10              MR. CALLAGY:  Objection to form.
11       A.     If you mean to register them and
12 file them, no.
13       Q.     I mean register them as in --
14       A.     On our books and records.
15       Q.     And put them into JPMorgan's books
16 and records.
17       A.     Yes.
18       Q.     The answer is yes?
19       A.     Yes.  I'm not aware that the bank
20 is notified of UCC-3 terminations.  So to my
21 point before, I'm not sure whether they would
22 have received notification of a termination.
23       Q.     And I guess I'm asking -- do you
24 have any understanding of how they go about
25 performing that function -- withdrawn.
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1              Do you have any understanding of
2 how they get the information that's necessary
3 for them to input UCC financing statement
4 information into JPMorgan's system?
5       A.     I believe they received a closing
6 checklist from our external counsel listing the
7 UCCs that were filed in conjunction with a new
8 transaction.
9       Q.     And in connection with the payoff

10 of the synthetic lease transaction, do you know
11 whether the Lien Perfection Group in Bangalore
12 received a copy of the closing checklist?
13       A.     I'm not aware of them receiving
14 that.
15       Q.     But not speaking about the
16 synthetic lease transaction, your understanding
17 is that in general they would receive such a
18 closing checklist from JPMorgan's counsel on the
19 transaction?
20              MR. CALLAGY:  Objection to form.
21       A.     Related to new transactions, yes.
22 I do not know -- I have no idea if they receive
23 closing checklists related to closings --
24 terminations of transactions.
25       Q.     Aside from Mr. Ramesh who we saw on
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1 an e-mail, do you know any of the other
2 individuals who are part of this Lien Perfection
3 Group in Bangalore?
4       A.     No.
5       Q.     Do you know how many people work in
6 the Lien Perfection Group in Bangalore?
7       A.     No.
8              MR. FISHER:  I'm going to ask the
9 court reporter to mark as Plaintiff's Exhibit 53

10 a document with the number JPMCB 75.
11              (Exhibit 53 for identification,
12 Bates stamped JPMCB 75.)
13       Q.     That e-mail address,
14 TCP_Corporates, during this period of time did
15 that e-mail address go to Mr. Bolanini?
16       A.     It's possible he received this.
17       Q.     Is this an e-mail that you sent on
18 June 22nd, 2009?
19       A.     It appears to be, yes.
20       Q.     At this point in time why is it
21 that you were asking for documentation received
22 in connection with the payoff of the synthetic
23 lease?
24       A.     I don't recall exactly, but I
25 expect that I wanted to see if we received any
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1 closing documentation related to the synthetic
2 lease closing in October of '08.
3       Q.     Were you inquiring because at this
4 point in time you knew that the termination
5 statement had been filed in connection with the
6 closing of the synthetic lease transaction?
7       A.     Yes, I knew that at this point.
8       Q.     And that's why you were asking for
9 the information?

10       A.     I believe so.
11       Q.     Earlier when you talked about
12 closing checklists going to the Lien Perfection
13 Group in Bangalore, was it JPMorgan's practice
14 to also have a copy of the closing checklist
15 sent to the TCP Corporates e-mail address?
16              MR. CALLAGY:  Objection to the
17 form.
18       A.     I don't know.
19       Q.     Do you recall whether you received
20 the documentation that you were asking for in
21 this request?
22       A.     I don't recall receiving anything.
23              MR. FISHER:  I'm going to ask the
24 court reporter to mark as Plaintiff's Exhibit 54
25 a document numbered JPMCB 69.
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1              (Exhibit 54 for identification,
2 Bates stamped JPMCB 69.)
3       Q.     Is the bottom e-mail an e-mail that
4 you sent to Evelyn Dixon?
5       A.     It appears to be, yes.
6       Q.     Who is Ms. Dixon?
7       A.     Evelyn Dixon works in our loan
8 documentation -- the group that keeps our loan
9 documentation.

10       Q.     And did you receive from Ms. Dixon
11 the information you were asking for?
12       A.     I don't recall.
13       Q.     And then going up an e-mail, it
14 appears that you forwarded your e-mail to
15 Ms. Dixon to Ms. Rarich and Ms. Tippitt.  Who
16 are they?
17       A.     I believe they were other
18 individuals that worked in the same group.
19       Q.     And did you get a response from
20 them?
21       A.     I don't recall.
22              MR. FISHER:  I'm going to ask the
23 court reporter to mark as Plaintiff's Exhibit 55
24 a document numbered JPMCB-1-287 through 289.
25              (Exhibit 55 for identification,
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1 Bates stamped JPMCB-1-287 through 289.)
2       Q.     Is that a letter that you sent on
3 or about June 30, 2009?
4       A.     Yes.
5       Q.     Towards the bottom of the first
6 page there's reference to amounts outstanding
7 under the loan agreement and the other loan
8 documents.  And the number there is in excess of
9 1.4 billion.

10              Do you know whether the amount
11 stated there was ultimately transferred from GM
12 to JPMorgan?
13       A.     I don't recall, but I would assume
14 so.
15       Q.     On the second page of that exhibit,
16 next to the entry that has a C next to it
17 there's a $3.8 million number for estimated
18 LIBOR breakage costs.  What does that refer to?
19       A.     Generally in credit agreements, if
20 a borrower puts on a loan for some period of
21 time, whether it be three months, six months,
22 since banks match fund, that loan, if it's
23 broken early, there may be costs associated with
24 having to reinvest those funds at a different
25 interest rate.  So credit agreements provide for
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1 lenders to be reimbursed for any loss that they
2 incur related to the breakage of those loans.
3       Q.     And the next entry on that list is
4 an amount $448,884 in fees and disbursements of
5 Morgan Lewis.  What do those fees and
6 disbursements relate to?
7       A.     I don't have specifics but in
8 conjunction with their work on the first
9 amendment and thereafter up through this date.

10       Q.     And following the payoff of the
11 Term Loan, was a UCC amendment filed terminating
12 the financing statement that relates to the Term
13 Loan?
14       A.     I don't know.
15              MR. FISHER:  I'm going to ask the
16 court reporter to mark as Plaintiff's Exhibit 56
17 a document numbered JPMCB MLB 2387 to 2388.
18              (Exhibit 56 for identification,
19 Bates stamped JPMCB MLB 2387 through 2388.)
20       Q.     Mr. Duker, I don't see you anywhere
21 on this e-mail chain.  Have you previously seen
22 any of these e-mails before?
23       A.     I don't recall seeing this.
24       Q.     You do recall?
25       A.     I don't recall.
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1       Q.     And you don't know one way or
2 another whether a termination statement was
3 filed following the payoff of the Term Loan?
4       A.     I do not.
5       Q.     Were you involved in the
6 documentation that concerned the payoff of the
7 Term Loan?
8       A.     I was involved in the preparation
9 of the payoff letter.  That's the only thing I

10 recall.
11       Q.     Earlier when we looked at the
12 Gordon affidavit, we looked at an exhibit which
13 was something called the termination agreement
14 that related to the synthetic lease.  Do you
15 know whether there was any termination agreement
16 that related to the payoff of the Term Loan?
17              MR. CALLAGY:  Objection to the
18 form.
19       A.     I'm not aware of any.
20       Q.     In connection with the synthetic
21 lease -- the payoff of the synthetic lease
22 transaction, it's your understanding that Mayer
23 Brown, borrower's counsel, caused the mistake in
24 the termination statement to be filed?
25              MR. CALLAGY:  Objection to form.
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1       A.     I believe so.
2       Q.     And in your experience, is it
3 typical for borrower's counsel to file
4 termination statements?
5       A.     Situations vary.  I've seen it
6 before.
7       Q.     In your experience, how does the
8 borrower's counsel learn -- withdrawn.
9              Have you been involved in other

10 transactions, aside from the payoff of this
11 synthetic lease transaction, where borrower's
12 counsel caused the filing of the termination
13 statements?
14       A.     I'm not aware of specific examples,
15 but it would not be unusual.
16       Q.     Do you generally think that you
17 have been involved in such transactions and you
18 just can't recall any specific transaction right
19 now?
20       A.     Yes.
21       Q.     And do you know whether in those
22 other transactions there was a document called a
23 termination agreement?
24       A.     I don't know.
25       Q.     Can you think of any specific
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1 transaction that you were involved with, aside
2 from the payoff of the synthetic lease, in which
3 borrower's counsel arranged for any UCC
4 termination statements to be filed?
5       A.     No.
6       Q.     In an effort to make this exhibit
7 somewhat more legible, we blew it up, but it
8 still is somewhat hard to read.
9              MR. FISHER:  I'm going to ask the

10 court reporter to mark as Plaintiff's Exhibit 57
11 a document numbered JPMCB-1-27 through 31.
12              (Exhibit 57 for identification,
13 Bates stamped JPMCB-1-27 through 31.)
14       Q.     Is Plaintiff's Exhibit 57 a
15 document that you recognize?
16       A.     No.
17       Q.     Do you have any understanding as to
18 who prepared this document?
19       A.     I do not.
20       Q.     Do the names listed on this
21 document appear to you to be parties who were
22 lenders under the Term Loan as of the date that
23 the Term Loan was paid off?
24       A.     I don't know the answer.
25       Q.     Who would know the answer to that?
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1       A.     The loan and agency group.
2       Q.     And in the loan and agency group,
3 specifically would that be Mr. Swint?
4       A.     Yes.
5              MR. FISHER:  John, if it's okay
6 with you, why don't we take a short break and I
7 think I may be either done or very close to
8 done.
9              MR. CALLAGY:  Okay.

10              (Recess taken.)
11 BY MR. FISHER:
12       Q.     I just have a few more questions.
13              Mr. Duker, did you do anything to
14 prepare for today's deposition?
15       A.     Yes.
16       Q.     Did you meet with anyone to prepare
17 for today's deposition?
18       A.     Yes.
19       Q.     Who did you meet with?
20       A.     My colleagues here from Kelley
21 Drye.
22       Q.     Anyone else?
23       A.     No.
24       Q.     And concerning the termination
25 statement that's the subject of this lawsuit,
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1 aside from counsel, have you had any discussions
2 with anyone about that termination statement?
3              MR. CALLAGY:  Other than he's
4 testified, you asked him questions about it
5 throughout the course of the day.
6       Q.     Other than anything as to which you
7 may have already testified, can you think of
8 anyone else with whom you've had a discussion
9 about the termination statement who was not

10 serving as counsel to JPMorgan?
11       A.     I'm sure it's come up by this
12 point.  I'm just trying to remember any
13 specifics.  I do now recall that we had a
14 meeting with some senior people in the bank,
15 Steve Black.
16              MR. CALLAGY:  Counsel was at that
17 meeting.  You can identify who was there but not
18 to say what was discussed.
19       A.     Counsel from Morgan Lewis was in
20 attendance, internal counsel.  I don't recall
21 who was all there when this topic came up.
22       Q.     When was that meeting?
23       A.     I don't know.
24       Q.     Was it after -- it was sometime
25 after you had already known that the termination
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1 statement had been filed?
2       A.     Yes.
3       Q.     Since learning that the termination
4 statement had been filed, have you had
5 communications with Mr. Merjian?
6       A.     I have not.
7       Q.     I thank you for your time, I don't
8 have any further questions.
9              MR. CALLAGY:  I have no questions.

10              (TIME NOTED:   12:48 p.m.)
11
12                      _______________________
13                      RICHARD W. DUKER
14
15 Subscribed and sworn to before me
16 this _____ day of _________, 2010.
17
18 __________________________________
19
20
21
22
23
24
25
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1                C E R T I F I C A T E
2 STATE OF NEW YORK   )
3                      : ss.
4 COUNTY OF NEW YORK  )
5
6           I, SUZANNE PASTOR, a Shorthand
7 Reporter and Notary Public within and for the
8 State of New York, do hereby certify:
9           That RICHARD W. DUKER, the witness

10 whose deposition is hereinbefore set forth, was
11 duly sworn by me and that such deposition is a
12 true record of the testimony given by the
13 witness.
14           I further certify that I am not
15 related to any of the parties to this action by
16 blood or marriage, and that I am in no way
17 interested in the outcome of this matter.
18           IN WITNESS WHEREOF, I have hereunto
19 set my hand this ____ day of ___________, 2010.
20
21
22
23              ________________________
24              SUZANNE PASTOR
25
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22 this _____ day of _________, 2010.
23
24 _________________________________
25
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

lu re

MOTORS LIQUIDATION COMPANY, etal.,

Debtors.

OFFICIAL COMMITTEE OF UNSECURED
CREDITORS OF MOTORS LIQUIDATION
COMPANY Vk/a GENERAL MOTORS
CORPORATION,

Plaintiff,
-against-

JPMORGAN CHASE BANK, N.A., et al,

Defendants.

Chapter I I

Case No. 09-50026
(REG)

(Jointly Administered)

Adversary Proceeding

Case No . 09-00504
(REG)

PLAINTIFF'S RESPONSES AND OBJECTIONS TO
DEFENDANT'S FIRST SET OF REQUESTS TO ADMIT

Plaintiff, the Official Committee of Unsecured Creditors of Motors Liquidation

Company, f/k/a General Motors Corporation (the "Committee" or "Plaintiff'), by and through its

Special Counsel, Butzel Long, a professional corporation, hereby responds and objects to

Defendant JPMorgan Chase Bank, N.A.'s ("JPMorgan") First Set of Requests to Admit to

Plaintiff, as follows:

GENERAL OBJECTIONS

1. Plaintiff objects to each request to the extent that it seeks to impose obligations in

addition to, or inconsistent with, those imposed by the Federal Rules of Civil Procedure.

2. Plaintiff objects to each request to the extent that it seeks information subject to

the attorney-client privilege, work-product doctrine, or any other applicable privilege or

1



immunity from discovery. Plaintiff will not provide any information protected by such

privileges or immunities, and inadvertent disclosure of such information shall not be deemed or

constitute a waiver of any such privilege or immunity.

3. Plaintiff objects to each request to the extent that it seeks information that is

neither relevant to any claim asserted in this action nor reasonably calculated to lead to the

discovery of admissible evidence.

4. Plaintiff reserves the right to assert additional general and specific objections that

may become apparent as additional information is learned through the course of this litigation.

SPECIFIC RESPONSES AND OBJECTIONS

Plaintiff expressly incorporates the general objections in each specific response to the

particular request set forth below, as if fully set forth therein.

Request to Admit No. 1: Admit that the Committee had no knowledge of the October
2008 Amendment prior to the Petition Date.

Response:

Plaintiff objects to this request as irrelevant and not likely to lead to the discovery of

admissible evidence. Subject to and without waiving the foregoing general and specific

objections, Plaintiff states that the Committee did not exist prior to the Petition Date.

Request to Admit No. 2: Admit that no member of the Committee had knowledge of the
October 2008 Amendment prior to the Petition Date.

Response:

Plaintiff objects to this request to the extent that it is duplicative of Request to Admit No.

1, and further objects to the request as irrelevant and not likely to lead to the discovery of

admissible evidence. Subject to and without waiving the foregoing general and specific

objections, Plaintiff represents that it will not assert in this case that any mernber of the

Committee had knowledge of the October 2008 Amendment prior to the Petition Date.
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Request to Admit No. 3: Admit that, Io your knowledge, no creditor of the Debtors, who
is not a member of the Committee, had knowledge of ► hc October 2003 Amendment prior to the Petition
Date.

Response:

Plaintiff objects to this request as irrelevant and not likely to lead to the discovery of

admissible evidence. Subject to and without waiving the foregoing general and specific

objections, the Committee lacks information sufficient to offer an admission or denial

concerning the knowledge of creditors who are not members of the Committee, except the

Committee states, upon information and belief, that JPMorgan, a creditor of the Debtors, had

knowledge of the October 2008 Amendment as early as October 2008.

Request to Admit No. 4: Admit that the Committee did not rely on the fact that the
October 2008 Amendment was filed with the Delaware Secretary of State.

Response:

Plaintiff objects to this request as vague and ambiguous , and further objects to this

request as irrelevant and not likely to lead to the discovery of admissible evidence. Subject to

and without waiving the foregoing general and specific objections, Plaintiff admits that, from

June 3, 2009, when the Committee was appointed , until on or before June 18, 2009, when the

filing of the October 2008 Amendment was first brought to the Committee' s attention, the

Committee did not rely on the fact that the October 2008 Amendment was filed with the

Delaware Secretary of State.

Request to Admit No. 5: Admit that no member of the Committee relied on the fact that
the October 2008 Amendment was filed with the Delaware Secretary of State.

Response:

Plaintiff objects to this request as vague and ambiguous , and to the extent that it is

duplicative of Request to Admit No. 4, and further objects to this request as irrelevant and not

likely to lead to the discovery of admissible evidence. Subject to and without waiving the
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foregoing general and specific objections, Plaintiff admits that, from June 3, 2009, when the

Committee was appointed, until on or before June 18, 2009, when the filing of the October 2008

Amendment was first brought to the Committee's attention, no member of the Committee relied

on the fact that the October 2008 Amendment was tiled with the Delaware Secretary of State.

Request to Admit No. 6: Admit that, to your knowledge, no creditor of the Debtors, who
is not a member of the Committee, relied on the fact that the October 2008 Amendment was tiled with the
Delaware Secretary of State.

Response:

Plaintiff objects to this request as vague and ambiguous, and further objects to this

request as irrelevant and not likely to lead to the discovery of admissible evidence. Subject to

and without waiving the foregoing general and specific objections, the Committee lacks

information sufficient to offer an admission or denial concerning the knowledge of creditors who

are not members of the Committee.

Dated: New York, New York
March 8, 2010

. BUTZEL LONG, a professional corporation

By: '-!2 (-?:> 90--it"
Eric B. Fisher
Barry N . Seidel

380 Madison Avenue
22nd Floor
New York, New York 10017
Tel: (212) 818-1110
Fax: (212) 818-0494

Attorneys for Plaintiff
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