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David N. Millican October 31,2012
Sacramento, CA
1
1 UNITED STATES BANKRUPTCY COURT
2 EASTERN DISTRICT
3 SACRAMENTO DIVISION
4 In re:
5 CITY OF STOCKTON, CALIFORNIA, No. 12-32118
6 Debtor. Chapter 9
7 /
8
9 Deposition of
10 DAVID N. MILLICAN
11 Wednesday, October 31, 2012
12
13

14 Reported by:

15 SANDRA BUNCH VANDER POL, CSR #3032

16 Certified Merit Reporter

17 Certified Realtime Reporter

18 Realtime Systems Administrator credentialed
19 Fellow, Academy of Profegsional Reporters

20 Job No. 38858

21

R T T ———
23

24 ALDERSON REPORTING

25 1-800-FOR-DEPO
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David N, Millican October 31,2012

Sacramento, CA
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modification of its PERS contributions?

A. I was not aware of that. It's possible that
it took place either between our attorneys and
CalPERS or the labor relations and CalPERS. But I
was not aware of any.

0. ‘ Let me go back to prior to the AB 506
process.

Any communication within the City about
whether to seek a restructuring or modification of
its PERS contribution?

A. I don't recall just any specific

conversation. There was a discussion about whether

it was possible or not. But I don't recall the
details.

Q. When did that discussion occur?

A. It was early in the process. Mostly

informed by discussions between the city attorneys
and the Strategic Direction Team.
Q. And what were those communications?
A I can't talk about those.
MR. HILE: I will instruct him not to
answer.
BY MR. NEAL:
Q. Going back to the post-AB 506 period -- or

I'm sorry.

Alderson Reporting Company
1-800-FOR-DEPO
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David N. Millican October 31,2012
Sacramento, CA
220

1 During the AB 506 process, from its

2 initiation to its conclusion upon the Chapter 9

3 bankruptcy filing, any communications or discussions

4 within the City about whether to seek a restructuring

5 or modification of its PERS contributions?

6 MR. HILE: I will instruct you again not to

7 answer to the extent we're talking about

8 attorney-client communications.

9 THE WITNESS: No. I just can't answer that
10 because of the attorney -- because of the involvement
11 of the attorneys in any discussions about that.

12 MR. NEAL: If I could have five minutes with
13 my colleagues, I could determine whether or not I'm
14 done. If I'm not done now, I will be done within

15 five or ten minutes, and then we could turn the floor
16 over to others.

17 Off the record. Thank you.

18 (Recess taken at 3:48 p.m. Back on the

19 record at 3:54 p.m.)

20 MR. NEAL: On the record.

21 Mr. Millican, I have no further questions of
22 you today. My colleague or one of the other

23 objecting party's counsel, Mr. Walsh, at the end of
24 the table, does.

25 But before I conclude, I will just note for

Alderson Reporting Company
1-800-FOR-DEPO
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David N. Mitlican October 31,2012
Sacramento, CA
226
1 A, I don't recall.
2 Q. Was 1t more than one?
3 A. Yes.
4 Q. Was 1t more than five?
5 A, No. I couldn't -- I don't recall how many.
6 Q. You mentioned in passing a subgroup
7 regarding labor issues as part of the sSDT?
8 A. Yes.
9 Q. Was that subgroup encompassed in the names
10 you just gave me?
11 AL Yeg.
12 Q. And that subgroup didn't have any separate
13 decision-making authority with regard to the issue
14 whether to reduce's the City's pension obligations?
15 A. No. It would just make recommendations to
16 the group or to the city manager.
17 0. and with respect to the discussions about
18 whether to reduce the City's pension obligations, did
19 Mr, Deis reflect an opinion on whether or not those
20 obligations should be reduced at the beginning of
21 those discussions?
22 MR. HILE: I'm going to object. That calls
23 for attorney-client privileged communication, and
24 instruct the witness not to answer.
25 MR. WALSH: To the extent that I'm getting

Alderson Reporting Company
1-800-FOR-DEPO
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David N. Millican October 31,2012
Sacramento, CA
227

1 to thingsg you want to claim privilege on, I don't

2 want to infringe on the privilege. WhatlI need to

3 figure out is what of those discussions is

4 privileged -- and when I said "those discussions," I
5 mean the decision whether or not to attempt to reduce
6 the City's pension obligations, what part of that is
7 privileged and what part of that is not, if you're

8 going to assert the privilege as to those discussions
9 generally.
10 MR. HILE: Well, the reason is that I haye
11 to asgert it is because attorneys for the City as
12 well as their outgide counsel were at all of these
13 ~ meetings. And those discussions, therefore, included
14 ipso faéto privileged discussions.

15 MR. WALSH: I understand. But I'm sure you
16 appreciate that the attorney-client privilege only

17 extends to situations where advice is being requested
18 or given. If a city attorney i1s there, for instance,
19 giving, in effect, business advice or listening
20 along, that's not necessarily a privileged
21 conversation.

22 MR. HILE: Well, I'm not sure I would agree
23 with that. But I think we have established that the
24 conversations include legal advice, and I don't think
25 anybody would dispute that the decision as to whether

Alderson Reporting Company
1-800-FOR-DEPO
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David N. Millican October 31,2012
Sacramento, CA
228
1 or not the City's obligationsg to CalPERS could be --
2 would include legal discussions.
3 We have seen a lot of briefing about the
4 issue which shows that it is a legal -- a legal
5 question.
6 MR. WALSH: So, for clarity, you're going to
7 be asserting attorney-client privilege with respect
8 to my questions regarding the decision whether or not
9 to reduce the City's pension obligations as it was
10 made by the SDT?
11 MR. HILE: The decision has already been
12 discloged that the City decided not to do it. But,
13 yes, as to what the discussions were that came to
14 that conclusion and what Mr. Deis might have said to
15 the group that included the attorneys or the
16 attorneys wight have said to him, I am asserting the
17 privilege.
18 MR. WALSH: Okay. I'm going to ask a few
19 more questions to make sure I fully understand this.
20 Bear with me for a moment.
21 MR. HILE: Sure.
272 BY MR. WALSH:
23 Q. Mr. Millican, could you tell me all the
24 bases of the decision not to request CalPERS for a
25 reduction in the pension obligation?

Alderson Reporting Company
1-800-FOR-DEPO
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David N. Millican October 31,2012
Sacramento, CA
229

1 A. All of the bases?

2 Q. All of the bases, as discussed by the SDT.

3 MR. HILE: I will instruct him not to answer

4 that.

5 MR. WALSH: Based on the attorney-client

6 privilege?

7 MR. HILE: Yes.

8 BY MR. WALSH:

9 Q. Well, Mr. Millican, could you tell me any of
10 the bases on which the SDT based its decision and

11 Mr. Deis based his decision not to request CalPERS

12 for a reduction in the City's pension obligations?

13 MR. HILE: Objection. I'm going to object
14 to that question to the extent that it includes

15 attorney-client communications.

16 Just for the record, that part of the

17 question that asks for the basis for Mr. Dies's

18 decision is something which would call for

19 speculation from the witness other than what Mr. Deis
20 might have gaid in his privileged communication. But
21 he could have bhased his decision on other things and
22 expressed it in nonprivileged situations.

23 I have to object to anything that's

24 privileged. And I will object to the extent that you
25 asked for Mr. Deis saying something outside those, to

Alderson Reporting Company
1-800-FOR-DEPO
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David N. Millican October 31,2012
Sacramento, CA
230
1 the extent that it asks for the basis of his
2 decision, would be speculation on the witness.
3 MR. WALSH: Well, you have put Mr. Millican
4 in a tough spot because I'd like to know the parts of
5 that conversation that are not privileged.
6 MR. HILE: No, I understand. And Mr. Deis
7 is going to be deposed. So you can ask him what his
8 personal decision-making process was. But this
9 witness doesn't know what Mr. Dies's personal
10 decision --
11 MR. WALSH: We don't know.
12 Q. Did Mr. Deis ever discusg with you what the
13 bases, any of the bases were for his ultimate
14 decision in the SDT meetings not to request CalPERS
15 for a reduction in pension obligations?
16 A I think the one -~
17 MR. HILE: Let me instruct you not to answer
18 with respect to meetings of the SDT. But outside
19 those meetings, 1f Mr. Deis has discussed it with
20 Yyou, you can answer.
21 THE WITNESS: Really less so in terms of
22 discussgion with Mr. Deis than any disclosures in
23 staff reports where we talk about the nature of the
24 Ask and why we have done that.
25 And that has to do primarily with our --

Alderson Reporting Company
1-800-FOR-DEPO
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David N. Millican October 31, 2012
Sacramento, CA
231

1 really with the City, you know, team and the police

2 chief's very real concern that not having a CalPERS

3 pension program that is consistent with the

4 statewide -- which has become the statewide standard
5 for public safety officers, especially police, would
6 make it extremely difficult for us to retain and

7 recruit police officers.

8 When we did compensation reductions last

9 year, we lost about 40 people. We have 40 brand-new
10 police officers who take at least a year, sometimes
11 two years, to be effective on the street.
12 If we lost another 40, we would have
13 25 percent of our force, 20 to 25 percent of our

14 force with less than a year of experience. And

15 Stockton ig a dangerous place. And we believe if you
16 are not able to retain your senior people who

17 understand the community, or if you are not able to
18 attract qualified people and then keep them through
19 the training process, vyou're going to have some very
20 gerious problems in the community, and it will affect
21 the safety of the community.
22 BY MR. WALSH:

23 Q. So the concern was that the pension benefits
24 going forward were not market, you would lose people?
25 AL That's true.

Alderson Reporting Company
1-800-FOR-DEPO

12 of 63



Case 12:-32118 Filed 03/13/13___Doc 759

David N. Millican October 31,2012
Sacramento, CA
232
1 Q. And if there were a way to make the pension
2 benefits going forward at market, you wouldn't have
3 that concern?
4 A, I'm not sure that that's true, because we
5 don't have police cofficers and their unions, but we
6 have -- because one of the things about a CalPERS
7 pension is that it's portable.
8 Q. I'm not sure I understand that. Let me --
9 let me probe that for a moment.
10 So you mentioned the concern about attrition
11 if pension benefits weren't more, is that correct?
12 A Yes.
13 Q. And if the pension benefits going forward
14 were somehow not market, you weren't as concerned
15 about that or were you still concerned?
16 A Still concerned because you can't always
17 expect completely rational responses in the labor
18 environment.
19 Plus if it was warket, that means it would
20 have to be able to move the benefit to another agency
21 with the same kind of structure that PERS has.
22 Because police officers especially -- firefighters
23 less so, but police officers especially -- can move
24 from jurisdiction to jurisdicticn, and they are
25 easily employable and relatively mobile compared to

Alderson Reporting Company
1-800-FOR-DEPO
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David N. Millican October 31, 2012
Sacramento, CA
233

1 other workers.

2 So if they can't take their service credit

3 and can't affect their final pension because they

4 have been working for you, then they are going to be

5 less willing to work for you. Because 1f they decide

6 to leave, they may not have the ability to coordinate

7 their benefits with a plan offered by a city that is

8 a CalPERS.

9 Q. Could you tell me whether the SDT hired any
10 . experts, other than the work of the legal experts, to
11 provide any advice with regard to asking CalPERS to
12 reduce the pension liability?

13 A. I don't think that I could answer that

14 question based on the previous discussion on

15 privilege.

16 Q. I think it as a "yes" or "no." Are any

17 experts that were retained by the SDT to look at this
18 igsue, other than, of course, the legal issues that
19 SDT worked with?

20 MR. HILE: Or other people that he has

21 mentioned who are part of the team.

22 MR . WALSH: Understood.

23 MR. HILE: Whoyare not city employees.

24 MR. WALSH: Management Partners, et cetera.
25 I agree.

Alderson Reporting Company
1-800-FOR-DEPO
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David N. Millican October 31, 2012
Sacramento, CA
234
1 Q. Were there any outside experts, other than
2 the folks that you mentioned, that were retained to
3 assist in this decision?
4 A. No.
5 0. What work did Management Partners do, 1if
6 any, to assist the SDT in deciding whether or not to
7 request CalPERS to reduce the pension obligation?
8 A. Refore the Ask was prepared, I don't recall
9 any .
10 Q. And, in fact, you were working closely with
11 Mr. Belknap and other people at Management Partners
12 at the time before the Ask was prepared, correct?
13 A. Yes. Although, it was based on teams of
14 people. Just to be clear, there was a financial in
15 debt team and a personnel retiree team. And we
16 didn't spend a lot of time except in the SDT meetings
17 communicating with one another because there was so
18 much to get done.
19 Q. Do you believe, as the Interim CFO of the
20 city, as well as a member of the SDT, you would be
21 generally aware whether Management Partners had been
22 requested to do any work with respect to this
23 particular decision?
24 A, Not necessarily.
25 Q. I will probably get an objection from

Alderson Reporting Company
1-800-FOR-DEPO
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David N. Millican October 31,2012
Sacramento, CA
235
1 Mr. Hile, but let me ask this question, anyway.
2 Could you detail all the analysis done by
3 the SDT with respect to the group's decision not to
4 seek a reduction in pension payments?
S MR. HILE: I will instruct you not to answer
6 the question on the basis of the attorney-client
7 privilege, unless you're aware of analyses that were
8 done outside what was discussed in the SDT.
9 THE WITNESS: I am not aware of any analyses
10 done outsgide the work that was done at the SDT.
11 BY MR. WALSH:
12 Q. Did any members of the SDT disagree with
13  Mr. Dies's decision and believe the City should,
14 indeed, seek to reduce its pension obligations?
15 MR, HILE: I will instruct you not to answer
16 to the extent that it would require you to disclose
17 communications in SDT meetings where attorneys were
18 present.
19 THE WITNESS: I can't answer then.
20 BY MR. WALSH:
21 Q. You can't answer because of the objection
22 that Mr. Hile imposed?
23 A. Yes. Because of the attorneys being
24 present, ves.
25 Q. And I believe I understood your testimony a

Alderson Reporting Company
1-800-FOR-DEPO
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David N. Millican October 31,2012
Sacramento, CA :
236
1 few minutes ago with Mr. Neal to be to the effect
2 that the City did not request CalPERS to reduce its
3 pension liability; is that correct?
4 MR. HILE: Let's --
5 THE WITNESS: Go ahead.
6 MR. HILE: I will just object. That's vague
7 as to time.
8 BY MR. WALSH:
9 0. At any time.
10 A So the City after filing Chapter 9 did
11 request a reduction in the most recent benefit that
12 was added to its contract.
13 0. And when did that request occur?
14 A, T don't recall the specific date.
15 Q. Who made that request?
16 A I think it was from Teresia Haase or from
17 our attorneys.
18 Q. Could you give me the detail on that
19 request, please.
20 A That request was to somehow reduce the
21 impact of the 5 percent cost of living adjustment
22 provision, which allows a COLA cof up to 5 percent on
23 the labor contract in order to keep the people in the
24 contract up with inflation.
25 So that was, like, the most recent benefit

Alderson Reporting Company
1-800-FOR-DEPO
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Teresia A. Haase

Sacramento, CA

November 14, 2012
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UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT
SACRAMENTO DIVISION
In re:
CITY OF STOCKTON, CALIFORNIA, No. 12-32118

Debtor. Chapter 9

Deposition of
TERESTA A. HAASE

Wednesday, November 14, 2012

Reported by:

SANDRA BUNCH VANDER POL, RMR, CRR, CSR #3032
Realtime Systems Administrator credentialed
Fellow, Academy of Professional Reporters

Job No. 39039

ALDERSON REPORTING
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Teresia A. Haase November 14, 2012
Sacramento, CA

Page 138

1 Q. Have you heard of any communications that

2 the City has had with PERS regarding a proposed

3 modification of its PERS obligation?

4 MR. RIDDELL: Other than anything you may

5 have heard as a result of communications with

6 counsel.

7 THE WITNESS: The only other thing I'm aware
8 of is the letter prepared by Ms. Montes to PERS.

9 BY MR. NEAL:
10 Q. That's all?
11 A. ‘ That's all I can recall.
12 MR. NEAL: Counsel, if I ask this witness
13 gquestions about what was discussed in the SDT team

14 meetings regarding CalPERS, would you instruct the

15 witness not to answer those questions on the basis of

16 attorney-client privilege?

17 MR. RIDDELL: I would.

18 MR. NEAL: Ms. Haase, subject to a

19 reservation of rights that we have outstanding with
20 respect to document production issues, the basis of

21 which I'm going to keep this deposition open, I have

22 no further questions. I want to thank you for your
23 time.

24 THE WITNESS: Thank you.

25 EXAMINATION

Alderson Reporting Company
1-800-FOR-DEPO
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Teresia A. Haase

Sacramento, CA

November 14,2012
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Page 139

BY MR. WALSH:

Q. Good afternoon, Ms. Haase. My name is
Matthew Walsh, and I'm counsel for National Public
Finance Guarantee Corporation.

I would like to start by stating on the
record that the reservations I have are similar to
what was stated by Mr. Neal and what I have stated on
the record at prior depositions, so I will just
preserve those rights and move on.

I do have a number of questions also
regarding SDT meetings, and I understand that -- is
it correct, Counsel, that you will assert objections
based on privilege i1f I asked those questions about
what happened at those meetings?

MR. RIDDELL: I believe generally. But, I
mean, I don't know what all the questions would be.
But, yeah, I mean, the same blanket objection that we
have interposed previously would apply here.

MR. WALSH: I would like to discuss with the
witness what happened at the SDT meetings in which it
was discussed whether or not CalPERS should be asked
for a reduction in the liability.

MR. RIDDELL: Yeah, based on counsel's
presence and communications with counsel and the

advice given by counsel in the context of those

Alderson Reporting Company
1-800-FOR-DEPO
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Teresia A. Haase November 14, 2012
Sacramento, CA

Page 140
1 meetings, we would interpose those same objections
2 that we have done previously.
3 MR. WALSH: We think we are entitled to that

4 information, but we can deal with that at the right
5 time. And I will move on to the next line item.
6 MR. RIDDELL: So noted.

7 BY MR. WALSH:

8 0. Ms. Haase you mentioned the term "second

9 Lier amendments'" a number of times today in the

10 deposition; is that correct?

11 A. Yes.

12 Q. Could you just, for the record, tell us what
13 you understand to be second tier amendments?

14 A, Yes. A second tier 1is when a PERS contract
15 is amended to offer lower benefits than employees

16 that are currently or retirees who have already

17 retired are receiving.

18 Q. It's a going-forward situation, correct?
19 A Correct.

20 Q. It doesn'lt amend the rights that have

21 already accrued?

22 A. Correct.

23 0. Were you involved in any AB 506

24 negotiations?

25 AL No.

Alderson Reporting Company
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Teresia A. Haasc November 14, 2012
Sacramento, CA

Page 162
1 which the substance of the Ask was discussed?

2 A Are you talking about public session

3 meetings?

4 Q. Yes. Start with that.

5 A. I attended the meeting where the financial

6 information pertaining to the Ask was presented.

7 Q. At that meeting was there a discussion about
8 whether or not CalPERS should be -- strike that.

9 At that meeting was there a discussion

10 whether or not the City should seek a reduction from
11 CalPERS of the City's liability.

12 AL Not to my recollection.

13 MR. WALSH:

14 Q. I have a question with respect to the closed
15 session. Counsel, is it fair to say you would assert
16 attorney-client privilege objections to those?

17 MR. RIDDELL: I would.

18 MR. WALSH: And, for the record, with

19 respect to closed sessions that pertain to the

20 business decision of the Ask and whether or not to

21 request a reduction of the CalPERS pension liability,
22 I believe that we are entitled to that information.
23 Q. Are you aware whether the SDT committee

24 meeltings had minutes prepared afterwards?

25 A. I'm not aware.

Alderson Reporting Company
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Vanessa 2, Burke November 15,2012
Sacramento, CA

Page 1
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2 EASTERN DISTRICT
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4 In re:
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9 Deposition of
10 VANESSA E. BURKE
11 Thursday, November 15, 2012
12
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Vanessa 12, Burke November 15,2012
S‘dCl’ill“Cnl‘()‘ CA
Page 144

1 A, I only started to become a member recently.
2 0. When you became CFO?

3 A Yes.

4 Q. Did you attend -- and that was about 45 days
5 ago, correct?

6 AL Yes.

7 Q. Congratulations, by the way.

8 A. Thank you.

9 Q. Did -- I didn't mean that pejoratively.
10 A. I can laugh. Off the record.
11 Q. Did you attend any meetings of the SDT
12 before the time that you became CFO?
13 A. I did not attend any SDT meetings prior to
14 becoming CFO.
15 Q. So your first meetings that you attended
16 were gometime after September 30, 20127

17 I misspoke. Let me rephrase that.
18 So the first SDT meetings you attended were
19 gsometime after September 15th, 20127

20 A. I -- I should back up and correct that prior
21 statement. I may have attended one or two with Dave
22 Millican just prior to his departure and me taking

23 office.
24 Q. That would have been the summer of 2012 some
25 time?
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1 A It would have been in September.

2 Q. Okay. Have you been involved -- I have to

3 ask the gquestion, Norm.

4 Have you been involved in any SDT

5 discussions regarding the possible reduction or

6 modification of the City's pension liability?

7 MR. HILE: And I will instruct you not to

8 answer on the grounds of the attorney-client

9 privilege with respect to discussions in the SDT

10 meetings.

11 MR. WALSH: I want to state for the record
12 that this issue has come up in every deposition so

13 far. We have been frustrated ever‘time with resgpect
14 to our ability to discover this information.

15 I think that to the extent -- to the extent
16 the City wishes to rely on its decision, we are

17 entitled to this discovery and want the City to give
18 it to us.

19 Q. Is it fair to say that if I ask additional
20 gquestions about what occurred in the SDT meetings she
21 attended, that you will be instructing her not to
22 answer?

23 MR. HILE: Yes.

24 MR. WALSH: On the basis of the

25 attorney-client privilege?
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1 MR. HILE: Yes.
2 BY MR. WALSH:
3 Q. Have you been involved in any City Council
4 discussions regarding possible reduction or
5 modifications of the City's pension liability?
6 MR, HILE: I am going to instruct you not to
7 answer with reépect to any City Council meetings that
8 were in closed session. 2And I don't know if there
9 were any, so I don't know i1f there's a foundation for
10 thig.
11 But I just don't want you to answer with
12 respect to, if you did attend a closed session,
13 anything that was said by the City\Council in a
14 closed session.
15 THE WITNESS: I have only -- I have not
16 participated in that discussion.
17 BY MR. WALSH:
18 Q. What involvement, 1f any, did you have in
19 the City's decision, with respect to the AB 506
20 processg, not to request a reduction of the City's
21 PERS liability?
22 MR. HILE: ©Now, I will instruct you not to
23 answer, 1f your answer includes information that you
24 learned at the SDT meetings or at a closed session of
25 the City Council.
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1 THE WITNESS: Can you repeat that question.
2 MR. WALSH: Yes. And I will do it without
3 the transcript, old school style.
4 MR. HILE: Right.
5 BRY MR. WALSH:
6 0. What involvement did -- strike that.
7 What involvewment, if any, did you have in
8 the City's decision not to reguest a reduction in the
9 City's PERS liability as a result of the AB 506
10 process?
11 AL None.
12 Q. Have you been involved directly in any
13 conversations with representatives‘of CalPERS
14 pertaining to any issue pertaining to the reqguest --
15 strike all that.
16 Have you been involved in any conversations
17 with any representatives of CalPERS with respect to
18 any request to modify or reduce the City's percent
19 liability?
20 AL No.
21 Q. Have you heard of any -- about any
22 conversations between the City on the one hand and
23 representatives of CalPERS on the other hand with
24 respect to a request by the City to reduce or modify
25 the City's PERS liability?
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1 MR. HILE: I will instruct you not to answer
2 to the extent that it would include any discussions
3 at SDT meetings or in closed session. Otherwise you
4 can answer.
5 THE WITNESS: So outside of what he said,
6 no.
7 BY MR. WALSH:
8 Q. Other than conversations involving Jjust the
9 City representatives and their attorneys, have you
10 ever been involved in any internal conversations
11 within the City with respect to CalPERS or whether or
12 not the City should request a modification or
13 reduction of its PERS liability?
14 A No.
15 Q. You testified earlier as to the City's
16 housing loan portfolio. It was brief testimony this
17 morning. Do you recall that?
18 AL Yes.
19 0. And T think it's in Exhibit 163, if my notes
20 are correct. BAnd that should be in front of you, I
21 believe. Page 2. It looks like the second bullet
22 point on page 2.
23 Let me know when you're there.
24 A. I am there.
25 Q. The second bullet point on page 2 reads, in
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1 MR. WALSH: I have a number of gquestions --
2 and I will direct this one to you, Mr. Hile, and
3 Mr. Deis -- about the conversations at the SDT level
4 as well as the closed council level with respect to
5 the decision not to request an impairment of the
6 CalPERS liability.
7 In prior depositions I know that you have
8 asserted the privilege. I would like to get into
9 thig, and I think I'm entitled to it. But I'd like
10 to know, Mr. Hile, whether the privilege will
11 continue to be asserted with respect to these
12 gquestions?
13 MR. HILE: Yes.
14 MR. WALSH: Okay. I continue to lodge my
15 objection, as I have in the past. I won't belabor
16 the record with it. I think we are entitled to this.
17 But I will not go into those questions based on that,
18 and I will resgerve rights and move on.
19 0. Mr. Deisg, members of the SDT are CalPERS
20 beneficiaries, correct?
21 A. Not all of them.
22 Q. But a majority of them, correct?
23 A. I don't even know if it's a majority.
24 0. Do you know of -- can you identify anyone
25 who is a member of the SDT that is not a member of
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1 CalPERS, other than outside counsel and outside
2 consultants?
3 A. You just lessened the math calculation
4 there. That would basically be staff, and they would
5 be members of CalPERS.
6 0. And in -- again, I don't intend to get into
7 the area Mr. Hile is going to object on, so let me
8 just -- I object to his objection, but I'm not trying
9 to probe sideways here.
10 Of the people on the SDT that make the
11 decigions, you're the person that makes the final
12 decisions; is that correct?
13 A, That's correct.
14 Q. Not the lawyers, the outside accountants --
15 or the outside consultants, correct?
16 MR. HILE: I'm going to object that there's
17 no foundation. And it's vague and ambiguous.
18 MR. WALSH: Let me rephrase it.
19 Q. Does the buck stop with you on the SDT,
20 Mr. Deis?
21 MR. HILE: Same objections.
22 THE WITNESS: I would say that in any
23 decision-making process that I'm involved in, if a
24 staff person feels that I'm making an egregious error
25 in a particular decision, that that staff person has
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1 A I don't know if there was a specific point

2 in time.

3 Q. Was there a general point in time that a

4 consensus was reached as to what to do with the PERS

5 pension liability?

6 A Yes.

7 Q. And when was that, approximately?

8 A. Prior to the commencement of AB 506.

9 Q. Was there a consensus among SDT or was there
10 dissension within the SDT regarding what to do about
11 the PERS pension liability?

12 MR. HILE: TI'm going to object and instruct
13 the witness not to answer because that would begin to
14 invade the attorney-client privilege with respect to
15 those meetings.

16 MR. WALSH: I have a number of quegtions

17 with regard to the SDT meetings pertaining to the

18 discussions about the PERS pension liability. Is

19 there a stipulation we can have that those guestiong
20 will not be answered because you will assert the

21 attorney-client privilege?

272 MR. HILE: Yes.

23 BY MR. WALSH:

24 Q. Let me ask you about discussions outside of
25 SDT meetings. And I'm not referring to discussions
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1 involving your lawyers, because I assume Mr. Hile

2 will assert attorney-client privilege. So

3 discussions not involving your lawyers. Can I use

4 that as a basis here for a moment?

5 A Certainly.

6 Q. Do you recall any discussions outside of SDT
7 meetings in which members of the City's management

8 team, including vyou, discussed what to do about the

9 PERS pensgion liability?
10 A. No.

11 Q. None?

12 A No.
13 Q. Did you hear about any such discussion, even
i4 though you weren't directly inveolved in them?
15 A No. No.

16 Q. Is it your belief that any discussions

17 regarding what to do about the PERS pension

18 liability, along with the City's management team,

19 only occurred in the context of the SDT meetings?
20 AL Could you ask that one more time, please.
21 Q. Certainly.

22 Is it your belief that in the discussions

23 among the City's wanagement team regarding what to do
24 about the PERS pension liability only occurred in the
25 context of the SDT meetings?
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1 A Yes. And in -- and in closed session.
2 Q. Well, when you say "closed session," are you
3 referring to sessions involving the City's lawyers?
4 AL Yes.
5 MR. WALSH: And, Mr. Hile, 1f I ask
6 questions about the content of those discussions,
7 would you be asserting the attorney-client privilege?
8 MR. HILE: Yes. With respect to closed
9 sessions of the City Council that are closed sessions
10 because of the discussion of legal matters.
11 BY MR. WALSH:
12 Q. Are you -- do you recall any such closed
13 sessions of the City Council in which PERS liability
14 issues were discussed that did not involve the City's
15 lawyers?
16 A, I don't recall any closed session ever that
17 did not recall the City's -- that did not include the
18 City's lawyer 
19 Q. Could you tell me what your understanding is
20 of why the City ultimately determined not to request
21 a reduction of its PERS pension liability?
22 MR. HILE: I will object to the question to
23 the extent that the term "City" is vague and
24 ambiguous and no foundation. This witness doesn't
25 speak for the City.
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1 0. Do you know who with the City was involved

2 in those discussions?

3 A. I believe it would be our attorneys and

4 possibly Ann Goodrich.

5 Q. When you say "our attorneys," you mean your
6 attorneyg from Orrick?

7 A As well as our city attorney.

8 Q. Other than the city attorney and perhaps the
9 attorneys from Orrick, and Ms. Goodrich, are you
10 aware of any other people that may have spoken to

11 CalPERS over the coufse of the AB 506 process?
12 AL No.
13 Q. What did you learn about those discussions
14 between the City representative on the one hand and
15 CalPERS on the other hand?

16 A. I learned about that in the SDT.

17 Q. You can answer the quegtion.
18 MR. HILE: Out of caution for wanting to

19 make sure that there's not an argument that we have
20 waived the privilege, I'm going to ask for a break so
21 that I can find out the basis for what the
22 information is and how it came about so I can
23 determine whether or not I need to assert the
24 privilege. So I just ask for a break guickly.
25 MR. WALSH: Fine. Before you leave, let me
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1 state for the record if lawyers pass on nonprivileged
2 information, it doesn't turn into privileged

3 information.

4 MR. HILE: I understand. I want to make

5 sure what the information was, though, before I --

6 MR. WALSH: Understood. Let's take a short
7 break.

8 (Off the record at 4:19 p.m. Back on the

9 record at 4:22 p.m.)
10 MR. WALSH: We are back on the record.
11 Q. What did you learn about the discussions in
12 the AB 506 procegs between the City representative on
13 the one hand and CalPERS on the other hand?
14 A Well, actually, I'm not familiar with
15 discussiong that occurred during the AB 506 process.
16 Q. Well, what did you learn about discussions
17 that occurred generally between the City
18 representative on the one hand and CalPERS on the

19 other hand about the issue of reducing the PERS
20 pension liability?
21 A. I didn't learn about a conversation between
22 City representatives and CalPERS about reducing

23 pension benefits.

24 Q. I understood earlier you might have learned
25 about it in a conversation between the City
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1 representatives and CalPERS about pension benefits.
2 A. Yes.

3 Q. What did you learn about -- I will take the
4 word "reducing" out of the question.

5 A Okay.

6 Q. What did you learn about the conversation

7 between the City representative at CalPERS about

8 pension benefits?

9 A, CalPERS talked about what rejection of the
10 contract would look like with City staff.
11 Q. When did that conversation occur?

12 A, Within the last couple of months.

13 Q. When did you learn about it?

14 A, I learned about it at a Strategic Direction
15 Team meeting within the last month or so.

16 Q. Who was involved on the City side in that
17 discussion?

18 A Teresia Haas.

19 Q. Anybody else on the City side?

20 A. I don't believe so.

21 Q. Do you know who was involved in CalPERS

22 gide?

23 A. No, I don't.

24 Q. What was your understanding of the gist of
25 that conversation?
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competitive both as to police and to fire?

A. The discussion was we needed to maintain
average PERS benefits in safety and miscellaneousg in
order to remain a competitive emplovyer.

0. Well, so no distinction was made between
police and fire, is that the way --

A. That is correct.

Q. Okay. So when that determination was made
by the 8DT, can you tell me what facts informed that
decision? In other words, what facts were you
relying on when you came to that conclusion?

MR. HILE: I'm going to instruct her not to
answer that question.

MR. GARDENER: On what basis?

MR. HILE: Because it invades the
attorney-client privilege. You weren't here
yesterday, but the SDT meetings included attorneysg,
and there were -- and I've instructed because the
substance of those conversations are privileged.

Now, everyone wants to get as much as they
can outside that privilege, but I'm not going to
allow a discussion of that -- that requires the
divulging of that information.

BY MR. GARDENER:

0. Well, is it -- its your understanding,
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1 the meetings, and you have reports about different

2 things or information, but they are not members of

3 the group.

4 Q. I'm not interested in them. I'm interested
5 in members of the group.

6 Who other than outside counsel or outside

7 advisors, and other than the folksg you mentioned in

8 your ansgwer a few minutesgs -- a few seconds ago?

9 AL Not that I recall.

10 Q. I understand from your earlier guestioning
11 that you will not answer questions about the SDT's

12 consideration of whether or not to restructure the
13 PERS obligation; is that correct?

14 MR, KILLEEN: Objection. And restate my

15 standing objection to her answering. And instruction
16 not to answer to the extent it would involve

17 attorney-client privileged communications.

18 THE WITNESS: Yes.

19 BY MR. WALSH:
20 Q. Did you have any conversations at any time
21 not involving attorneys in which the topic of the

22 City restructure against PERS obligations was raised?
23 MR. KILLEEN: Objection. Asked and

24 answered.

25 THE WITNESS: I'm not going to answer on the
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0. You've taken back the Lamborghini, correct?
A. Exactly.
Q. Anything else with respect to retirees?
A. Retirees? That was a very large reduction,
and I believe that -- I believe that that is the only
one.
Q. Has the City made -- let me ask you: Has

the City Council made a decision not to seek any
restructuring of the City's obligations with respect
to CalPERS or its retirees, other than a
restructuring of the health care benefits?
A. I believe everything we have approved, voted
on and approved, 1is in the pendency\plan.
Q. Were there any discussions within the City
Council regarding whether or not to seek a
restructuring of the City's obligation with CalPERS?
MR. HILE: Now, I'm going to instruct Madam
Vice-Mayor that to the extent that there were
discussions during closed session, that you are
instructed not to answer with respect to those. If
there were discussions outside of closed session by
the Council in open session, you can respond to that.
THE WITNESS: I believe that, during the
gspring of 2012, the issue was at least touched on in

a staff report and/or at a City Council meeting as
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1 being an element of our financial condition and as
2 part of an overview of potential action that the
3 Council could take.
4 BY MR. NEAL:
5 Q. Aand was that the first time the issue was
6 raised to or addressed by the City Council, the
7 spring of 20127
8 A. At a council meeting, I believe that is the
9 first time it was discussed.
10 Q. Outgide of council meetings, was it the
11 first time that it was discusgsed, that you were
12 involved in?
13 MR. HILE: I'm going to object that there's
14 no foundation and it's vague as to time.
15 BY MR. NEAL:
16 Q. Prior to the sgpring of 2012, did you have
17 any discussions with anyone within the City,
18 including the City Council, regarding whether or not
19 the City should seek a reduction of its PERS
20 contribution from CalPERS?
21 MR. HILE: And I'll instruct you again,
22 Madam Vice-Mayor, not to answer the question to the
23 extent it would call for you to disclose matters
24 discussed in closed session.
25 THE WITNESS: I don't believe it was
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A. I don't recall.
Q. In how many closed-session meetings was the
issue of whether the City should seek a reduction of

its CalPERS obligation discussed, number of meetings?

A. I don't recall.

Q. More than one?

A. I believe so.

Q. And was a decision made within these closed

session meetings by the City Council and the City not
to seek a reduction of its obligation of CalPERS?

MR. HILE: I'm going to instruct you not to
answer the guestion as invading the attorney/client
privilege.

MR. NEAL: I'm not asking exactly what was
discussed. I'm asking the witness what the City's
position was following or at the conclusion of these
closed-gession meetings.

MR. HILE: Well, it's not the way I heard
the question, but still it seems to be asking whether
a decision was made in a cloged session of a
particular session, and that would violate the
privilege.

If there was a decision that was then made
in open session, the witness can testify about it,

but not as to what the decision was made in cloged
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1 session.

2 MR. NEAL: And with respect to decisions

3 made and discussions that occurred in closed

4 sessionsg, if I were to ask the witness questions on

5 that subject matter, you would instruct the witness

6 not to answexr?

7 MR. HILE: Yes.

8 BY MR. NEAL:

9 0. Outgide of closed-session meetings, either
10 in open-session meetings or in any other context, did
11 the City make a decision not to seek a reduction of
12 ite obligation to CalPERS?

13 MR. HILE: Objection, compgund and also no
14 foundation.

15 Go ahead.

16 THE WITNESS: The decisiong that the Council
17 made are reflected in the votes. We received reams
18 of information and deliberated publicly and had

19 numerousg lengthy study sessions and staff reports and
20 presentations. We received hours of very emotional
21 public testimony and, in the end, the decision that
22 each one of us as a Council member made are reflected
23 in the votes we took publicly.

24 BY MR. NEAL:

25 Q. Was the issue of whether to seek a reduction
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1 A I'm familiar with its existence, vyes.
2 Q. And are you aware that that was the document
3 that the City was going to use in the context of the
4 AB 506 mediation process with its creditors prior to
5 the bankruptcy filing?
6 A Yes,
7 0. And is it correct that at some point the
8 City Council did approve the use of the Ask as a
9 model with respect to the AB 506 mediation?
10 A. Not at a public meeting.
11 Q. I think IT'm entitled to know -- and I'1l1l
12 direct this to Mr. Hile. I think I'm entitled to
13 know yes or no whether the Ask was gpproved by the
14 City Council. If I have further guestions, perhaps
15 Mr. Hile will assert objections.
16 MR. HILE: Well, the witness has answered
17 the question that it was not at a public meeting.
18 The way in which it was dealt with in closed session,
19 I'1l instruct her not to answer.
20 MR. WALSH: Are you instructing her not to
21 answer whether or not the Ask was approved by the
22 City Council?
23 MR. HILE: I'm instructing her not to answer
24 as to what the City Council did with respect tec the
25 Ask in closed session.
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1 MR. WALSH: Even the final result of that?
2 Not the deliberations, but the final result in
3 deliberations, thumbs up or thumbs down?
4 MR. HILE: Yes.
5 MR. GARDENER: Can we go off the record just
6 one second?
7 MR. WALSH: Yes.
8 (Whereupon, an off-the-record discussion was held.)
9 BY MR. WALSH:
10 Q. Let's go back on the record.
11 We have had a discussion off the record
12 about whether the City is going to permit us to find
13 out whether the City Council approved the Ask, and I
14 believe -- I won't speak for Mr. Hile, but I believe
15 his answer was he's not going to prevent a yes or no
16 answer to that particular issue.
17 MR, HILE: I won't allow ~~vthe witness has
18 already answered that it wasn't something that was
19 done in open session, and I will instruct her not to
20 answer as to what the City Council discussed with
21 respect to the Ask in closed session.
22 BY MR. WALSH:
23 Q. Mrgs. Miller, do you know whether any City
24 agency or body has approved the Ask?
25 A. Can you be more specific in terms of agency
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1 potential options.

2 BY MR. WALSH:

3 Q. Were any recommendations made at that time

4 to reduce or to not reduce -- strike that.

5 Were any recommendations made at the time to

6 seek a reduction or not seek a reduction of the

7 City's PERS liability?

8 A, . I don't recall specifically the

9 recommendationg that were brought forward on specific
10 dates.

11 0. Did the City Council make a decision at that
12 time in those public meetings to seek a reduction or
13 not to seek a reduction of the City's PERS liability?
14 MR. HILE: Objection, asked and answered.

15 THE WITNESS: Again, not as a separate

16 actionable item, but that was included in the

17 decision that Council made in both February and in

18 June to move forward to enable us to have -- rewmain
19 solvent until June 30th and to have a balanced budget
20 by July 1st.

21 BY MR. WALSH:

22 Q. And those decisions, 1it's correct that the
23 Council determined not to seek a reduction of the

24 City's PERS liability, correct?

25 AL Correct.
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1 Q. In making that decision, what did the

2 Council rely on?

3 MR. HILE: Objection, calls for speculation
4 with respect to other Council members, and as to your
5 decision with respect to that, I'm going to instruct
6 you not to answer based upon the deliberative process
7 privilege.

8 BY MR. WALSH:

9 Q. Given that instruction, I'll ask a different
10 question.
11 What information was presented to the
12 Council in order for it to make a decision not to

13 seek a reduction of the City's PERS liability?

14 MR. HILE: Objection, asked and answered,
15 THE WITNESS: Well, it's included in all of
16 the staff reports from those meetings.
17 The option plan was how do we remain solvent
18 until June 30th? And then, how do we have a balanced
19 budget to approve on July 1st?
20 So part of the option plan had to include
21 what savings could we realize immediately and what
22 savings could we realize by June 30th so that we

23 could meet our obligations under California law to

24 have a balanced budget approved by June 30th.

25 So that information is included in all of
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Q. You testified earlier with respect to
discussions involving CalPERS. I believe that you
were not involved in discussions directly with
CalPERS; ig that right?

A. That's correct.

Q. With respect to learning about potential
discusgions between City officials on the one hand
and CalPERS on the other, you testified, and I'm
paraphrasing, that you didn't learn any specifics of
those conversationg, something to that effect,
according to my notes.

Does that sound familiar?

A. I don't recall any specifics of those
conversations, no.

Q. What do you recall generally learning about
any conversations between CalPERS on the one hand and
the City on the other in the last two years?

MR. HILE: I'm going to instruct you not to
answer anything you would have learned in closed
session.

THE WITNESS: I would say I don't recall
anything.

MR. WALSH: I just want to state for the
record I do believe that we're entitled to the

information with respect -- that we had the
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attorney/client debate with earlier. I won't rehash
it on the record, but subject to that issue which is
ongoing, as well as the reservation of rights I put

on the record, I have no further guestions right now.

EXAMINATION
BY MR. GARDENER:
Q. Hello, Mg. Miller. How are you?
A. I'm good. How are you?
Q. We'll be done shortly. I have a few brief

questions, and I thank you for your patience.

The long-term debt that had been issued by
the City of Stockton, do you understand the long-term
debt to be igsued at market rates aqd market terms
and conditions?

MR. HILE: Objection, no foundation, calls
for gspeculation.

THE WITNESS: It's my understanding that
debt wag isgsued at various times and under various
terms, and I -- it happened before I was on the
council so I can't answer as to what the market rates
were at that particular time, so I really don't know.

MR. GARDENER: Okay. I'm loocking at -- and
maybe counsel can help me, this transcript here, what
exhibit number is that?

MR. NEAL: 410.

Alderson Reporting Company
1-800-FOR-DEPO

58 of 63



Case 12-32118 Filed 03/13/13 Doc 759

EXHIBIT H

59 of 63



Case 12-32118 Filed 03/13/13 Doc 759

O

ORRICK

Via Email And Federal Express

November 21, 2012

Guy Neal, Esq.

Sidley Austin LLP

1501 K Street, N.W.
Washington, DC 20005

Matthew M. Walsh, Esq.
Winston & Strawn LLP

333 S, Grand Ave.

Los Angeles, CA 90071

ORRICK, HERRINGTON & SUTCLIFFE LLp
400 CAPITOL MALL

SUITE 3000

SACRAMENTO, CALIFORNIA 95814-4497

tel +1-916-447-9200
fax +1-916-329-4900

WWW,ORRICK.COM

John W. Killeen
(916) 329-7921
jkilleen@orrick.com

Joshua D. Morse, Esq.

Jones Day

555 California Street, 26th Floor
San Francisco, CA 94104-1500

Michael S. Gardener, Esq.
Mintz Levin Cohn Ferris, et al.
1 Financial Ctr.

Boston, MA 02111

Re: In Re City Of Stockton, California — Request for Return of Inadvertently Produced

Privileged Documents

Dear Counsel:

Pursuant to paragraph 16 of the parties’ Stipulation and Protective Order (Dkt. No. 564), we request
that you retutn the following inadvertently produced privileged documents and any copies thereof,
and expunge from any other document or material information derived solely from these documents

(identified by bates range):

Beginning Bates Ending Bates Basis For Withholding Document
Number Number
STOCK041793 STOCKO041801 Attorney-Client/Work Product (closed session
communication—Tlegal advice provided by City
Attorney and outside counsel)
STOCK042093 STOCK042102 Attomey—Client/ Wotk Product (declaration
drafted by outside counsel)
STOCK042103 STOCKO042111 Attorney-Client/Work Product (declaration
drafted by outside counsel)
STOCKO042171 STOCK042180 Attorney-Client/Work Product (declaration
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Beginning Bates Ending Bates Basis For Withholding Document
Number Number
drafted by outside counsel)
STOCK042401 STOCKO042412 Attotney-Client/Work Product (declaration
drafted by outside counsel)
STOCKO042415 STOCK042423 Attorney-Client/Work Product (declaration
drafted by outside counsel)
STOCK042600 STOCK042608 Attorney-Client/Work Product (declaration
drafted by outside counsel)
STOCK043126 STOCKO043127 Attorney-Client/Work Product (closed session
communication—Ilegal advice provided by City
Attorney)
STOCK043145 STOCKO043146 AttOmey—Client/ Work Product (closed session
communication—Ilegal advice provided by City
Attorney)
STOCK043220 STOCKO043222 Attorney-Client/ Work Product (closed session
communication—Ilegal advice provided by City
Attorney and outside counsel)
STOCKO044715 STOCK044716 Attorney-Client/Work Product (closed session
communication—Iegal advice provided by City
Attorney)
STOCK045127 STOCKO045127 Attorney-Client/Wotk Product (closed session
communication—Iegal advice provided by City
Attorney)
STOCKO045128 STOCKO045129 Attorney-Client/Work Product (closed session
communication—Ilegal advice provided by City
Attorney)
STOCK049197 STOCK049200 Attorney-Client/Work Product (closed session
communication—Iegal advice provided by City
Attorney and outside counsel)
STOCK064932 STOCKO064932 Attorney-Client/Work Product (closed session
communication—Iegal advice provided by City
Attorney)
STOCKO064933 STOCK064934 Attorney-Client/Work Product (closed session
communication—Tlegal advice provided by City
Attorney)
STOCK069127 STOCK069200 Attorney-Client/Work Product MOU revised by
outside counsel)
STOCK069202 STOCKO069267 Attorney-Client/Work Product (MOU revised by
outside counsel)
STOCKQ070508 STOCKO070508 Attomey-Client/Work Product (legal advice
provided by outside counsel)
STOCKO070509 STOCKO070527 Attorney-Client/ Work Product (legal advice
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Beginning Bates Ending Bates Basis For Withholding Document
Number Number
provided by outside counsel)
STOCKO075185 STOCKO075185 Attotney-Client (request for legal advice to
outside counsel)
STOCKO075186 STOCKO075202 Attorney-Client (request for legal advice to
outside counsel)
STOCK091023 STOCK091023 Attorney-Client/Work Product (legal advice
provided by outside counsel [Renne Sloan])
STOCK091024 STOCK091025 Attorney-Client/Work Product (legal advice
provided by outside counsel [Renne Sloan])
STOCK091170 STOCKO091170 Attorney-Client/Work Product (legal advice
provided by outside counsel [Renne Sloan])
STOCKO091171 STOCK091172 Attorney-Client/ Wortk Product (legal advice
ptovided by outside counsel [Renne Sloan])
STOCK099497 STOCK099497 Attorney-Client (request for legal advice to
outside counsel)
STOCK099498 STOCK099498 Attorney-Client (request for legal advice to
outside counsel)
STOCK 100185 STOCK100185 Attorney-Client/Work Product (legal advice
ptrovided by outside counsel)
STOCK100186 STOCK100192 Attorney-Client/Work Product (legal advice
provided by outside counsel)
STOCK100193 STOCK100193 Attorney-Client/Work Product (legal advice
provided by outside counsel)
STOCK100194 STOCK100204 Attorney-Client/Work Product (legal advice
provided by outside counsel)
STOCK100205 STOCK100210 Attorney-Client/Work Product (legal advice
provided by outside counsel)
STOCK 100211 STOCK100211 Attorney-Client/Work Product (legal advice
provided by outside counsel)
STOCK100212 STOCK100212 Attorney-Client/Work Product (legal advice
provided by outside counsel)
STOCK100213 STOCK100217 Attorney-Client/Work Product (legal advice
provided by outside counsel)
STOCK100218 STOCK100218 Attorney-Client/Work Product (legal advice
provided by outside counsel)
STOCK 103247 STOCK103247 Attorney-Client/Work Product (request for legal
advice to outside counsel)
STOCK114123 STOCK114123 Attorney-Client/Work Product (legal advice
provided by outside counsel)
STOCK114124 STOCK114184 Attorney-Client/Work Product (legal advice
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Beginning Bates
Number

Ending Bates
Number

Basis For Withholding Document

provided by outside counsel)

STOCK116907

STOCK116909

Attorney-Client/Work Product (request for legal
advice to outside counsel)

Upon receipt of this letter, we ask for you to represent that you will return these documents, as well
as all copies of these documents, and expunge from your files any information derived solely from

these documents.

Very truly yours,

/37%%

John W. Killeen

Enclosure

OHSUSA:752265906.1
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