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Washington Mutual, Inc. and WMI Investment Corpreiy propose the
following joint chapter 11 plan pursuant to sectidr?1(a) of the Bankruptcy Code:

ARTICLE |

DEFINITIONS

As used in the Plan, the following terms shall héneerespective meanings
specified below and be equally applicable to tingwliar and plural of the terms defined:

1.1  Acquisition JPMC Entities: JPMC in its capacity as the “Acquiring
Bank” pursuant to the Purchase and Assumption Agea¢ and each former subsidiary of
WMB acquired pursuant to the Purchase and Assumptgrzeement (including each entity into
which such former subsidiary may have been mergawsolidated or liquidated), together with
JPMC in its capacity as the “Purchaser” pursuatihédPurchase and Assumption Agreement.

1.2  Actions: The “Actions,” as defined in the Global SettlethAgreement.

1.3  Additional Common Stock The 100,000,000 additional shares of duly
authorized common stock of Reorganized WMI to keesl as of the Effective Date or as soon
thereafter as is practicable on account of the Ri@lifering, with a par value of $1.00 per share.

1.4  Admin Account: That certain account identified as Account No.
xxxxxx1206, identified by WMI as having a balansedd the Petition Date in the approximate
amount of Fifty Two Million Six Hundred Thousand os ($52,600,000.00).

1.5 Administrative Claim Bar Date: Unless otherwise ordered by the
Bankruptcy Court, the date established by the Bastkly Court and set forth in the
Confirmation Order as the last day to file proofaaiministrative Expense Claims, which date
shall be no more than ninety (90) days after tHedtfe Date, after which date, any proof of
Administrative Expense Claim not filed shall be mheel forever barred, and the Debtors, the
Reorganized Debtors, and the Liquidating Trustlstele no obligation with respect thereto;
provided however that no proof of Administrative Expense Claimlsba required to be filed if
such Administrative Expense Claim shall have beearred (i) in accordance with an order of
the Bankruptcy Court or (ii) with the consent oé thebtors and in the ordinary course of the
Debtors’ operations.

1.6  Administrative Expense Claim A Claim constituting a cost or expense
of administration of the Chapter 11 Cases assertedthorized to be asserted, on or prior to the
Administrative Claim Bar Date, in accordance wigetsons 503(b) and 507(a)(2) of the
Bankruptcy Code arising during the period up to extuding the Effective Date, including,
without limitation, (i) any actual and necessargtcand expense of preserving the estates of the
Debtors, (ii) any actual and necessary cost andresgof operating the businesses of the
Debtors in Possession, (iii) any post-Petition Da#éa or advance extended by one Debtor to the
other Debtor, (iv) any cost and expense of the @rshih Possession for the management,
maintenance, preservation, sale, or other disposif any assets, (v) the administration and
implementation of the Plan, (vi) the administrafiprosecution, or defense of Claims by or
against the Debtors and for distributions underRlam, (vii) any guarantee or indemnification
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obligation extended by the Debtors in Possesswii), &ny Claim for compensation and
reimbursement of expenses arising during the pdraod and after the Petition Date and prior to
the Effective Date and awarded by the BankruptcyrCio accordance with section 328, 330,
331, or 503(b) of the Bankruptcy Code or othervimsaccordance with the provisions of the

Plan, whether fixed before or after the Effectiv&t® (ix) any fee or charge assessed against the
Debtors’ estates pursuant to section 1930, chdg@yrtitle 28, United States Code, and (x) any
tort or extracontractual claims against the DebitoiBossession.

1.7  Affiliate : With respect to any specified Entity, any othersBarthat
directly, or indirectly through one or more intemligies, controls, is controlled by, or is under
common control with, such specified entity.

1.8 Affiliated Banks: WMB and FSB.

1.9 Allowed Administrative Expense Claim An Administrative Expense
Claim, to the extent it is or has become an Allovizdaim.

1.10 Allowed CCB-1 Guarantees Claim A CCB-1 Guarantees Claim, to the
extent set forth on Exhibit “A” hereto.

1.11 Allowed CCB-2 Guarantees Claim A CCB-2 Guarantees Claim, to the
extent set forth on Exhibit “B” hereto.

1.12 Allowed Claim: A Claim against any of the Debtors or the Deftor
estates, (i) proof of which was filed on or beftive date designated by the Bankruptcy Court as
the last date for filing such proof of claim agaiasy such Debtor or such Debtor’s estate, or (ii)
if no proof of Claim has been timely filed, whichshbeen or hereafter is listed by such Debtor in
its Schedules as liquidated in amount and not ¢ksbar contingent, in each such case in clauses
(i) and (ii) above, a Claim as to which no objegtto the allowance thereof, or action to
equitably subordinate or otherwise limit recoveliyhwespect thereto, has been interposed
within the applicable period of limitation fixed ltge Plan, the Bankruptcy Code, the
Bankruptcy Rules, or a Final Order, or as to whanhobjection has been interposed and such
Claim has been allowed in whole or in part by aaF@rder. For purposes of determining the
amount of an “Allowed Claim,” there shall be dedttherefrom an amount equal to the
amount of any claim that the Debtors may hold agjdime holder thereof, to the extent such
claim may be set off pursuant to applicable bantayiand non-bankruptcy law. Without in any
way limiting the foregoing, “Allowed Claim” shalhclude any Claim arising from the recovery
of property in accordance with sections 550 andd@38e Bankruptcy Code and allowed in
accordance with section 502(h) of the Bankruptcgd&;@ny Claim allowed under or pursuant to
the terms of the Plan, or any Claim to the exteat it has been allowed pursuant to a Final
Order;_providedhowever that (i) Claims allowed solely for the purposevofing to accept or
reject the Plan pursuant to an order of the Bartkyu@ourt shall not be considered “Allowed
Claims” hereunder unless otherwise specified heyeby order of the Bankruptcy Court, (ii) for
any purpose under the Plan, “Allowed Claim” shall mclude interest, penalties, or late charges
arising from or relating to the period from andeafthe Petition Date, and (iii) “Allowed Claim”
shall not include any Claim subject to disallowaircaccordance with section 502(d) of the
Bankruptcy Code.
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1.13 Allowed Convenience Claim A Convenience Claim, to the extent it is or
has become an Allowed Claim.

1.14 Allowed General Unsecured Claim A General Unsecured Claim, to the
extent it is or has become an Allowed Claim.

1.15 Allowed JPMC Assumed Liability Claim: A JPMC Assumed Liability
Claim, to the extent it is or has become an Allovizdaim.

1.16 Allowed PIERS Claim: A PIERS Claim, to the extent set forth on
Exhibit “C” hereto.

1.17 Allowed Priority Non-Tax Claim: A Priority Non-Tax Claim, to the
extent it is or has become an Allowed Claim.

1.18 Allowed Priority Tax Claim : A Priority Tax Claim, to the extent it is or
has become an Allowed Claim.

1.19 Allowed Senior Notes Claim A Senior Notes Claim, to the extent set
forth on Exhibit “D” hereto.

1.20 Allowed Senior Subordinated Notes Claim A Senior Subordinated
Notes Claim, to the extent set forth on Exhibit ‘ti&reto.

1.21 Allowed Subordinated Claim: A Subordinated Claim, to the extent it is
or has become an Allowed Claim.

1.22 Allowed Trustee Claim: A Trustee Claim, to the extent it is or has
become an Allowed Claim.

1.23 Allowed WMB Vendor Claim: A WMB Vendor Claim, to the extent it
is or has become an Allowed Claim.

1.24 Allowed WMI Vendor Claim : A WMI Vendor Claim, to the extent it is
or has become an Allowed Claim.

1.25 American Savings Escrow Funds All funds held in escrow in
connection with the American Savings Litigationrguant to that certain Escrow Agreement,
dated December 20, 1996, by and among WMI, Keysttoldings Partners, L.P., Escrow
Partners, L.P. and The Bank of New York.

1.26 American Savings Litigation: That certain litigation styled American
Savings Bank, F.Av. United StatedNo. 92-872C, currently pending in the United &aCourt
of Federal Claims.

1.27 Anchor Litigation : That certain litigation styled Anchor SavingsnBa
FSBv. United StatesNo. 95-39C, currently pending in the United Staf®urt of Federal
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Claims, and on appeal in the United States Couftppieals for the Federal Circuit, as Anchor
Savings Bank, FSB. United StatedNo. 2008-5175, -5182.

1.28 Appaloosa Parties Appaloosa Management L.P. on behalf of Appaloosa
Investment L.P. |, Palomino Fund Ltd., Thoroughbiethd, L.P., Thoroughbred Master Ltd.,
and any other Affiliates who own securities issbgdnd/or have direct or indirect Claims
against WMI.

1.29 Assets With respect to a Debtor, (i) all “property” sfich Debtor’s
estate, as defined in section 541 of the Bankru@tmye, including, without limitation, such
property as is reflected on such Debtor’s booksrandrds as of the date of the Disclosure
Statement Order (including, without limitation, eéed and anticipated “Net Tax Refunds,” as
defined in the Global Settlement Agreement) anthgePlan Contribution Assets transferred to
such Debtor pursuant to the Global Settlement Ages#, unless modified pursuant to the Plan
or a Final Order, and except as transferred putdoahe Global Settlement Agreement and (ii)
all claims and causes of action, and any subsequeogeds thereof, that have been or may be
commenced by such Debtor in Possession or othieo@zed representative for the benefit of
such Debtor’s estate, unless modified pursuariteéd’lan or a Final Order, including, without
limitation, any claim or cause of action pursuanthapter 5 of the Bankruptcy Code.

1.30 Aurelius Parties: Aurelius Capital Management, LP, on behalf of
Aurelius Capital Partners, LP and Aurelius InvestimeLC, and any other Affiliates who own
securities issued by and/or have direct or indi@atms against WMI.

1.31 Avoidance Actions Any and all avoidance, recovery, subordination or
other actions or remedies against Entities that bealgrought by or on behalf of a Debtor or its
estate under the Bankruptcy Code or applicablebamkruptcy law, including, without
limitation, actions, settlements or remedies ursgetions 510, 542, 543, 544, 545, 547, 548,
549, 550, 551, 552 and 553 of the Bankruptcy Code.

1.32 Ballot: The form distributed to each holder of an imediClaim entitled
to vote on the plan (as set forth herein), on wisdo be indicated, among other things,
acceptance or rejection of the Plan.

1.33 Ballot Date: The date established by the Bankruptcy Courtsatdorth
in the Disclosure Statement Order for the submiseidBallots and the election of alternative
treatments pursuant to the terms and provisioniseoPlan.

1.34 Bank Bondholder Claims Those certain proofs of claim filed against
the Debtors and their chapter 11 estates by hotddtsrded indebtedness against WMB, which
are listed on Exhibit “B” to the Global Settlemexgreement.

1.35 Bankruptcy Code: The Bankruptcy Reform Act of 1978, as amended, t
the extent codified in title 11, United States Caateapplicable to the Chapter 11 Cases.

1.36 Bankruptcy Court: The United States Bankruptcy Court for the Dastr
of Delaware or such other court having jurisdictawer the Chapter 11 Cases.
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1.37 Bankruptcy Rules: The Federal Rules of Bankruptcy Procedure, as
promulgated by the United States Supreme Courtrsetzion 2075 of title 28 of the United
States Code, as applicable to the Chapter 11 Cases.

1.38 Bankruptcy Stay Motions: The motions by the FDIC Receiver and
JPMC to stay or dismiss the Turnover Action andJiAMC Action in favor of proceedings
before the United States District Court for thetfdis of Columbia in the WMI Action.

1.39 BB Liguidating Trust Interests: Those certain Liquidating Trust
Interests that are receivable by holders of None&libhated Bank Bondholder Claims, which
interests, in the aggregate, represent an undipdeckentage interest in the Homeownership
Carryback Refund Amount, as defined and set fortBaction 2.4 of the Global Settlement
Agreement, equal to 5.357% of the HomeownershipyBack Refund Amount; provided
however that in no event shall the distribution to hoklef Non-Subordinated Bank Bondholder
Claims of Cash on account of BB Liquidating Trugkelests exceed One Hundred Fifty Million
Dollars ($150,000,000.00) in the aggregate.

1.40 Benefit Plan: Any employee welfare benefit plan, employee pans
benefit plan, or a plan that is both an employelanebenefit plan and an employee pension
benefit plan within the meaning of Section 3(3E&RISA, including, without limitation, those
benefit plans listed on Exhibit “F” hereto, or asych similar employee benefit plan or
arrangement that any of the Debtors maintained poithe Petition Date; providetowever
that the term “Benefit Plan” does not include thaMv Savings Plan (#002) and does not
include any plan policy, or arrangement transfeteedPMC pursuant to the Global Settlement
Agreement.

1.41 BKK Liabilities : Any and all liabilities and obligations of the WMI
Entities (other than WMI Rainier) for remediationabean-up costs and expenses (and excluding
tort and tort related liabilities, if any) in exsesf applicable and available insurance arisingfro
or relating to (i) the BKK Litigation, (ii) the Ammeled Consent Decree, dated March 6, 2006,
entered in connection therewith, and (iii) thataer Amended and Restated Joint Defense,
Privilege and Confidentiality Agreement, dated BBebruary 28, 2005, by and among the BKK
Joint Defense Group, as defined therein.

1.42 BKK Litigation : That certain litigation styled California Depaent of
Toxic Substances Control, et al.American Honda Motor Co., Inc., et,dllo. CV05-7746 CAS
(JWJIx), currently pending in the United States iisCourt for the Central District of
California.

1.43 BKK Proofs of Claim: The BKK Liabilities-related proofs of claim filed
against the Debtors and the Debtors’ chapter Htesshumbered 2138, 2213, 2233, 2405, 2467,
2693 and 3148.

1.44 Bond Claim: Any Claim against the Debtors set forth on Schedu28
to the Global Settlement Agreement filed by anyhef Bonding Companies, to the extent such
Claim constitutes an Allowed JPMC Assumed Liabi@aim.
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1.45 Bond Indemnity: That certain General Agreement of Indemnity, as
amended, dated as of June 14, 1999, executed anereeé by WMI, pursuant to which, among
other things, the Bonds were to be issued and WJvHead to pay all losses and expenses of the
Bonding Companies associated therewith.

1.46 Bonding Companies Safeco Insurance Company and such other
insurance or bonding companies that issued Bondsigat to the Bond Indemnity.

1.47 Bonds The bonds issued by the Bonding Companies on behalie or
more of the Affiliated Banks or their Affiliatesaeh as identified on Exhibit “Dtb the Global
Settlement Agreement, together with the numbeth@fespective proofs of Claim that have
been filed with the Bankruptcy Court in connectibarewith.

1.48 Business Day A day other than a Saturday, Sunday, or anyratag on
which commercial banking institutions in New YoNew York are required or authorized to
close by law or executive order.

1.49 Cash Lawful currency of the United States, includibgt not limited to,
bank deposits, checks representing good fundsp#ed similar items.

1.50 Cash Equivalents Equivalents of Cash in the form of readily masikde
securities or instruments issued by a person oltlzer the Debtors, including, without limitation,
readily marketable direct obligations of, or obtigas guaranteed by, the United States of
America, commercial paper of domestic corporaticarsying a Moody’s Rating of “A” or
better, or equivalent rating of any other nationadicognized rating service, or interest-bearing
certificates of deposit or other similar obligasoof domestic banks or other financial
institutions having a shareholders’ equity or egléwt capital of not less than One Hundred
Million Dollars ($100,000,000.00), having maturgtief not more than one (1) year, at the then
best generally available rates of interest for dkeounts and like periods.

1.51 Causes of Action All Claims, actions, causes of action, rights to
payment, choses in action, suits, debts, dues, siimsney, accounts, reckonings, bonds, bills,
specialties, covenants, contracts, controversgreeanents, promises, variances, trespasses,
damages, judgments, remedies, rights of set-aff]-ffarty claims, subrogation claims,
contribution claims, reimbursement claims, indemuolaims, counterclaims, and cross claims
(including, but not limited to, all claims for brgaof fiduciary duty, negligence, malpractice,
breach of contract, aiding and abetting, fraudyagnent, avoidance, recovery, subordination,
and all Avoidance Actions) of any of the Debtorsl/an their estates that are pending or may be
asserted against any Entity on or after the datedfiebased in law or equity, including, but not
limited to, under the Bankruptcy Code, whether knpunknown, reduced to judgment, not
reduced to judgment, liquidated, unliquidated, dixeontingent, matured, unmatured, disputed,
undisputed, secured or unsecured and whether adsenassertable directly or derivatively, in
law, equity or otherwise and whether asserted asserted as of the date of entry of the
Confirmation Order.
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1.52 CCB-1 Guarantees The guarantees issued and delivered by WMI in
accordance with the terms and conditions of the @@Ruarantee Agreements, and set forth on
Exhibit “A” hereto.

1.53 CCB-1 Guarantees Claim An Unsecured Claim arising from or relating
to the CCB-1 Guarantees.

1.54 CCB-1 Guarantee Agreements Those certain agreements titled
“Guarantee of Washington Mutual, Inc.,” dated adloember 1, 2007, pursuant to which WMI
guaranteed payment of the obligations and liaediof WMB under certain agreements and
related securities issued by the CCB Capital TIMSCCB Capital Trust V, CCB Capital Trust
VII, and CCB Capital Trust VIII.

1.55 CCB-1 Trustee Wilmington Trust Company, as Trustee, or itsydul
appointed successor, solely in its capacity asdeuwith regard to each of the CCB-1 Guarantee
Agreements.

1.56 CCB-2 Guarantees The guarantees issued and delivered by WMI in
accordance with the terms and conditions of the @Q@RBuarantee Agreements, and set forth on
Exhibit “B” hereto.

1.57 CCB-2 Guarantees Claim An Unsecured Claim arising from or relating
to the CCB-2 Guarantees.

1.58 CCB-2 Guarantee Agreements Those certain agreements titled
“Guarantee of Washington Mutual, Inc.,” dated adloffember 1, 2007, pursuant to which WMI
guaranteed payment of the obligations and liaedittf WMB under certain agreements and
related securities issued by the HFC Capital TkuSCB Capital Trust VI, and CCB Capital
Trust IX.

1.59 CCB-2 Trustees Wilmington Trust Company, as Trustee, and Déngsc
Bank Trust Company Americas, as Trustee, or thdy dppointed successors, solely in their
capacities as trustees with regard to each of @B-Z Guarantee Agreements.

1.60 Centerbridge Parties Centerbridge Partners, L.P., on behalf of
Centerbridge Credit Advisors, LLC, Centerbridge GaleCredit Advisors, LLC, and any other
Affiliates who own securities issued by and/or hdirect or indirect Claims against WMI.

1.61 Chapter 11 Cases The jointly administered cases commenced by the
Debtors styled as In re Washington Mutual, Incaleand being jointly administered in the
Bankruptcy Court, Case No. 08-12229 (MFW), undexptlr 11 of the Bankruptcy Code.

1.62 Claim: Any right to payment or performance, whethenot such right is
reduced to judgment, liquidated, unliquidated, dixeontingent, matured, unmatured, disputed,
undisputed, legal, equitable, secured, or unseckrenvn or unknown or asserted or unasserted,;
or any right to an equitable remedy for breachrdoement of performance, whether or not
such right to an equitable remedy is reduced tgnueht, fixed, contingent, matured, unmatured,
disputed, undisputed, secured, or unsecured, adelatk, suits, damages, rights, remedies,
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losses, liabilities, obligations, judgments, acsiooauses of action, demands, or claims of every
kind or nature whatsoever, in law, at equity, drepivise.

1.63 Class A category of holders of Claims or Equity Inteieset forth in
Article IV of the Plan.

1.64 Common Equity Interest: An Equity Interest represented by the
3,000,000,000 authorized shares of common sto®¥Mf, including, without limitation, one of
the 1,704,958,913 shares of common stock of WMiedsand outstanding as of the Petition
Date, or any interest or right to convert into sachEquity Interest or acquire any Equity Interest
of WMI that was in existence immediately prior toom the Petition Date.

1.65 Confirmation Date: The date on which the Clerk of the Bankruptcy
Court enters the Confirmation Order on the docket.

1.66 Confirmation Hearing: The hearing conducted by the Bankruptcy Court
pursuant to section 1128(a) of the Bankruptcy Godmnsider confirmation of the Plan, as such
hearing may be adjourned or continued from timinte.

1.67 Confirmation Order : The order of the Bankruptcy Court confirming the
Plan in accordance with section 1129 of the Bartksu@ode, approving the compromise and
settlement set forth in the Global Settlement Agreet and directing the consummation of the
transactions contemplated therein, which order $leain form and substance satisfactory to the
Debtors, JPMC, the Settlement Note Holders, theli@ness’ Committee and the FDIC Receiver
and FDIC Corporate.

1.68 Convenience Claim A Claim equal to or less than Fifty Thousand
Dollars ($50,000.00) or greater than Fifty ThousBadlars ($50,000.00) but, with respect to
which, the holder thereof voluntarily reduces s@thim to Fifty Thousand Dollars ($50,000.00)
on the Ballot; providedhowevey that, for purposes of the Plan and the distrdngito be made
hereunder, “Convenience Claim” shall not includeati Administrative Expense Claim, (ii) a
Priority Tax Claim, (iii) a Priority Non-Tax Clain{jv) a Senior Notes Claim, (v) a Senior
Subordinated Notes Claim, (vi) any JPMC Assumedility Claim, (vii) a WMB Vendor
Claim, (viii) a WMI Vendor Claim, (ix) a CCB-1 Guantees Claim, (x) a CCB-2 Guarantees
Claim, (xi) a PIERS Claim, (xii) a Non-Subordinatednk Bondholder Claim, (xiii) a
Subordinated Claim, (xiv) a Trustee Claim and (@my other Claim that is a component of a
larger Claim, portions of which may be held by @anenore holders of Allowed Claims.

1.69 Creditor: Any Entity holding a Claim against one or moféhe Debtors
or the Debtors’ estates or, pursuant to sectiof2)@#f the Bankruptcy Code, against property of
the Debtors, including, without limitation, a Claagainst either one of the Debtors or Debtors
in Possession of a kind specified in section 5QZQ2(h), or 502(i) of the Bankruptcy Code.

1.70 Creditor Cash: On the Effective Date (or as soon as practicable
thereafter when the Disbursing Agent is prepareda&e its initial distribution pursuant to
Section 32.1 of the Plan), the excess, if anyi)dl( Cash and Cash Equivalents to be distributed
by the Disbursing Agent in accordance with the Fle@r (i) such amounts of Cash (a)
reasonably determined by the Disbursing Agent asssary to satisfy, in accordance with the
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terms and conditions of the Plan, Allowed Admirasitre Expense Claims, Allowed Priority Tax
Claims (to the extent necessary), Allowed PrioNgn-Tax Claims, Allowed Convenience
Claims, Trustee Claims, the fees and expenses tmeftain Creditors’ professionals pursuant
to Section 43.18 herein, and fees and expensée @isbursing Agent as of the Effective Date,
(b) necessary to fund the Liquidating Trust in adeoce with Article XXVIII of the Plan, as
reasonably determined by the Debtors, (c) necessanake pro rata distributions to holders of
Disputed Claims as if such Disputed Claims wersuah time, Allowed Claims, (d) necessary
to make pro rata distributions to holders of Admsirative Expense Claims that have not yet
been filed or Allowed as of the Effective Date, §afilsuch other amounts reasonably
determined by the Disbursing Agent (in consultatioth the Liquidating Trustee) as necessary
to fund the ongoing operations of the Liquidatingst during the period from the Effective Date
up to and including such later date as the Dishgrsigent shall reasonably determine; provided
however that “Creditor Cash” shall include Cash in thendler Escrow only to the extent of
WMI's share of Cash remaining in such escrow gitggment of Allowed WMI Vendor Claims.

1.71 Creditors’ Committee: The official committee of unsecured creditors
appointed in the Chapter 11 Cases pursuant taoset1i02(a) of the Bankruptcy Code.

1.72 Debtorss WMI and WMI Investment.

1.73 Debtors’ Claims: The proof of claim filed by the Debtors and eath
WMI's direct and indirect non-banking subsidiaries,December 30, 2008, with the FDIC
Receiver in connection with WMB'’s receivership,exiang claims on behalf of the Debtors’
chapter 11 estates, and as asserted in the WMbACti

1.74 Debtors in PossessianThe Debtors as debtors in possession pursuant to
sections 1101(1), 1107(a), and 1108 of the Bankyu@bde.

1.75 Dime Inc.: Dime Bancorp, Inc.

1.76 Dime Warrants: Those certain Litigation Tracking Warrants™ for
shares of Dime Inc. common stock based on the \adltlee recovery in the Anchor Litigation,
which warrants, as a result of the merger of Dine into WMI, are now exchangeable for and
into shares of Common Equity Interests in WMI ugentain conditions.

1.77 Disbursing Agent With respect to (a) the initial distribution @f Cash
pursuant to Article Il of the Plan to holders dfdwed Administrative Expense Claims and, to
the extent applicable, Allowed Priority Tax Claias of the Effective Date, (ii) Cash to holders
of Allowed Priority Non-Tax Claims as of the Effea Date, (iii) Cash to holders of Allowed
Convenience Claims, Allowed WMI Claims, Trusteei@ig and the fees and expenses owed to
certain Creditors’ professionals pursuant to Secti®.18 herein, in each case as of the Effective
Date and (iv) Creditor Cash pursuant to Sectiod 82the Plan, the Reorganized Debtors or to
such other Entity designated in the Confirmatiodédrand (b) with respect to all subsequent
distributions, the Liquidating Trustee or any Bntit its capacity as a disbursing agent.

1.78 Disclosure Statement The disclosure statement relating to the Plah an
approved by the Bankruptcy Court pursuant to sedi®5 of the Bankruptcy Code.
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1.79 Disclosure Statement Order The Final Order of the Bankruptcy Court
approving the Disclosure Statement in accordante section 1125 of the Bankruptcy Code.

1.80 Disputed Accounts The amounts and intercompany balances identified
with the account numbers set forth on Exhibit tB'the Global Settlement Agreement.

1.81 Disputed Claim: A Claim against the Debtors, to the extent the
allowance of such Claim is the subject of a tim@bjection or request for estimation in
accordance with the Plan, the Bankruptcy CodeBtre&ruptcy Rules, or the Confirmation
Order, or is otherwise disputed by the Debtorscitbadance with applicable law, and which
objection, request for estimation, or dispute hatsbeen withdrawn, with prejudice, or
determined by a Final Order.

1.82 Distribution Record Date: The Effective Date.

1.83 Effective Date The first (1st) Business Day on which (i) the
Confirmation Order is a Final Order, (ii) all ofetltonditions precedent to confirmation of the
Plan specified in Section 38.1 of the Plan shalehaeen satisfied or waived, as provided in
Section 38.2 of the Plan, and (iii) all the corahs precedent to the effectiveness of the Plan
specified in Section 39.1 of the Plan shall havenbsatisfied or waived as provided in Section
39.2 of the Plan.

1.84 Entity: A Person, a corporation, a general partnershiimited
partnership, a limited liability company, a limitedbility partnership, an association, a joint
stock company, a joint venture, an estate, a tamstinincorporated organization, a governmental
unit or any subdivision thereof, including, withdumitation, the office of the United States
Trustee, or any other entity.

1.85 Equity Committee: The official committee of equity security holder
appointed in the Chapter 11 Cases.

1.86 Equity Committee Adversary Proceeding The adversary proceeding
commenced in the Chapter 11 Cases by the Equityn@ivee, styled Official Committee of
Equity Security Holders. Washington Mutual, IncAdversary Pro. No. 10-50731 (MFW).

1.87 Eaquity Committee Action to Compet The action commenced by the
Equity Committee on April 26, 2010 in the Thurst@aunty Superior Court in the state of
Washington seeking to compel WMI to convene and laol annual shareholders’ meeting for
the nomination and election of directors in accamtawith Washington state law, which action
was removed to the United States Bankruptcy Caurthfe Western District of Washington on
May 13, 2010, and which currently is subject taeeaging motion to transfer venue to the
Bankruptcy Court.

1.88 Equity Interest: Theinterest of any holder of one or more equity
securities of WMI (including, without limitationoting rights, if any, related to such equity
securities) represented by issued and outstantisergs of common or preferred stock or other
instrument evidencing a present ownership intene®tMI, whether or not transferable, or any
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option, warrant, or right, contractual or otherwiseacquire any such interest, including,
without limitation, unvested restricted stock.

1.89 EDIC Claim: The proof of Claim filed by the FDIC Receiveraagst the
Debtors and the Debtors’ estates, in an unliquddateount, which was assigned claim number
2140.

1.90 EDIC Corporate: The Federal Deposit Insurance Corporation, in its
corporate capacity.

1.91 EDIC Receiver. The Federal Deposit Insurance Corporation,sin it
capacity as receiver for WMB.

1.92 EDIC Stay Relief Motion: That certain Motion of the Federal Deposit
Insurance Corporation, as Receiver for Washingtauisl Bank, for an Order Modifying the
Automatic Stay, filed by the FDIC Receiver in theapter 11 Cases, dated November 4, 2009
[Docket No. 1834], seeking relief from the autoroatiay pursuant to section 362 of the
Bankruptcy Code in order to exercise rights purstm®ection 9.5 of the Purchase and
Assumption Agreement.

1.93 FEinal Order: An order or judgment of a court of competentsdiction
that has been entered the docket maintained by the clerk of such coud lags not been
reversed, vacated, or stayed and as to whichgjitie to appeal, petition for certiorari, or move
for a new trial, reargument, or rehearing has @xpand as to which no appeal, petition for
certiorari, or other proceedings for a new triagngument, or rehearing shall then be pending or,
(i) if an appeal, writ of certiorari, new trialeargument, or rehearing thereof has been sought,
(a) such order or judgment shall have been affirtmethe highest court to which such order was
appealed, certiorari shall have been denied, @watnial, reargument, or rehearing shall have
been denied or resulted in no modification of soiter and (b) the time to take any further
appeal, petition for certiorari, or move for a neial, reargument, or rehearing shall have
expired;_providedhowever that the possibility that a motion under RuledBthe Federal Rules
of Civil Procedure, or any analogous rule underBhaakruptcy Rules or the Local Bankruptcy
Rules, may be filed relating to such order shatlprevent such order from being a Final Order,
except as provided in the Federal Rules of AppeRabcedure, the Bankruptcy Rules, or the
Local Bankruptcy Rules.

1.94 ESB: Washington Mutual Bank fsb.

1.95 General Unsecured Claim An Unsecured Claim against the Debtors
other than a Senior Notes Claim, a Senior Subotelihislotes Claim, a JPMC Assumed Liability
Claim, a WMB Vendor Claim, a WMI Vendor Claim, a 8@ Guarantees Claim, a CCB-2
Guarantees Claim, a PIERS Claim, a Non-Subordinasedk Bondholder Claim, a Convenience
Claim, a Subordinated Claim, or a Trustee Clairaluiding, without limitation, any portion of a
larger claim to the extent such portion does nlatteeo JPMC Assumed Liabilities.

1.96 Global Settlement Agreement That certain Settlement Agreement,
executed by and among the Debtors, JPMC, the F2k&iRer, FDIC Corporate, the Settlement
Note Holders, and the Creditors’ Committee, togettigh all exhibits annexed thereto, setting
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forth the compromise and settlement between thgepasf, among other things, (i) the WMI
Action, (ii) the JPMC Action, (iii) the Turnover Aion, (iv) the Rule 2004 Inquiry, (v) the
Debtors’ Claims, (vi) the JPMC Claims, (vii) therBauptcy Stay Motions and the appeals
therefrom, (viii) the FDIC Claim, and (ix) the agsel transfer of the Trust Preferred Securities
and the consequent issuance of the REIT Seriegsharghle, free and clear of all Liens, Claims
and encumbrances, of the Plan Contribution Asaatepy of which is annexed hereto as Exhibit
“H”.

1.97 Guarantee Agreements The CCB-1 Guarantee Agreements, CCB-2
Guarantee Agreements, and PIERS Guarantee Agreement

1.98 Indentures: The Senior Notes Indenture, the Senior Subotdithblotes
Indenture, and the Junior Subordinated Notes Indent

1.99 Information Demands: Any and all subpoenas and other demands for
documents, testimony and other information issmezbnnection with any current or future
pending or threatened legal proceedings (whettigeipl, regulatory, administrative, arbitral,
investigative, criminal, civil, or otherwise).

1.100 Intercompany Claim: A Claim against any of the WMI Entities held by
another of the WMI Entities; providedowever that “Intercompany Claim” does not include
any PIERS Claim.

1.101 Intercompany Notes Those certain intercompany notes set forth on
Exhibit “V” to the Global Settlement Agreement.

1.102 IRC: The Internal Revenue Code of 1986, as amendeadtime to time.

1.103 IRS: The Internal Revenue Service, an agency of thi&ed States
Department of Treasury.

1.104 JPMC: JPMorgan Chase Bank, N.A.

1.105 JPMC Action: The adversary proceeding commenced in the Chafpte
Cases by JPMC, styled JPMorgan Chase Bank, W.Aashington Mutual, Inc., et al.
Adversary Pro. No. 09-50551 (MFW).

1.106 JPMC Allowed Unsecured Claim Collectively, the JPMC Claims,
which shall be deemed an Allowed Claim against Vélildl shall be classified with and treated in
the same manner as other Allowed General Unsectieohs pursuant to the Plan; provided
however that, in the sole and absolute discretion of@kbtors, for purposes of the Global
Settlement Agreement, each Allowed Claim constigithe JPMC Allowed Unsecured Claim
may be counted as a separate claim for purposeastiofy to accept or reject the Plan.

1.107 JPMC Assumed Liabilities: Collectively, and except as otherwise set
forth in the Global Settlement Agreement, the ddigns, undertakings and liabilities expressly
assumed by JPMC and the Acquisition JPMC Entitigbé Global Settlement Agreement, as
follows: (a) to the extent payment or performaatesuch liability or obligation arising from or
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relating to the period from and after the effectilate of the Global Settlement Agreement, all
obligations, undertakings and liabilities relatbogsuch payment or performance, and (b) to the
extent payment or performance of such liabilitybligation was due during the period prior to
the effective date of the Global Settlement Agrestyna! obligations, undertakings and
liabilities relating to such payment or performanae¢he extent of, and in the amounts of, the
contractual obligations, undertakings and liala$tarising from or relating to such obligations,
undertakings and liabilities; providedowever that, for purposes of clause (b) above, or to the
extent that the delay in payment or performanceetifevas due to the actions or inactions, as
the case may be, of the WMI Entities, “JPMC Assurbdbilities” shall not include (i) any
damages or compensation for any default, failuggetéorm or delay in the performance or
payment of any obligations, undertakings, or liéie# in connection with such assets or
agreements, whether or not provided for in anyagent, document, applicable provision of
law or otherwise, (ii) any damages, losses, litibgi claims or causes of action that are based in
tort or on any statute, regulation, rule or priheipf applicable or common law or promulgated
by governmental or regulatory authority or agemeythat otherwise are extra contractual, (iii)
any special, exemplary, consequential or punitemages, or (iv) Taxes other than Taxes that
JPMC has specifically agreed to pay pursuant toi@e2.4 of the Global Settlement
Agreement.

1.108 JPMC Assumed Liability Claim: A Claim arising from or relating to a
JPMC Assumed Liability.

1.109 JPMC Claims: The proofs of Claim filed by JPMC against thebizes
and the Debtors’ estates, as listed in Exhibit tdthe Global Settlement Agreement and as
resolved in accordance with Section 2a22he Global Settlement Agreement.

1.110 JPMC Entities: JPMC, collectively with those of its Affiliatdbat have
filed proofs of Claims against the Debtors or tha Acquisition JPMC Entities.

1.111 JPMC Policies All BOLI/COLI policies and the proceeds thereof set
forth on Exhibit “N” to the Global Settlement Agraeent, and all CCBI split dollar policies set
forth on Exhibit “O” to the Global Settlement Agreent.

1.112 JPMC Rabbi Trust/Policy Claim: Any Claim against the Debtors and
their chapter 11 estates set forth on SchedulaRt®the Global Settlement Agreement filed by
a beneficiary of the JPMC Rabbi Trusts or the JARbEcies, to the extent such Claim
constitutes an Allowed JPMC Assumed Liability Claamd to the extent payable, in whole or in
part, by the Debtors or the Debtors’ chapter 1atest

1.113 JPMC Rabbi Trusts: The “rabbi trusts” set forth on Exhibit “M” to the
Global Settlement Agreement, including all asse¢sdin.

1.114 Junior Subordinated Notes Indenture That certain Indenture, dated as
of April 30, 2001, as supplemented by that cerfarat Supplemental Indenture, dated as of
April 30, 2001, between WMI and The Bank of New K,cas Trustee.
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1.115 Lakeview Plan That certain Retirement Income Plan for the Sadia
Employees of Lakeview Savings Bank, which plamtemnded to satisfy the tax requirements of
Section 401 of the IRC and is sponsored by WMI.

1.116 Lien: Any charge against or interest in property tcuse payment of a
debt or performance of an obligation.

1.117 Ligquidating Trust : The Entity to be created on or after the Cordition
Date in accordance with the provisions of Articl¥WII hereof and the Liquidating Trust
Agreement, for the benefit of holders of Allowedchie Notes Claims, Allowed Senior
Subordinated Notes Claims, Allowed General Unset@iaims, Allowed CCB-1 Guarantees
Claims, Allowed CCB-2 Guarantees Claims, Allowe&R$ Claims, Non-Subordinated Bank
Bondholder Claims, Allowed Subordinated Claims andertain circumstances, Preferred
Equity Interests and REIT Series, in accordanch thie terms and provisions of the Plan.

1.118 Liquidating Trust Agreement: The Liquidating Trust Agreement,
substantially in the form contained in the Plan@ement, pursuant to which the Liquidating
Trustee shall manage and administer the Liquidafnugt Assets and distribute the proceeds
thereof, if any.

1.119 Liquidating Trust Assets: From and after the Effective Date, all Assets
of the Debtors (including, without limitation, caim Plan Contribution Assets) except (i) Cash to
be distributed by the Reorganized Debtors as DshgrAgent to holders of Allowed
Administrative Expense Claims, Allowed Priority T@kaims (to the extent applicable),
Allowed Priority Non-Tax Claims, Allowed Convenien€laims, Allowed WMI Vendor
Claims, Allowed Trustee Claims, and the fees amubages owed to certain Creditors’
professionals pursuant to Section 43.18 hereiaath case as of the Effective Date, (ii) Cash
necessary to reimburse the Reorganized Debtofedsrand expenses incurred in connection
with initial distributions made by the ReorganiZ2ebtors as Disbursing Agent, (iii) Creditor
Cash on the Effective Date, (iv) the equity inteses WMI Investment (all the assets of which,
for the avoidance of doubt, shall be contributethLiquidating Trust, including any
Intercompany Claims), WMMRC and WMB, and (v) Cashaived on account of the Rights
Offering.

1.120 Liquidating Trust Beneficiaries: The holders of Allowed Senior Notes
Claims, Allowed Senior Subordinated Notes Claimiépwed General Unsecured Claims,
Allowed CCB-1 Guarantees Claims, Allowed CCB-2 Gunees Claims, Allowed PIERS
Claims, Non-Subordinated Bank Bondholder Claimsl, amcertain circumstances, Allowed
Subordinated Claims, Preferred Equity InterestsRIBHTI Series, to the extent such holders have
received Liquidating Trust Interests under the R&and any transferee thereof, and any
subsequent transferee of any transferor of Liquidalrust Interests).

1.121 Ligquidating Trust Claims Reserve: Any Liquidating Trust Assets
allocable to, or retained on account of, Disputérts, even if held in commingled accounts.

1.122 Ligquidating Trustee: William C. Kosturos and such additional trusge(
as may be appointed by the Trust Advisory Boaracicordance with applicable law.
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1.123 Liquidating Trust Interests: The beneficial interests in the Liquidating
Trust allocable to certain holders of Allowed Claiand Equity Interests (and any transferee
thereof, and any subsequent transferee of anyféran®f Liquidating Trust Interests) in
accordance with the terms and conditions of ArtiXeVIIl of the Plan, including, without
limitation, the BB Liquidating Trust Interests; pided howevey that (i) the BB Liquidating
Trust Interests shall only be distributed to hatdefr Non-Subordinated Bank Bondholder Claims
and (i) for purposes of distributing Liquidatingukt Interests, “Pro Rata Share” shall not
include the BB Liquidating Trust Interests.

1.124 Local Bankruptcy Rules: The Local Rules of Bankruptcy Practice and
Procedure of the United States Bankruptcy CourtHerDistrict of Delaware, as amended from
time to time.

1.125 Non-Subordinated Bank Bondholder Claims Bank Bondholder
Claims, to the extent they are not SubordinateckBBondholder Claims.

1.126 Other Benefit Plan Claim: Any Claim against the Debtors set forth on
Schedule 2.9(c) to the Global Settlement Agreerfikxat by a beneficiary of a benefit plan listed
on Exhibit “P” to the Global Settlement Agreemedntthe extent such Claim constitutes an
Allowed JPMC Assumed Liability Claim.

1.127 Other Subordinated Claim: A Claim determined pursuant to a Final
Order to be subordinated in accordance with se&idl{b), to the extent that such Claim related
to the purchase or sale of a debt security (rdtiger an equity security), or 510(c) of the
Bankruptcy Code; providedhowevey that “Other Subordinated Claim” shall not include
Allowed Senior Notes Claims, Allowed Senior Suboeded Notes Claims, Allowed JPMC
Assumed Liability Claims, Allowed WMB Vendor Claimallowed WMI Vendor Claims,
Allowed Convenience Claims, Allowed CCB-1 Guarast€daims, Allowed CCB-2 Guarantees
Claims, Allowed PIERS Claims, and Allowed Trustdai@s; and, providefurtherthat, any
Claim related to the purchase or sale of an ecpatyrity that is subordinated in accordance with
section 510(b) of the Bankruptcy Code shall bestlizsl with and receive the treatment
provided for the REIT Series, Preferred Equity lests, or Common Equity Interests, as
appropriate.

1.128 Owl Creek Parties Owl Creek Asset Management, L.P., on behalf of
Owl Creek I, L.P., Owl Creek Il, L.P., Owl Creek €geas Fund, Ltd., Owl Creek Socially
Responsible Investment Fund, Ltd., Owl Creek AslaP., Owl Creek Asia Il, L.P., Owl Creek
Asia Master Fund, Ltd. and any other Affiliates wdwn securities issued by and/or have direct
or indirect Claims against WMI.

1.129 Penalty Claim: A Claim for a fine, penalty, forfeiture, or famultiple,
exemplary, or punitive damages, or otherwise netligated upon compensatory damages, that
is subject to subordination in accordance withisact26(a)(4) of the Bankruptcy Code or
otherwise, as determined pursuant to a Final Order.
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1.130 Person Anindividual, partnership, corporation, limited lifityi
company, cooperative, trust, unincorporated orgdium, association, joint venture, government,
or agency or political subdivision thereof, or atler form of legal entity.

1.131 Petition Date September 26, 2008, the date on which eacheof th
respective Debtors filed its voluntary petition fetief commencing the Chapter 11 Cases.

1.132 PIERS Claim: An Unsecured Claim arising from or related te RFIERS
Trust Agreement, the PIERS Guarantee Agreementhendunior Subordinated Notes Indenture,
on account of the PIERS Common Securities or tBRBIPreferred Securities.

1.133 PIERS Common Securities The common securities set forth on Exhibit

“C” hereto.

1.134 PIERS Guarantee Agreement That certain Guarantee Agreement,
dated as of April 30, 2001, as amended by thahiteAmendment No. 1 to the Guarantee
Agreement, dated as of May 16, 2001, between WM Gaarantor, and The Bank of New York,
as Guarantee Trustee.

1.135 PIERS Preferred Securities The preferred securities set forth on
Exhibit “C” hereto.

1.136 PIERS Trust Agreement That certain Amended and Restated
Declaration of Trust, Washington Mutual Capital 3ra001, dated as of April 30, 2001.

1.137 PIERS Subscription Rights The 100,000,000 Subscription Rights
allocated to holders of PIERS Claims, to be puretigsirsuant to the Rights Offering on the
terms and subject to the conditions set forth itiche XXXIV of the Plan.

1.138 PIERS Trustee Wells Fargo Bank, National Association, solelyts
capacity as successor in interest to The Bank @f Xerk Mellon Trust Company, solely in its
capacity as successor in interest to The Bank @f Xerk, or its duly appointed successor, as
Trustee and as Guarantee Trustee, solely in itsotgpas trustee with regard to the Junior
Subordinated Notes Indenture and the PIERS Gua#&geeement.

1.139 Plan: This Joint Plan of Affiliated Debtors PursuamtGhapter 11 of the
United States Bankruptcy Code, including, withauritation, the exhibits and schedules hereto,
as the same may be amended, supplemented, or etbfildm time to time in accordance with
the provisions of the Bankruptcy Code and the tenersof.

1.140 Plan Contribution Assets All right, title and interest of the WMI
Entities, the JPMC Entities, and the FDIC Recearat FDIC Corporate in and to the assets set
forth on Exhibit “G” to the Global Settlement Agraent, which shall be sold, pursuant to the
Plan and as required by the Global Settlement Ageeg, free and clear of all Liens, Claims and
encumbrances.

1.141 Plan Supplement A separate volume, to be filed with the clerkioe
Bankruptcy Court, including, among other documeifatsns of (i) the Liquidating Trust
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Agreement, (ii) the Reorganized Debtors By-lawg, thhe Reorganized Debtors’ Certificates of
Incorporation, and (iv) a list of executory contsaand unexpired leases to be rejected pursuant
to Section 36.1 of the Plan which, in each casal] bl in form and substance satisfactory to the
Settlement Note Holders and the Creditors’ Committ€he Plan Supplement (containing drafts
or final versions of the foregoing documents) sbhalfiled with the clerk of the Bankruptcy

Court as soon as practicable (but in no event thtar fifteen (15) days) prior to the Ballot Date,
or on such other date as the Bankruptcy Court kstais.

1.142 Postpetition Interest Claim: A Claim against any of the Debtors or the
Debtors’ estates for interest accrued in respeahajutstanding obligation or liability that is the
subject of an Allowed Claim during the period fr&atition Date up to and including the date of
final payment in full of such Allowed Claim, calaéd at the contract rate set forth in any
agreement related to such Allowed Claim or, if notsrate or contract exists, at the federal
judgment rate, provided that interest shall corgituaccrue only on the then outstanding and
unpaid obligation or liability, including any Postgion Interest Claim thereon, that is the
subject of an Allowed Claim.

1.143 Preferred Equity Interest: An Equity Interest represented by an issued
and outstanding share of preferred stock of WMbipio or on the Petition Date, including,
without limitation, those certain (i) Series K Petyal Non-Cumulative Floating Rate Preferred
Stock and (ii) Series R Non-Cumulative Perpetuai\@atible Preferred Stock, but not including
the REIT Series.

1.144 Priority Non-Tax Claim : A Claim entitled to priority in payment
pursuant to section 507(a)(4), 507(a)(5), 507(airb07(a)(9) of the Bankruptcy Code.

1.145 Priority Tax Claim : A Claim of a governmental unit against the Debto
of the kind entitled to priority in payment purstiém sections 502(i) and 507(a)(8) of the
Bankruptcy Code.

1.146 Privileges All attorney-client privileges, work product peations, and
other immunities or protections from disclosuredhay the Debtors.

1.147 Pro Rata Share With respect to Allowed Claims (i) within thersa
Class, the proportion that an Allowed Claim bearthe sum of all Allowed Claims within such
Class, and (ii) among all Classes, the proportiah & Class of Allowed Claims bears to the sum
of all Allowed Claims, without regard to subordiivet; provided however that, notwithstanding
the foregoing, for purposes of distributing Credi@ash and Liquidating Trust Interests, “Pro
Rata Share” shall not include Administrative Expe@$aims, Priority Tax Claims, Priority Non-
Tax Claims, JPMC Assumed Liability Claims, WMB VemdClaims, WMI Vendor Claims,
Non-Subordinated Bank Bondholder Clair@gnvenience Claims, Subordinated Claims and
Trustee Claims. With respect to redistributionsigluidating Trust Interests to holders of
Allowed Subordinated Claims, the proportion thatdiowed Subordinated Claim bears to the
sum of all Allowed Subordinated Claims. With resp® Equity Interests (i) within the same
Class, the proportion that an Equity Interest beathe sum of all Equity Interests within such
Class, and (ii) among all Classes, the proportian & Class of Equity Interests bears to the sum
of all Equity Interests; providedhowever that, notwithstanding the foregoing, for purposks
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redistributing Liquidating Trust Interests, “ProtR&hare” shall not include Dime Warrants or
Common Equity Interests.

1.148 Purchase and Assumption Agreement That certain Purchase and
Assumption Agreement, Whole Bank, dated Septembe2@08, between the FDIC Receiver,
FDIC Corporate, and JPMC, as amended, modifiedigplsmented prior to the date hereof.

1.149 Qualified Plan Claim: Any Claim against the Debtors and their chapter
11 estates set forth on Schedule 2.10 to the GBétlement Agreement filed by any Person
arising from or relating to the WaMu Pension Plathe Lakeview Plan, to the extent such
Claim constitutes an Allowed JPMC Assumed Liabi@aim.

1.150 Receivership WMB'’s receivership.

1.151 Registry Funds The funds deposited into the registry of the Baptou
Court with respect to the American Savings Litigati

1.152 REIT Series Those certain (i) Series | Perpetual Non-Cunivgafixed-
to-Floating Preferred Stock, (ii) Series J Perpdaian-Cumulative Fixed Rate Preferred Stock,
(i) Series L Perpetual Non-Cumulative Fixed-t@&ling Rate Preferred Stock, (iv) Series M
Perpetual Non- Cumulative Fixed-to-Floating Rateféired Stock, and (v) Series N Perpetual
Non-Cumulative Fixed-to-Floating Rate Preferredcgto

1.153 Related Actions The “Related Actions,” as defined in the Global
Settlement Agreement.

1.154 Related Persons With respect to any Entity, such predecessors,
successors and assigns (whether by operation adlatherwise) and their respective present
and former Affiliates and each of their respectiuerent and former members, partners, equity
holders, officers, directors, employees, managa,eholders, partners, financial advisors,
attorneys, accountants, investment bankers, camgs)tagents and professionals (including,
without limitation, any and all professionals reed by WMI or the Creditors’ Committee in the
Chapter 11 Cases either (a) pursuant to an ordeeddankruptcy Court other than ordinary
course professionals or (b) as set forth on Scleegldi(a) to the Global Settlement Agreement),
or other representatives, nominees or investmenageas, each acting in such capacity, and any
Entity claiming by or through any of them (includitheir respective officers, directors,
managers, shareholders, partners, employees, memnprofessionals), but excluding the
“Excluded Parties,” as such term is defined in@tebal Settlement Agreement.

1.155 Released ClaimsCollectively, to the extent provided in the Global
Settlement Agreement, (a) any and all WMI Reled@@kagims, JPMC Released Claims, FDIC
Released Claims, Settlement Note Released Claith€eaditors’ Committee Released Claims,
in each case to the extent provided and defingddrGlobal Settlement Agreement and (b) any
and all Claims released or deemed to be releagsdgmt to Section 43.2 of the Plan, in each
case pursuant to clauses (a) and (b) above, textieat any such Claims arise in, relate to or
have been or could have been asserted (i) in th@t€hll Cases, the Receivership or the
Related Actions, (ii) that otherwise arise fronr@late to any act, omission, event or
circumstance relating to any WMI Entity, or anyreunt or former subsidiary of any WMI
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Entity, or (iii) that otherwise arise from or redab the Receivership, the Purchase and
Assumption Agreement, the Chapter 11 Cases, th&sag8and Settlement as defined in the
Global Settlement Agreement, the Plan and the regnts and compromises set forth in the
Global Agreement and the Plan, excluding howevethé case of clauses (a) and (b) hereof, and
subject to the provisions of Section 3.8 of thelaldSettlement Agreement, (1) any and all
claims that the JPMC Entities, the Receivership,ARBIC Receiver and the FDIC Corporate are
entitled to assert against each other or any atbfnses thereto pursuant to the Purchase and
Assumption Agreement, which claims and defensel$ abretinue to be governed by the
Purchase and Assumption Agreement, and (2) anylthims held by Entities against WMB,
FDIC Corporate, and/or FDIC Receiver in the Reasivigp; providedhoweverthat “Released
Claims” shall not include any avoidance actionlama objection regarding an Excluded Party
or the WMI Entities, WMB, each of the Debtors’ éstg the Reorganized Debtors and their
respective Related Persons.

1.156 Released Parties Collectively, each of the WMI Entities, WMB, each o
the Debtors’ estates, the Reorganized DebtorsCtaditors’ Committee and each of its
members in their capacity as members of the Cnexdli@ommittee, the Trustees, the Liquidating
Trust, the Liquidating Trustee, the JPMC Entitibg, Settlement Note Holders, the FDIC
Receiver and FDIC Corporate, and each of the fonggoarties’ respective Related Persons.

1.157 Reorganized Common Stock The 140,000,000 shares of duly
authorized common stock of Reorganized WMI to keesl as of the Effective Date, with a par
value of $1.00 per share.

1.158 Reorganized Debtors The Debtors from and after the Effective Date.

1.159 Reorganized Debtors By-Laws The respective by-laws of the
Reorganized Debtors, which by-laws shall be in wariglly the form included in the Plan
Supplement and shall be in form and substance mabosatisfactory to the Settlement Note
Holders and the Creditors’ Committee.

1.160 Reorganized Debtors Certificates of Incorporation The respective
Certificates of Incorporation of the Reorganizedioes, which certificates shall be in
substantially the form included in the Plan Supm@atrand shall be in form and substance
reasonably satisfactory to the Settlement Note étsldnd the Creditors’ Committee.

1.161 Reorganized WMI: WMI, on and after the Effective Date, which ghal
include 100% of the equity interests of WMI Investitty WMMRC and WMB.

1.162 Rights Offering: The offering of the Subscription Rights to haoklef
Allowed PIERS Claims, as described in Article XXX8f the Plan.

1.163 Rights Offering Agent: Kurtzman Carson Consultants.

1.164 Rights Offering Expiration Date: The date that is six (6) months from
the date of the Effective Date.

1.165 Rights Offering Record Date The Voting Record Date.
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1.166 Rights Offering Trust Account: The trust account or similarly
segregated account or accounts maintained by th&oBen accordance with Section 34.4 of the
Plan, which account shall be separate and apant tihe Debtors’ general operating funds and/or
any other funds subject to any Lien or any castamyhl arrangement, and which account shall
be for the sole benefit of Reorganized WMI.

1.167 Rule 2004 Inquiry: That certain discovery authorized by the Bantayp
Court and conducted by the Debtors, pursuant t«iBgitcy Rule 2004, in order to facilitate the
Debtors’ inquiry into the existence of potentiatidobnal claims and causes of action of the
Debtors and the Debtors’ chapter 11 estates agHaC.

1.168 Rule 2019 Appeal The appeal filed on December 14, 2009 by the WMI
Noteholders Group from the Bankruptcy Court ordeted December 2, 2009, granting JPMC’s
Motion to Compel the Washington Mutual, Inc. Notkleos Group to Comply with Rule 2019
of the Federal Rules of Bankruptcy.

1.169 Schedules Collectively, the schedules of assets and sl schedules
of current income and expenditures, schedules efu@ery contracts and unexpired leases, and
statements of financial affairs filed by the Debtpursuant to section 521 of the Bankruptcy
Code, Bankruptcy Rule 1007, and the Official Bampkey Forms in the Chapter 11 Cases, as
may have been amended or supplemented throughotife@@ation Date pursuant to Bankruptcy
Rule 1007.

1.170 Senior Notes The promissory notes and debentures issuedelneied
by WMI in accordance with the terms and conditiohthe Senior Notes Indenture and set forth
on Exhibit “D” hereto.

1.171 Senior Notes Claim An Unsecured Claim arising from or relatinghe t
Senior Notes.

1.172 Senior Notes Indenture That certain Senior Debt Securities Indenture,
dated as of August 10, 1999, as supplemented bygéhi@in First Supplemental Indenture and
Second Supplemental Indenture, dated as of AugiQ2 and November 20, 2002,
respectively, between WMI and The Bank of New Y@%,Trustee.

1.173 Senior Notes Indenture Trustee The Bank of New York Mellon Trust
Company, solely in its capacity as successor grast to The Bank of New York, solely in its
capacity as successor in interest to Harris Tnudt@avings Bank, as Trustee, or its duly
appointed successor, solely in its capacity asntugte trustee with regard to the Senior Notes
Indenture.

1.174 Senior Subordinated Notes The promissory notes and debentures issued
and delivered by WMI in accordance with the termd eonditions of the Senior Subordinated
Notes Indenture and set forth on Exhibit “E” hereto

1.175 Senior Subordinated Notes Claim An Unsecured Claim arising from or
relating to the Senior Subordinated Notes.
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1.176 Senior Subordinated Notes Indenture That certain Subordinated Debt
Securities Indenture, dated as of April 4, 200Gw@splemented by that certain First
Supplemental Indenture and Second Supplementahtnde dated as of August 1, 2002 and
March 16, 2004, respectively, between WMI and ThelBof New York, as Trustee.

1.177 Senior Subordinated Notes Indenture Trustee Law Debenture Trust
Company of New York, solely in its capacity as ®s30r in interest to The Bank of New York
Mellon Trust Company, solely in its capacity ascassor in interest to The Bank of New York,
solely in its capacity as successor in interestdais Trust and Savings Bank, as Trustee, or its
duly appointed successor, solely in its capacitydsnture trustee with regard to the Senior
Subordinated Notes Indenture.

1.178 Settlement Note Holders Each of the Appaloosa Parties, the
Centerbridge Parties, the Owl Creek Parties, aadhtirelius Parties, and certain funds managed
by such parties.

1.179 Stock Trading Order: That certain Final Order Pursuant to Sections
105(a) and 362 of the Bankruptcy Code Establishiatification Procedures and Approving
Restrictions on Certain Transfers of InteresthanDebtors’ Estates, dated November 18, 2008,
entered by the Bankruptcy Court in the Chapter 44eS [Docket No. 315].

1.180 Subordinated Bank Bondholder Claims Bank Bondholder Claims, to
the extent determined pursuant to a Final Ordéetsubordinated in accordance with section
510(b) of the Bankruptcy Code.

1.181 Subordinated Claim: A Penalty Claim, an Other Subordinated Claim, or
a Subordinated Bank Bondholder Claim.

1.182 Subordination Model: The model developed by Alvarez & Marsal LLC
for the Debtors, a copy of which is attached heast&xhibit “G,” which implements the
Debtors’ interpretation of the respective subortiaraprovisions in the Senior Subordinated
Notes Indenture, CCB-1 Guarantee Agreements, CGB&tantee Agreements, Junior
Subordinated Notes Indenture and PIERS GuaranteseAgent; providechowevey that, to the
extent that the priorities set forth in the Suboation Model or herein, including, without
limitation, with respect to the Subscription Rigbtsthe value associated with the Subscription
Rights, conflict with the contractual subordinatjgmovisions of the Senior Subordinated Notes
Indenture, CCB-1 Guarantee Agreements, CCB-2 Gtegakgreements, Junior Subordinated
Notes Indenture and/or PIERS Guarantee Agreententdntractual subordination provisions of
such Indentures and Guarantee Agreements shalirgane shall be enforced pursuant to
section 510(a) of the Bankruptcy Code; and, prayifierther, that any disagreement with the
priorities or distributions set forth herein ortive Subordination Model shall be raised prior to,
and decided at, the Confirmation Hearing, andsalliés with respect to contractual
subordination not resolved at the Confirmation Hepshall be governed pursuant to the
Subordination Model.
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1.183 Subscription Expiration Date: The Ballot Date, which shall be the final
date by which holders of Subscription Rights, athefRights Offering Record Date, may elect
to subscribe to the Rights Offering.

1.184 Subscription Form: The form to be used by holders of Subscription
Rights to exercise such Subscription Rights.

1.185 Subscription Purchase Price $1.00 per share.

1.186 Subscription Right: The right to subscribe for one share of Addialbon
Common Stock at the Subscription Purchase Pridbeterms and subject to the conditions set
forth in Article XXXIV of the Plan.

1.187 Tax Authority : A federal, state, local, or foreign governmemtagency,
instrumentality, or employee thereof, court, oresthody (if any) charged with the
administration of any law relating to Taxes.

1.188 Taxes All (i) federal, state, local, or foreign taxescluding, without
limitation, all net income, alternative minimum tmeorth or gross receipts, capital, value added,
franchise, profits, and estimated taxes, andr(igrest, penalties, fines, additions to tax or
additional amounts imposed by any Tax Authorityaid in connection with any item described
in clause (i) hereof.

1.189 Tax Refunds To the extent of the Debtors’ rights, title anterest
therein in whatever capacity, all refunds of Tagkthe Debtors and any consolidated, combined
or unitary tax group of which the Debtors are mersalber taxable periods ended on or before
December 31, 2009, including all of the Debtorghts, title and interest in and with respect to
any “Net Tax Refunds” as defined in the Global I8atent Agreement, including, without
limitation, any interest received with respect tcls refunds.

1.190 Tax Return: A return, declaration, form, election letter, repstgtement,
estimate, information return, or other informatfded or required to be filed with respect to any
Taxes, including any schedule or attachment thenetonendment thereof, including any claim
for a Tax Refund.

1.191 Texas Litigation: That certain litigation styled American National
Insurance Company. FDIC, Case No. 09-1743 (RMC), with respect to whichliimged States
District Court for the District of Columbia enterad order granting motions to dismiss filed by
JPMC and the FDIC Receiver.

1.192 Transferred Intellectual Property: The intellectual property listed on
Exhibit “W” to the Global Settlement Agreement.

1.193 Treasury Requlations The United States Department of Treasury
regulations promulgated under the IRC.

1.194 Trust Advisory Board: The trust advisory board provided for in the
Liquidating Trust Agreement, to be selected joittyythe Debtors, the Creditors’ Committee,
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and the Settlement Note Holders, which board stele an oversight function with respect to
the Liquidating Trust, and the composition of whinhy change only in accordance with the
Liquidating Trust Agreement.

1.195 Trustee Claims The Claims of the Senior Notes Indenture Trystee
Senior Subordinated Notes Indenture Trustee, COBistee, CCB-2 Trustees, PIERS Trustee,
and Trust Preferred Trustees, pursuant to the Shlaites Indenture, Senior Subordinated Notes
Indenture, CCB-1 Guarantee Agreements, CCB-2 Gtegakgreements, Junior Subordinated
Notes Indenture and PIERS Guarantee Agreemenfliaust Preferred Securities documents,
respectively, for reasonable fees and expensdading, without limitation, reasonable
attorneys’ fees and expenses.

1.196 Trustee Distribution Expenses The reasonable, direct, out-of-pocket
costs and expenses incurred by the Trustees irection with making distributions pursuant to
the Plan.

1.197 Trustees The Senior Notes Indenture Trustee, Senior Slibated
Notes Indenture Trustee, CCB-1 Trustee, CCB-2 €rsstPIERS Trustee, and Trust Preferred
Trustees.

1.198 Trust Preferred Securities Collectively, those certain (i) Washington
Mutual Preferred (Cayman) | Ltd. 7.25% Perpetuahf@umulative Preferred Securities, Series
A-1, (ii) Washington Mutual Preferred (Cayman) tL7.25% Perpetual Non-Cumulative
Preferred Securities, Series A-2, (iii) Washingkduatual Preferred Funding Trust | Fixed-to-
Floating Rate Perpetual Non-Cumulative Trust Séesti(iv) Washington Mutual Preferred
Funding Trust Il Fixed-to-Floating Rate PerpetuahNCumulative Trust Securities, (V)
Washington Mutual Preferred Funding Trust Ill FixedFloating Rate Perpetual Non-
Cumulative Trust Securities, and (vi) Washingtonti Preferred Funding Trust IV Fixed-to-
Floating Rate Perpetual Non-Cumulative Trust Séiegti

1.199 Trust Preferred Trustees Wilmington Trust Company, solely in its
capacity as Property Trustee, Delaware Trusteestea Agent and Registrar for Washington
Mutual Preferred Funding Trust I, Washington MutBetferred Funding Trust Il, Washington
Mutual Preferred Funding Trust Ill and Washingtootlal Preferred Funding Trust IV,
Wilmington Trust (Cayman) Ltd., solely in its cafig@s Preferred Securities Paying Agent,
Securities Registrar and Transfer Agent for Wadbimd/iutual Preferred Funding (Cayman) I,
Ltd. and Maples Finance Limited as Original Trudmé/Nashington Mutual Preferred Funding
(Cayman) I Ltd.

1.200 Turnover Action: The adversary proceeding commenced in the Chapte
11 Cases by the Debtors, styled Washington Mutnel, et al.v. JPMorgan Chase Bank, N,A.
Adversary Pro. No. 09-50934 (MFW).

1.201 Unidentified Intellectual Property: The trademarks, patents, domain
names and copyrighted materials (whether or nostihgect of registration) that were used by
WMB by license or otherwise, or were available\WWsMB’s use, prior to the Petition Date, but
are not listed on Exhibits “W” or “Y” to the Glob&ettlement Agreement.
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1.202 Unsecured Claim A Claim against the Debtors, other than an
Administrative Expense Claim, a Priority Tax ClaianPriority Non-Tax Claim, a Convenience
Claim, a Trustee Claim or a Subordinated Claim.

1.203 Vendor Escrow. The escrow administered by WMI, or its successor in
interest, containing Fifty Million Dollars ($50,0@®D0.00) paid by JPMC pursuant to the terms
of the Global Settlement Agreement, which funddigieused in connection with the
satisfaction of Allowed WMI Vendor Claims and, uppaiyment of all such Claims and all fees
and expenses associated with such escrow, whichimerg funds shall be distributed equally to
WMI and JPMC.

1.204 Visa Claims. Any Claim against the Debtors set forth on Schedule
2.15(a) to the Global Settlement Agreement filedannection with the Visa Shares or any
litigation or agreement relating thereto, and the&ir@s asserted by VISA U.S.A. Inc. in its proof
of claim filed against the Debtors and the Debtohglpter 11 cases, Claim No. 2483, pertaining
to the VISA Strategic Agreement to the extent sGtdim constitutes an Allowed JPMC
Assumed Liability Claim.

1.205 Visa Shares The 3.147 million Class B shares of Visa Inddhgy WMI
and set forth on the Schedules and/or WMI’'s boaokkracords as of the Petition Date.

1.206 Voting Nominee The bank, broker, or other voting nominee otheac
holder of Subscription Rights.

1.207 Voting Record Date The date established by the Bankruptcy Court in
the Disclosure Statement Order for the purposestdrchining the holders of Allowed Claims
and Equity Interests entitled to vote on the Plan.

1.208 WaMu Pension Plan That certain WaMu Pension Plan, which plan is
intended to satisfy the tax requirements of Sedtidh of the IRC and is sponsored by WMI.

1.209 WMB : Washington Mutual Bank.

1.210 WMB Intellectual Property : The intellectual property listed on Exhibit
“X” to the Global Settlement Agreement.

1.211 WMB Vendor Claim: Any Claim against the Debtors and their chapter
11 estates filed by a vendor with respect to sesyisoftware licenses or goods provided to
WMB and its subsidiaries (whether prior or subseqoe JPMC’s acquisition of the assets of
WMB) pursuant to a contract or written agreemerveen WMB and/or its subsidiaries and
such vendor.

1.212 WMI : Washington Mutual, Inc., a Debtor in these Chaftti Cases.

1.213 WMI Accounts: The accounts as set forth on Exhibit “E” to Gilebal
Settlement Agreement that are not Disputed Accounts
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1.214 WMI Action : The litigation commenced by the Debtors against th
FDIC, styled Washington Mutual, Inc. and WMI Invesint Corpv. FDIC, Case No. 09-00533,
in the United States District Court for the Distrodé Columbia.

1.215 WMI Entities : WMI, WMI Investment, Ahmanson Obligation Company,
H.S. Loan Corporation, Marion Insurance Company,M{A1031 Exchange, WM Mortgage
Reinsurance Company, Inc., WM Citation HoldingsQ,Washington Mutual Finance Group,
LLC, Soundbay Leasing LLC, WMGW Delaware Holdingsd, WMI Rainier LLC and
Washington Mutual Capital Trust 2001.

1.216 WMI Intellectual Property : The intellectual property listed on Exhibit
“Y” to the Global Settlement Agreement.

1.217 WMI Investment: WMI Investment Corp., a Debtor in these Chafiter
Cases and, as applicable, WMI Investment Corp.rasrganized entity from and after the
Effective Date.

1.218 WMI Medical Plan: Washington Mutual, Inc. Flexible Benefits Plan.

1.219 WMI Medical Plan Claim : Any Claim against the Debtors and their
chapter 11 estates filed by a beneficiary of the M¥Mdical Plan, to the extent such Claim
constitutes an Allowed JPMC Assumed Liability Claim

1.220 WMI Policies: The BOLI/COLI policies and the proceeds thereof set
forth on Exhibit “R” to the Global Settlement Agraent.

1.221 WMI_Rabbi Trust : The “rabbi trust” listed on Exhibit “Q” to the Glab
Settlement Agreement, including all assets therein.

1.222 WMI Vendor Claim : Any Claim against WMI asserted by a vendor with
respect to services, software licenses or goodstasisto have been provided by the
counterparty to or for the benefit of WMB or anyitsfsubsidiaries or minority investments
operations prior to the Petition Date pursuantt@agreement between WMI and such vendor.

1.223 WMI/WMB Intercompany Claim : Any Claim against WMI, WMB, or
one of WMB'’s subsidiaries held by WMI, WMB, or oaEWMB'’s subsidiaries.

1.224 WMMRC : WM Mortgage Reinsurance Company.

1.225 Other Definitions: Unless the context otherwise requires, any ahpad
term used and not defined herein or elsewheregiiPtan that is defined in the Bankruptcy Code
shall have the meaning assigned to that term iB#mkruptcy Code. Unless otherwise
specified, (a) all section, schedule, or exhibi¢rences in the Plan are to the respective section
in, article of, or schedule or exhibit to, the Rlaa the same may be amended, waived, or
modified from time to time and (b) all referenceglbllars are to the lawful currency of the
United States of America. The words “herein,” ‘b&f” “hereto,” “hereunder,” and other words
of similar import refer to the Plan as a whole antito any particular section, subsection, or
clause contained in the Plan. The rules of coostmu contained in section 102 of the
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Bankruptcy Code shall apply to the constructiothefPlan. In computing any period of time
prescribed or allowed by the Plan, unless otherexgeessly provided, the provisions of
Bankruptcy Rule 9006(a) shall apply.

ARTICLE Il

COMPROMISE AND SETTLEMENT OF DISPUTES

2.1 Compromise, Settlement and SalePursuant to sections 363, 365,
1123(a)(5) and 1123(b)(3) of the Bankruptcy Cod# Bankruptcy Rule 9019, the Plan
incorporates, and is expressly conditioned uporagipFoval and effectiveness of, the sale, free
and clear of all Liens, Claims and encumbranceth@Debtors’ rights to and interests in certain
of the Plan Contribution Assets and the comprorarsksettlement by and among the Debtors,
JPMC, the FDIC Receiver, FDIC Corporate and thde3eént Note Holders, all as set forth in
the Global Settlement Agreement. The Global Setle& Agreement is incorporated into this
Plan by reference as if fully set forth herein asuhject to the occurrence of the Effective Date
and execution of the Global Settlement Agreemempirasents a full, final and complete
compromise, settlement, and release of the issudispute among the Debtors, JPMC, the FDIC
Receiver, FDIC Corporate and the Settlement Notieéts, including, among other issues,
resolution of all Related Actions. Without limigjrthe foregoing, the following describes certain
of the principal provisions of the Global SettlerhAgreement, but nothing in this Plan shall be
construed to, or is intended to, limit or diminible benefits to be received by, or rights of, any
of the parties pursuant to the Global SettlementAment; providechowever that, in the event
of any inconsistency between the Global SettlerAgméement, the Plan or the Confirmation
Order, the documents shall control in the followarder of priority: (i) Confirmation Order, (ii)
Global Settlement Agreement and (iii) Plan.

(&  WMI Accounts and Disputed Account$n partial consideration
for the assets sold pursuant to the Global Settié#greement and the releases and other
benefits provided to the Released Parties purdoahts Plan, (1) the JPMC Entities, the FDIC
Receiver, and FDIC Corporate shall (i) waive ang alh claims, rights and liabilities with
respect to the WMI Accounts and the Disputed Act®and (ii) take such actions, if any, as
may be reasonably requested by WMI, including, eatHimitation, (A) filing with the
Bankruptcy Court such notices or pleadings seftintlp the waiver of any and all interest in the
WMI Accounts and the Disputed Accounts and (B) segklismissals referred to in Section
2.6(b) of the Global Settlement Agreement, (2)RBd#C Receiver and FDIC Corporate shall
waive and release any and all rights to seizetoofé¢he WMI Accounts and the Disputed
Accounts and any funds contained therein in acemeavith Section 9.5 of the Purchase and
Assumption Agreement, including, without limitatijdvy withdrawing, with prejudice, the FDIC
Stay Relief Motion, and (3) JPMC shall pay to WMIsoich other of the WMI Entities as WMI
shall designate, the amounts contained in the Desliccounts and the WMI Accounts as of
the effective date of the Global Settlement Agrestimeet of eighty percent (80%) of the
amounts received by WMI during the period from Betition Date up to and including the date
hereof attributable to refunds of Taxes depositéal the Disputed Accounts and the WMI
Accounts (including the interest component of amghsrefunds and interest, if any, earned
thereon), free and clear of all Liens, Claims, ies¢s and encumbrances of any Person. In
addition, JPMC, as successor to WMB, shall (i)aséeany security interest in or Lien upon the
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Admin Account and the monies contained therein(@hdcelease and otherwise transfer the
Admin Account and the funds contained therein icoagance with the direction of WMI.

(b) Tax Matters In partial consideration for the releases ameiot
benefits provided under the Plan, WMI, the FDIC &eer, and JPMC shall jointly direct all Tax
Authorities to pay refunds of “Pre-2009 Group Tax@s defined in the Global Settlement
Agreement) to an escrow account, the custodianhaftwwill distribute such Tax Refunds in
accordance with the terms and procedures setifottte Global Settlement Agreement. If any
such Pre-2009 Group Tax refund is paid directlsintg party, such party will deposit such refund
in the Refund Escrow Account (as defined in theb@l®ettlement Agreement).

(c) Transfer of Assets to JPMQn further consideration for the
satisfaction, settlement, release, and dischargendfin exchange for, the JPMC Action and the
JPMC Claims, and the payment by JPMC of the amapusified in the Global Settlement
Agreement, the WMI Entities, the FDIC Receiver #mel Receivership shall sell, transfer, and
assign to the JPMC Entities, and the JPMC Ent#lied| acquire, pursuant to the Plan and
sections 363 and 365 of the Bankruptcy Code, adya#liright, title and interest any of the WMI
Entities, the FDIC Receiver and the Receivershig have in (i) the Trust Preferred Securities,
(i) the WMI Medical Plan, any outstanding checkada out to WMI, including pharmacy
rebates in connection with contracts associateld avigttributable to the WMI Medical Plan and
an amount equal to the pharmacy rebates receivétebyWMI Entities from and after the
Petition Date, currently estimated to be approxetyabeven Hundred Seventy-Five Thousand
Dollars ($775,000.00), (iii) the JPMC Rabbi Trustsl the JPMC Policies, (iv) the WaMu
Pension Plan and the Lakeview Plan and all of plossor’s interest in the assets contained in
any trusts or otherwise associated with such plsuigject to the correction and satisfaction of
certain potential defects and remediation obligegj@s set forth in the Global Settlement
Agreement), (v) the Anchor Litigation, (vi) the disShares and the VISA Strategic Agreement
(as defined in the Global Settlement Agreementi), five Transferred Intellectual Property, the
WMB Intellectual Property and the Unidentified Iieetual Property, (viii) JIPMC Wind
Investment Portfolio LLC and (ix) the Bonds, in barase under clauses (i) through (ix)
inclusively, free and clear of all Liens, Claimstarests and encumbrances of any Entity, except
for any claim that is an Allowed JPMC Assumed LiigpiClaim.

(d) JPMC Claims The JPMC Allowed Unsecured Claim shall be
deemed an Allowed Claim against WMI. The JPMC #ka Unsecured Claim shall be
classified with and treated in the same mannetles dllowed General Unsecured Claims
under the Plan, including, without limitation, witbspect to distributions pursuant to the Plan;
provided however that, in partial consideration for the releasad ather benefits provided to
JPMC pursuant to the Plan, JPMC shall waive anyibligion JPMC otherwise would be
entitled to receive on account of the JPMC Allowsdsecured Claim.

(e)  Transfer of Assets to the Debtori further consideration for the
satisfaction, settlement, release and discharganafjn exchange for, the Turnover Action and
the Rule 2004 Inquiry, and as further consideratiorihe releases and other benefits provided to
JPMC pursuant to this Plan, and as set forth irGledal Settlement Agreement, the JPMC
Entities shall sell, transfer, and assign to the M&xtities, and the WMI Entities shall acquire,
pursuant to the Plan and sections 363 and 36%eddamkruptcy Code, any and all right, title and
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interest any of the JPMC Entities may have inh@ YWMI Rabbi Trust and the WMI Policies,
(ii) the stock of H.S. Loan Corporation, (iii) tiRegistry Funds and the American Savings
Escrow Funds, and (iv) the WMI Intellectual Progem each case, free and clear of all Liens,
Claims, interests and encumbrances of any Entity.

() Additional Consideration to the Debtorés additional
consideration for the asset sale and compromiseseitiément embodied in the Global
Settlement Agreement, and as further consider#&tiotne releases and other benefits provided
to JPMC pursuant to this Plan:

(2) JPMC shall pay WMI an additional Twenty-Five Milio
Dollars ($25,000,000.00) for the Visa Shares, WN#lbretain all
dividends with respect thereto received prior @ éffective date of the
Global Settlement Agreement, and JPMC shall assgrtain related
litigation liabilities (as set forth in the Glob&kttlement Agreement);

(2)  JPMC shall pay all obligations under the Intercompa
Notes in the amounts set forth in Exhibit “V” tcetslobal Settlement
Agreement, and shall forgive all obligations of IN®1 Entities to the
extent set forth in the Global Settlement Agreemehich Intercompany
Notes shall be cancelled upon payment thereof;

3) As set forth in more detalil in the Global Settletnen
Agreement, JPMC shall cause its affiliates to cargiproviding loan
servicing with respect to certain loans and theittafrof checks and
payments received in connection therewith;

(4)  As set forth in the Global Settlement AgreemeniCP
shall assume the BKK Liabilities, and shall def¢imel Debtors against and
reimburse the Debtors for any distribution on actai the BKK Proofs
of Claims not otherwise covered by the BKK-RelaRatdicies and/or
reimbursed by the BKK-Related Carriers, as definetie Global
Settlement Agreement;

(5) JPMC shall assume the JPMC Assumed Liabilities in
connection with the assets it receives pursuatitedslobal Settlement
Agreement and, on or after the Effective Date, JP¥all pay or fund the
payment of Allowed JPMC Assumed Liability Claimsida

(6) JPMC shall pay or fund the payment of Allowed WMB
Vendor Claims and shall pay the sum of Fifty MiliDollars
($50,000,000.00) to be placed by the Debtors iasammow and used for
satisfaction of Allowed WMI Vendor Claims.

(g)  Additional Consideration to the FDIQn further consideration for
the satisfaction, settlement, release and dischargad in exchange for, the FDIC Claim:
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(2) The FDIC Receiver shall receive distributions in
accordance with Section 2.4 of the Global Settlemgneement; and

(2)  The FDIC Receiver, FDIC Corporate and the Recelprs
shall receive the releases set forth in the GlSledlement Agreement and
Article XLIII herein.

(h)  Settlement with REIT Series Holderth consideration for the
releases by the REIT Series holders of any andaaihs arising out of, related to, or resulting
from, among other things, the issuance, sale agm®&nt of the Trust Preferred Securities, the
commitments to or exchange event ordered by thiedff Thrift Supervision or any capital or
other commitment, disclosure or non-disclosure wafpect thereto, the assignment of the Trust
Preferred Securities subsequent thereto, and ahglaalaims in any way related to the Trust
Preferred Securities or the REIT Series, on thedEffe Date, JPMC shall pay to the Disbursing
Agent, for distribution to the REIT Series hold@jg-ifty Million Dollars ($50,000,000.00) or
(ii) at the election of JPMC, registered and othsewradable shares of common stock of JPMC
having a value as of the Effective Date in the ama@d Fifty Million Dollars ($50,000,000.00).

0] Releases The releases provided in Article XLIII hereirear
integral to obtaining the value provided under@ebal Settlement Agreement and the releases
under this Plan constitute an essential comporfghieccompromises reached and are not
severable from the other provisions of this Plan.

ARTICLE Il

PROVISIONS FOR PAYMENT OF
ADMINISTRATIVE EXPENSE CLAIMS AND PRIORITY TAX CLAI  MS

3.1 Administrative Expense Claims On the later to occur of (i) the
Effective Date and (ii) the date on which an Adrsirative Expense Claim shall become an
Allowed Claim, the Disbursing Agent shall (a) payeiach holder of an Allowed Administrative
Expense Claim, in Cash, the full amount of suctov#d Administrative Expense Claim or (b)
satisfy and discharge such Allowed Administrativgp&nse Claim in accordance with such other
terms no more favorable to the claimant than asImesggreed upon by and between the holder
thereof and the Disbursing Agent; providedwever that Allowed Administrative Expense
Claims representing liabilities incurred in theiaaty course of business by the Debtors shall be
paid in full and performed by the Disbursing Agenthe ordinary course of business in
accordance with the terms and subject to the condibf any agreement governing, instrument
evidencing, or other document relating to suchdaations; and provideturther, that, if any
such ordinary course expense is not billed, ogaest for payment is not made, within ninety
(90) days after the Effective Date, such ordinayrse expense shall be barred and the holder
thereof shall not be entitled to a distributionguant to the Plan.

3.2  Professional Compensation and Reimbursement Claim#ll Entities
awarded compensation or reimbursement of expenstéeBankruptcy Court in accordance
with section 328, 330, or 331 of the Bankruptcy €od entitled to priorities established
pursuant to section 503(b)(2), 503(b)(3), 503(h)¢4)503(b)(5) of the Bankruptcy Code, shall
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be paid in full, in Cash, in the amounts allowedly Bankruptcy Court (i) on or as soon as
reasonably practicable following the later to ocsiifa) the Effective Date and (b) the date upon
which the Bankruptcy Court order allowing such @ldecomes a Final Order or (ii) upon such
other terms no more favorable to the claimant temay be mutually agreed upon between
such claimant and the Disbursing Agent; providealvever that, except as provided herein,
each professional must file its application forfiallowance of compensation for professional
services rendered and reimbursement of expensesior to the Administrative Claim Bar
Date. The Disbursing Agent is authorized to paygensation for professional services
rendered and reimbursement of expenses incurredthé Effective Date in the ordinary course
and without the need for Bankruptcy Court approval.

3.3  Priority Tax Claims: Each holder of an Allowed Priority Tax Claim
shall receive, in full satisfaction, release andhemge of such holder’s Allowed Priority Tax
Claim, distributions in an amount equal to the &mMount of such Allowed Priority Tax Claim.
At the option and discretion of the Debtors, whigition shall be exercised, in writing, on or
prior to the commencement of the Confirmation Hegrsuch payment shall be made (i) in full,
in Cash, on or as soon as reasonably practicalibeving the later to occur of (a) the Effective
Date and (b) the date on which such claim becomeslawed Claim, (ii) in accordance with
section 1129(a)(9)(C) of the Bankruptcy Code, iih fo Cash, in equal quarterly installments
commencing on the first (1st) Business Day follayvine Effective Date and continuing over a
period not exceeding five (5) years from and atfterPetition Date, together with interest
accrued thereon at the applicable non-bankruptey sabject to the sole option of the
Disbursing Agent to prepay the entire amount ofAHewed Priority Tax Claim, or (iii) by
mutual agreement of the holder of such Allowed igidrax Claim and the Disbursing Agent.

3.4  Statutory Fees All fees payable under section 1930 of chapterdf23
title 28 of the United States Code, as determinethé Bankruptcy Court at the Confirmation
Hearing, shall be paid on or as soon as reasopabtyicable following the Effective Date.

ARTICLE IV

CLASSIFICATION OF CLAIMS AND EQUITY INTERESTS
Claims and Equity Interests are classified as Vadto

41 Class1 Priority Non-Tax Claims

4.2 Class 2 Senior Notes Claims

4.3 Class 3 Senior Subordinated Notes Claims
4.4 Class 4 WMI Medical Plan Claims

45 Class5 JPMC Rabbi Trust/Policy Claims
46 Class 6 Other Benefit Plan Claims

4.7 Class7 Qualified Plan Claims

4.8 Class 8 WMB Vendor Claims

49 Class9 Visa Claims

4,10 Class 10 Bond Claims

4,11 Class 11 WMI Vendor Claims

4,12 Class 12 General Unsecured Claims
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4,13 Class 13 Convenience Claims

4,14 Class 14 CCB-1 Guarantees Claims

4.15 Class 15 CCB-2 Guarantees Claims

4,16 Class 16 PIERS Claims

4,17 Class 17 Non-Subordinated Bank Bondholdem@®ai
4,18 Class 18 Subordinated Claims

4,19 Class 19 REIT Series

4.20 Class 20 Preferred Equity Interests

4.21 Class?21 Dime Warrants

422 Class 22 Common Equity Interests

ARTICLE V

PROVISION FOR TREATMENT OF PRIORITY NON-TAX CLAIMS (CLASS 1)

5.1 Payment of Allowed Priority Non-Tax Claims Unless otherwise
mutually agreed upon by the holder of an Allowembitly Non-Tax Claim and the Debtors, on
the later of the Effective Date and the date suldbm®ed Priority Non-Tax Claim becomes an
Allowed Priority Non-Tax Claim, or as soon thereafas is practicable, the Disbursing Agent
shall pay to each holder of an Allowed Priority Nbax Claim, in Cash, the full amount of such
Allowed Priority Non-Tax Claim, in full satisfactn settlement, release, and discharge of, and in
exchange for such Allowed Priority Non-Tax Claim.

ARTICLE VI

PROVISION FOR TREATMENT OF SENIOR NOTES CLAIMS (CLA SS 2)

6.1 Treatment of Senior Notes Claims Commencing on the Effective Date,
and subject to the right of election describedeot®n 6.2 below, each holder of an Allowed
Senior Notes Claim shall receive, in full satisiact release and exchange of such holder’s
Allowed Senior Notes Claim and Postpetition Inte@sim (which, for the avoidance of doubt,
shall have been finally determined to not be sulifeany avoidance, reduction, setoff, offset,
recharacterization, subordination (whether equitatbntractual or otherwise), counterclaim,
cross claim, defense, disallowance, impairmengailgn, or challenge under applicable law or
regulation by any person, except as otherwise geal’herein), subject to the Lien or priority
rights of the Senior Notes Indenture Trustee, $wattler’'s Pro Rata Share of (i) Creditor Cash
and (ii) Liquidating Trust Interests, in an aggregamount equal to (a) such holder’s Allowed
Senior Notes Claim and (b) in the event that albwkd Claims are paid in full, such holder’s
Postpetition Interest Claim. In addition, in actamce with the Subordination Model attached
hereto as Exhibit “G”, each holder of an Allowechi®e Notes Claim shall be entitled to receive
on account of such Allowed Senior Notes Claim amdspective of whether all Allowed Claims
are paid in full, such holder’s Postpetition Intr€laim, redistributions of Creditor Cash, Cash
received on account of Liquidating Trust IntereRsprganized Common Stock, and
Subscription Rights. The relative priorities amdwdders of Allowed Senior Notes Claims,
Allowed Senior Subordinated Notes Claims, Alloweeh@ral Unsecured Claims, Allowed
CCB-1 Guarantees Claims, Allowed CCB-2 Guarantdasi(S, and Allowed PIERS Claims,
and the order in which such holders are entitlecteive payment of their Allowed Claims and

C:\NRPORTBL\US_ACTIVE\DIBLASIK\43411246_3.DOC 31



Postpetition Interest Claims, including, withoumifation, on account of contractual
subordination provisions, are set forth in moreadéh the Subordination Model attached hereto
as Exhibit “G”; providedhowever that, to the extent that the priorities set forntlhe
Subordination Model conflict with the contractuabsrdination provisions of the Senior
Subordinated Notes Indenture, CCB-1 Guarantee Ageats, CCB-2 Guarantee Agreements,
Junior Subordinated Notes Indenture and/or PIER&&uee Agreement, the contractual
subordination provisions of such Indentures andréntae Agreements shall govern and shall be
enforced pursuant to section 510(a) of the Banksu@iode.

6.2  Right of Election: On the Ballot, each holder of an Allowed Semates
Claim shall be provided the right to elect, indtde and absolute discretion, to receive
Reorganized Common Stock (subject to adjustmergdoagon the amount of Reorganized
Common Stock elected by holders of Allowed Generadecured Claims and subject to dilution
on account of the Rights Offering), in lieu of sooraall of the Creditor Cash or Cash on account
of Liquidating Trust Interests, as the case maytheg, such holder otherwise is entitled to
receive pursuant to the Plan, in each instanc¢estdo the Lien or priority rights of the Senior
Notes Indenture Trustee; providdwwever that (a) each holder of an Allowed Senior Notes
Claim may only elect to receive that percentage@drganized Common Stock that equals such
holder's Pro Rata Share of all Allowed Senior Ndi¢sims and Allowed General Unsecured
Claims; (b) if all Allowed Senior Notes Claims aRdstpetition Interest Claims on account of
Allowed Senior Notes Claims are paid in full, indbaon the Effective Date, then holders of
Allowed Senior Notes Claims who elected to recé&esrganized Common Stock shall not
receive such stock and their election rights shaibmatically be deemed cancelled; and (c) to
the extent that all Allowed Senior Notes Claims/an@ostpetition Interest Claims on account of
Allowed Senior Notes Claims are not paid in full,Gash on the Effective Date, then holders of
Allowed Senior Notes Claims who elected to rec&eorganized Common Stock shall only be
entitled to receive Reorganized Common Stock witlaggregate value equal to any unpaid
portion of their Allowed Senior Notes Claims andsietition Interest Claims in accordance
with the Subordination Model attached hereto aslixtG”; provided, however that each
holder of an Allowed Senior Notes Claim may onlgatlto receive that percentage of
Reorganized Common Stock that equals such hol&eo'$Rata Share of (i) all Allowed Senior
Notes Claims and Allowed General Unsecured Clailas i) if such stock is being elected on
account of Postpetition Interest Claims, all All@\v@enior Subordinated Notes Claims, Allowed
General Unsecured Claims, and Postpetition Int€ksins in respect of Allowed Senior Notes
Claims and Allowed Senior Subordinated Notes Claiffig the extent a holder of an Allowed
Senior Notes Claim receives Reorganized CommorkSsach holder’s distribution of Creditor
Cash or Cash to be received on account of Liguidarust Interests, as the case may be, shall
be reduced on a dollar-for-dollar basis by the ®afithe Reorganized Common Stock received
(valued as of the Effective Date), so that thematie recovery percentage for each holder of an
Allowed Senior Notes Claim is the same, regardiésghether a holder receives Reorganized
Common Stock. Failure by any holder of an Allov@hior Notes Claim to elect to exercise
rights provided in this Section 6.2 on or before Ballot Date shall constitute a deemed waiver
and relinquishment of such rights by such holdeny election made after the Ballot Date shall
not be binding upon the Debtors unless the BalktelDs waived, in writing, by the Debtors;
provided however that under no circumstance may such waiver bygators occur on or after
the Effective Date.
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6.3  Limitation on Recovery: Notwithstanding anything contained herein to
the contrary, including, without limitation, thesttibutions to be made to a holder of an Allowed
Senior Notes Claim in accordance with Section 6th@ Plan, in the event that the sum of (i)
distributions of Reorganized Common Stock (valugdfahe Effective Date), Creditor Cash and
Cash received on account of Liquidating Trust kesés in accordance with Sections 6.1 and 6.2
and (ii) redistributions of Creditor Cash, Cashereed on account of Liquidating Trust Interests,
Reorganized Common Stock, and Subscription Rightsgcordance with the enforcement,
pursuant to section 510(a) of the Bankruptcy Coflepntractual subordination provisions, as
set forth in the Subordination Model attached leeast Exhibit “G”, are equal to or in excess of
one hundred percent (100%) of such holder’s Alloedior Notes Claim and Postpetition
Interest Claim, then the Cash received on accaulojaidating Trust Interests that is
distributable to such holder in excess of suchltamedred percent (100%) shall be deemed
redistributed to holders of Allowed Claims or Egquitterests or the Disbursing Agent for and
on behalf of holders of Disputed Claims in accomtawith the Subordination Model attached
hereto as Exhibit “G”.

ARTICLE VII

PROVISION FOR TREATMENT OF
SENIOR SUBORDINATED NOTES CLAIMS (CLASS 3)

7.1  Treatment of Senior Subordinated Notes Claims Commencing on the
Effective Date, and subject to the right of electdescribed in Section 7.2 below, each holder of
an Allowed Senior Subordinated Notes Claim shalnes, in full satisfaction, release and
exchange of such holder’s Allowed Senior Subordida&iotes Claim and Postpetition Interest
Claim (which, for the avoidance of doubt, shall @déeen finally determined to not be subject to
any avoidance, reduction, setoff, offset, recharaation, subordination (whether equitable,
contractual or otherwise), counterclaim, crossnelalefense, disallowance, impairment,
objection, or challenge under applicable law outation by any person, except as otherwise
provided herein), subject to the Lien or prioriights of the Senior Subordinated Notes
Indenture Trustee, such holder’'s Pro Rata Shafg Gfeditor Cash and (ii) Liquidating Trust
Interests, in an aggregate amount equal to (a) Isolcter’'s Allowed Senior Subordinated Notes
Claim and (b) in the event that all Allowed Claiarge paid in full, such holder’'s Postpetition
Interest Claim;_providechowevey that any distribution to holders of Allowed Seanio
Subordinated Notes Claims of (a) Creditor CashC@mh received on account of Liquidating
Trust Interests and (c) Reorganized Common Stacthé@ extent elected pursuant to Section
7.2), shall be redistributed, subject to BankrugReye 3021 and subject to any Lien or priority
rights of the Senior Subordinated Notes IndentutestBe, in accordance with the priorities set
forth in the Subordination Model attached heret&ssibit “G”. In addition, in accordance with
the Subordination Model attached hereto as Ext@it each holder of an Allowed Senior
Subordinated Notes Claim shall be entitled to rexen account of such Allowed Senior
Subordinated Notes Claim and, irrespective of wéredti Allowed Claims are paid in full, such
holder’s Postpetition Interest Claim, redistribasoof Creditor Cash, Cash received on account
of Liquidating Trust Interests, Reorganized Comroock, and Subscription Rights. The
relative priorities among holders of Allowed Senwtes Claims, Allowed Senior Subordinated
Notes Claims, Allowed General Unsecured Claimspwéd CCB-1 Guarantees Claims,
Allowed CCB-2 Guarantees Claims, and Allowed PIER&ms, and the order in which such
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holders are entitled to receive payment of theloweéd Claims and Postpetition Interest Claims,
including, without limitation, on account of conttaal subordination provisions, are set forth in
more detail in the Subordination Model attacheckteeas Exhibit “G”;_provideghowevey that,

to the extent that the priorities set forth in 8ubordination Model conflict with the contractual
subordination provisions of the Senior Subordindetes Indenture, CCB-1 Guarantee
Agreements, CCB-2 Guarantee Agreements, Juniorr8utaded Notes Indenture and/or PIERS
Guarantee Agreement, the contractual subordingtiovisions of such Indentures and
Guarantee Agreements shall govern and shall becad@ursuant to section 510(a) of the
Bankruptcy Code.

7.2  Right of Election: On the Ballot, each holder of an Allowed Senior
Subordinated Notes Claim shall be provided thettigtelect, in its sole and absolute discretion,
to receive Reorganized Common Stock (to the extanaining after distribution to holders of
Allowed Senior Notes Claims and Allowed General é&msed Claims and subject to dilution on
account of the Rights Offering), in lieu of someatirof the Creditor Cash or Cash on account of
Liquidating Trust Interests, as the case may ls,4tich holder otherwise is entitled to receive
pursuant to the Plan, in each instance, subjetietdien or priority rights of the Senior
Subordinated Notes Indenture Trustee; providedvevey that each holder of an Allowed Senior
Subordinated Notes Claim may only elect to rec#iat percentage of Reorganized Common
Stock that equals such holder's Pro Rata Shar# Aflawed Senior Subordinated Notes
Claims. To the extent a holder of an Allowed Seobordinated Notes Claim receives
Reorganized Common Stock, such holder’s distriloutibCreditor Cash or Cash to be received
on account of Liquidating Trust Interests, as thgecmay be, shall be reduced on a dollar-for-
dollar basis by the value of the Reorganized ComBtock received (valued as of the Effective
Date), so that the ultimate recovery percentagedch holder of an Allowed Senior
Subordinated Notes Claim is the same, regardlegéether a holder receives Reorganized
Common Stock. Failure by any holder of an Allov@mhior Subordinated Notes Claim to elect
to exercise rights provided in this Section 7.2obefore the Ballot Date shall constitute a
deemed waiver and relinquishment of such rightsumh holder. Any election made after the
Ballot Date shall not be binding upon the Debtartess the Ballot Date is waived, in writing, by
the Debtors; providechowever that under no circumstance may such waiver byiators
occur on or after the Effective Date.

7.3  Limitation on Recovery: Notwithstanding anything contained herein to
the contrary, including, without limitation, thesttibutions to be made to a holder of an Allowed
Senior Subordinated Notes Claim in accordance $ttion 7.1 of the Plan, in the event that the
sum of (i) distributions of Reorganized Common &tb@lued as of the Effective Date),

Creditor Cash and Cash received on account of dajung Trust Interests in accordance with
Sections 7.1 and 7.2, (ii) redistributions of CtediCash, Cash received on account of
Liquidating Trust Interests, Reorganized Commorci§tand Subscription Rights, in accordance
with the enforcement, pursuant to section 510(aheBankruptcy Code, of contractual
subordination provisions, as set forth in the Sdbm@ation Model attached hereto as Exhibit “G”,
and (iii) redistributions of Cash received on actmf Liquidating Trust Interests in accordance
with the provisions of Section 6.3 herein are edoalr in excess of one hundred percent (100%)
of such holder’s Allowed Senior Subordinated Na@¢sm and Postpetition Interest Claim, then
the Cash received on account of Liquidating Trogriests that is distributable to such holder in
excess of such one hundred percent (100%) shdkémed redistributed to holders of Allowed
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Claims or Equity Interests or the Disbursing Agiemtand on behalf of holders of Disputed
Claims in accordance with the Subordination Modielched hereto as Exhibit “G”.

ARTICLE VI
PROVISION FOR TREATMENT OF WMI MEDICAL PLAN CLAIMS  (CLASS 4)
8.1 Treatment of WMI Medical Plan Claims: Commencing on the

Effective Date, JPMC shall pay or fund the paynudrall WMI Medical Plan Claims, in full
satisfaction, release and exchange of such Claims.

ARTICLE IX

PROVISION FOR TREATMENT OF
JPMC RABBI TRUST/POLICY CLAIMS (CLASS 5)

9.1 Treatment of JPMC Rabbi Trust/Policy Claims. Commencing on the
Effective Date, JPMC shall pay or fund the paynddrall JPMC Rabbi Trust/Policy Claims, in
full satisfaction, release and exchange of sucim@la

ARTICLE X

PROVISION FOR TREATMENT OF
OTHER BENEFIT PLAN CLAIMS (CLASS 6)

10.1 Treatment of Other Benefit Plan Claims Commencing on the
Effective Date, JPMC shall pay or fund the paynudrall Other Benefit Plan Claims, in full
satisfaction, release and exchange of such Claims.

ARTICLE Xl

PROVISION FOR TREATMENT OF QUALIFIED PLAN CLAIMS (C LASS 7)

11.1 Treatment of Qualified Plan Claims Commencing on the Effective
Date, JPMC shall pay or fund the payment of allliad Plan Claims, in full satisfaction,
release and exchange of such Claims.

ARTICLE XlI

PROVISION FOR TREATMENT OF WMB VENDOR CLAIMS (CLASS 8)

12.1 Treatment of WMB Vendor Claims: Commencing on the Effective
Date, JPMC shall pay or otherwise satisfy all AlaWwWMB Vendor Claims, in full satisfaction,
release and exchange of such Claims.
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ARTICLE XIII

PROVISION FOR TREATMENT OF VISA CLAIMS (CLASS 9)

13.1 Treatment of Visa Claims Commencing on the Effective Date, JPMC
shall pay or fund the payment of all Visa Clainmsfull satisfaction, release and exchange of
such Claims.

ARTICLE XIV

PROVISION FOR TREATMENT OF BOND CLAIMS (CLASS 10)

14.1 Treatment of Bond Claims Commencing on the Effective Date, JPMC
shall pay or fund the payment of all Bond Clainmsfull satisfaction, release and exchange of
such Claims.

ARTICLE XV

PROVISION FOR TREATMENT OF WMI VENDOR CLAIMS (CLASS 11)

15.1 Treatment of WMI Vendor Claims: Commencing on the Effective
Date, each holder of an Allowed WMI Vendor Clainakineceive, in full satisfaction, release
and exchange of such holder's WMI Vendor Claim,pagt in Cash from th€endor Escrow.

ARTICLE XVI

PROVISION FOR TREATMENT OF GENERAL UNSECURED CLAIMS (CLASS 12)

16.1 Treatment of General Unsecured Claims Commencing on the
Effective Date, and subject to the right of electiescribed in Section 16.2 below, each holder
of an Allowed General Unsecured Claim shall receivdull satisfaction, release and exchange
of such holder’s Allowed General Unsecured Claird Bostpetition Interest Claim, such
holder’'s Pro Rata Share of (i) Creditor Cash and.{guidating Trust Interests, in an aggregate
amount equal to (a) such holder’'s Allowed Genemdétured Claim and (b) in the event that all
Allowed Claims are paid in full, such holder’s Ruetition Interest Claim; providethowever
that, pursuant to the terms of the Global Settlémgneement, and as partial consideration for
the releases set forth in Article XLIII herein, upthe Effective Date, JPMC shall be deemed to
have waived its right to receive any distributionaccount of the JPMC Allowed Unsecured
Claim, including, without limitation, the right ®lect to receive Reorganized Common Stock,
pursuant to Section 16.2 below. The relative jires among holders of Allowed Senior Notes
Claims, Allowed Senior Subordinated Notes Claimigwed General Unsecured Claims,
Allowed CCB-1 Guarantees Claims, Allowed CCB-2 Guiees Claims, and Allowed PIERS
Claims, and the order in which such holders ar#éledto receive payment of their Allowed
Claims and Postpetition Interest Claims, includiwghout limitation, on account of contractual
subordination provisions, are set forth in moreadiét the Subordination Model attached hereto
as Exhibit “G”; providedhowever that, to the extent that the priorities set fortlhe
Subordination Model conflict with the contractuabsrdination provisions of the Senior
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Subordinated Notes Indenture, CCB-1 Guarantee Ageaes, CCB-2 Guarantee Agreements,
Junior Subordinated Notes Indenture and/or PIER&&uee Agreement, the contractual
subordination provisions of such Indentures andréntae Agreements shall govern and shall be
enforced pursuant to section 510(a) of the Banksu@ibde; and, providedurther, that such
claims shall be subject to, among other thingsjecedn, offset or disallowance on account of
counterclaims, to the extent applicable, includimgf, not limited to, the right of the Debtors or
the Liquidating Trustee, as the case may be, tsysuAvoidance Actions.

16.2 Right of Election: On the Ballot, each holder of an Allowed General
Unsecured Claim shall be provided the right toteli@dts sole and absolute discretion, to
receive Reorganized Common Stock (subject to adgrst based upon the amount of
Reorganized Common Stock elected by holders ofwdhb Senior Notes Claims and subject to
dilution on account of the Rights Offering), indief some or all of the Creditor Cash or Cash on
account of Liquidating Trust Interests, as the caag be, that such holder otherwise is entitled
to receive pursuant to the Plan; providedwever that each holder of an Allowed General
Unsecured Claim may only elect to receive that gaage of Reorganized Common Stock that
equals such holder’s Pro Rata Share of all AlloBedior Notes Claims and Allowed General
Unsecured Claims. To the extent a holder of anwdid General Unsecured Claim receives
Reorganized Common Stock, such holder’s distrilmutibCreditor Cash or Cash to be received
on account of Liquidating Trust Interests, as thgecmay be, shall be reduced on a dollar-for-
dollar basis by the value of the Reorganized Com8tokk received (valued as of the Effective
Date), so that the ultimate recovery percentagedch holder of an Allowed General Unsecured
Claim is the same, regardless of whether a holtmrives Reorganized Common Stock. Failure
by any holder of an Allowed General Unsecured Cleairalect to exercise rights provided in this
Section 16.2 on or before the Ballot Date shallstitute a deemed waiver and relinquishment of
such rights by such holder. Any election maderdfte Ballot Date shall not be binding upon
the Debtors unless the Ballot Date is waived, iitimg, by the Debtors; providethowever that
under no circumstance may such waiver by the Dslatocur on or after the Effective Date.

16.3 Limitation on Recovery: Notwithstanding anything contained herein to
the contrary, including, without limitation, thesttibutions to be made to a holder of an Allowed
General Unsecured Claim in accordance with Sedtéh of the Plan, in the event that the sum
of the distributions of Reorganized Common Stocdyed as of the Effective Date), Creditor
Cash and Cash received on account of LiquidatimgtTinterests in accordance with Section
16.1 and 16.2 are equal to or in excess of onerkdrercent (100%) of such holder’s Allowed
General Unsecured Claim and Postpetition Inter&strC then the Cash received on account of
Liquidating Trust Interests that is distributaldestich holder in excess of such one hundred
percent (100%) shall be deemed redistributed tddrslof Allowed Claims or Equity Interests or
the Disbursing Agent for and on behalf of holddr®sputed Claims in accordance with the
Subordination Model attached hereto as Exhibit “G”.

16.4 Allowed Claims of Fifty Thousand Dollars ($50,000.0) or
More/Election to be Treated as a Convenience ClaimNotwithstanding the provisions of
Section 16.1 of the Plan, any holder of an Allovgeheral Unsecured Claim, other than a
General Unsecured Claim that is a component ofgefaGeneral Unsecured Claim, portions of
which may be held by such or any other holder oAbowed Claim, whose Allowed General
Unsecured Claim is more than Fifty Thousand Dol{&&9,000.00), and who elects to reduce
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the amount of such Allowed General Unsecured Ctaiffifty Thousand Dollars ($50,000.00),
shall, at such holder’s option, be entitled to reeebased on such Allowed General Unsecured
Claim as so reduced, distributions pursuant toi@edt7.1 hereof. Such election shall be
deemed to be a vote in favor of the Plan and tleases set forth in Article XLIII of the Plan.
Such election must be made on the Ballot and lEved by the Debtors on or prior to the
Ballot Date. Any election made after the Ballot®ahall not be binding upon the Debtors
unless the Ballot Date is expressly waived, iningit by the Debtors; providetiowever that,
under no circumstance may such waiver by the Dslatocur on or after the Effective Date.

ARTICLE XVII

PROVISION FOR TREATMENT OF CONVENIENCE CLAIMS (CLAS S 13)

17.1 Treatment of Convenience Claims On the later of the Effective Date
and the date such Allowed Convenience Claim bec@meslowed Claim, or as soon thereafter
as is practicable, the Disbursing Agent shall magach holder of an Allowed Convenience
Claim, in Cash, the full amount of such Allowed @enience Claim, in full satisfaction,
settlement, release, and discharge of, and in egehor such Allowed Convenience Claim.

ARTICLE XVIII

PROVISION FOR TREATMENT OF
CCB-1 GUARANTEES CLAIMS (CLASS 14)

18.1 Treatment of CCB-1 Guarantees Claims Commencing on the
Effective Date, and subject to the right of electd®scribed in Section 18.2 below, each holder
of an Allowed CCB-1 Guarantees Claim shall receivdull satisfaction, release and exchange
of such holder’s Allowed CCB-1 Guarantees Claim Biodtpetition Interest Claim (which, for
the avoidance of doubt, shall have been finallgaeined to not be subject to any avoidance,
reduction, setoff, offset, recharacterization, sdbwtion (whether equitable, contractual or
otherwise), counterclaim, cross claim, defensalidance, impairment, objection, or challenge
under applicable law or regulation by any persauept as otherwise provided herein), subject
to the Lien or priority rights of the CCB-1 Trustesich holder’s Pro Rata Share of (i) Creditor
Cash and (ii) Liquidating Trust Interests, in aigi@gate amount equal to (a) such holder’s
Allowed CCB-1 Guarantees Claim and (b) in the evlat all Allowed Claims are paid in full,
such holder’s Postpetition Interest Claim; provideawevey that any distribution to holders of
Allowed CCB-1 Guarantees Claims of (a) CreditoriG4b) Cash received on account of
Liquidating Trust Interests, and (c) Reorganizedn8mn Stock (to the extent elected pursuant
to Section 18.2) shall be redistributed, subje®aokruptcy Rule 3021 and subject to the Lien
or priority rights of the CCB-1 Trustee, in accanda with the priorities set forth in the
Subordination Model attached hereto as Exhibit “@f.addition, in accordance with the
Subordination Model attached hereto as Exhibit “€&ich holder of an Allowed CCB-1
Guarantees Claim shall be entitled to receive @owtt of such Allowed CCB-1 Guarantees
Claim and, irrespective of whether all Allowed @fai are paid in full, such holder’s Postpetition
Interest Claim, redistributions of Creditor Caslas@ received on account of Liquidating Trust
Interests, Reorganized Common Stock, and Subsmmikights. The relative priorities among
holders of Allowed Senior Notes Claims, Allowed ®erSubordinated Notes Claims, Allowed

C:\NRPORTBL\US_ACTIVE\DIBLASIK\43411246_3.DOC 38



General Unsecured Claims, Allowed CCB-1 Guaran@asns, Allowed CCB-2 Guarantees
Claims, and Allowed PIERS Claims, and the ordeximch such holders are entitled to receive
payment of their Allowed Claims and Postpetitiotehest Claims, including, without limitation,
on account of contractual subordination provisi@ms,set forth in more detail in the
Subordination Model attached hereto as Exhibit “@4vided however that, to the extent that
the priorities set forth in the Subordination Modenhflict with the contractual subordination
provisions of the Senior Subordinated Notes IndentGCB-1 Guarantee Agreements, CCB-2
Guarantee Agreements, Junior Subordinated Notestoce and/or PIERS Guarantee
Agreement, the contractual subordination provisiminsuch Indentures and Guarantee
Agreements shall govern and shall be enforced patgo section 510(a) of the Bankruptcy
Code.

18.2 Right of Election: On the Ballot, each holder of an Allowed CCB-1
Guarantees Claim shall be provided the right totgle its sole and absolute discretion, to
receive Reorganized Common Stock (to the extenir@nyg after distribution to holders of
Allowed Senior Notes Claims, Allowed General UnseduClaims, and Allowed Senior
Subordinated Notes Claims, subject to adjustmesgdbapon the number of shares elected by
holders of Allowed CCB-2 Guarantees Claims, andesuilto dilution on account of the Rights
Offering), in lieu of some or all of the Creditoagh or Cash on account of Liquidating Trust
Interests, as the case may be, that such holdervate is entitled to receive pursuant to the
Plan, in each instance, subject to the Lien orrpyioights of the CCB-1 Trustee; provided
however that each holder of an Allowed CCB-1 Guaranteles€may only elect to receive that
percentage of Reorganized Common Stock that equalsholder’'s Pro Rata Share of all
Allowed CCB-1 Guarantees Claims and Allowed CCBuafantees Claims. To the extent a
holder of an Allowed CCB-1 Guarantees Claim receiReorganized Common Stock, such
holder’s distribution of Creditor Cash or Cash &rbceived on account of Liquidating Trust
Interests, as the case may be, shall be reducadioltar-for-dollar basis by the value of the
Reorganized Common Stock received (valued as ditteetive Date), so that the ultimate
recovery percentage for each holder of an Allow&B€l Guarantees Claim is the same,
regardless of whether a holder receives Reorgai@oadmon Stock. Failure by any holder of
an Allowed CCB-1 Guarantees Claim to elect to @serdghts provided in this Section 18.2 on
or before the Ballot Date shall constitute a deemaider and relinquishment of such rights by
such holder. Any election made after the BalloteDshall not be binding upon the Debtors
unless the Ballot Date is waived, in writing, by thebtors; providechowever that under no
circumstance may such waiver by the Debtors ocowrafter the Effective Date.

18.3 Limitation on Recovery: Notwithstanding anything contained herein to
the contrary, including, without limitation, thesttibutions to be made to a holder of an Allowed
CCB-1 Guarantees Claim in accordance with Sect®h @f the Plan, in the event that the sum
of (i) distributions of Reorganized Common Stockl(:ed as of the Effective Date), Creditor
Cash and Cash received on account of LiquidatingtTlinterests in accordance with Sections
18.1 and 18.2, (ii) redistributions of Creditor 6a€ash received on account of Liquidating
Trust Interests, Reorganized Common Stock, andcBiptisn Rights, in accordance with the
enforcement, pursuant to section 510(a) of the Bgyiky Code, of contractual subordination
provisions, as set forth in the Subordination Maatédched hereto as Exhibit “G”, (iii)
redistributions of Cash received on account of ldgting Trust Interests in accordance with the
provisions of Sections 6.3 or 7.3 herein and (igjributions from the Receivership are equal to
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or in excess of one hundred percent (100%) of sotder's Allowed CCB-1 Guarantees Claim
and Postpetition Interest Claim, then the Cashivedeon account of Liquidating Trust Interests
that is distributable to such holder in excessuahsone hundred percent (100%) shall be deemed
redistributed to holders of Allowed Claims or Equiiterests or the Disbursing Agent for and

on behalf of holders of Disputed Claims in accomtawith the Subordination Model attached
hereto as Exhibit “G”.

ARTICLE XIX

PROVISION FOR TREATMENT OF
CCB-2 GUARANTEES CLAIMS (CLASS 15)

19.1 Treatment of CCB-2 Guarantees Claims Commencing on the
Effective Date, and subject to the right of electiescribed in Section 19.2 below, each holder
of an Allowed CCB-2 Guarantees Claim shall receinédull satisfaction, release and exchange
of such holder’s Allowed CCB-2 Guarantees Claim Biodtpetition Interest Claim (which, for
the avoidance of doubt, shall have been finallgdeined to not be subject to any avoidance,
reduction, setoff, offset, recharacterization, sdbwtion (whether equitable, contractual or
otherwise), counterclaim, cross claim, defensalid&ance, impairment, objection, or challenge
under applicable law or regulation by any persarept as otherwise provided herein), subject
to the Lien or priority rights of the CCB-2 Trussesuch holder's Pro Rata Share of (i) Creditor
Cash and (ii) Liquidating Trust Interests, in aigi@gate amount equal to (a) such holder’s
Allowed CCB-2 Guarantees Claim and (b) in the evlat all Allowed Claims are paid in full,
such holder’s Postpetition Interest Claim; provideawevey that any distribution to holders of
Allowed CCB-2 Guarantees Claims of (a) CreditoriG4b) Cash received on account of
Liquidating Trust Interests, and (c) Reorganizedn8mwn Stock (to the extent elected pursuant
to Section 19.2), shall be redistributed, subje@ankruptcy Rule 3021 and subject to the Lien
or priority rights of the CCB-2 Trustees, in accamde with the priorities set forth in the
Subordination Model attached hereto as Exhibit “Gi.addition, in accordance with the
Subordination Model attached hereto as Exhibit “€&ich holder of an Allowed CCB-2
Guarantees Claim shall be entitled to receive @owaat of such Allowed CCB-2 Guarantees
Claim and, irrespective of whether all Allowed @fai are paid in full, such holder’s Postpetition
Interest Claim, redistributions of Creditor Caslas@ received on account of Liquidating Trust
Interests, Reorganized Common Stock, and Subsmmifkights. The relative priorities among
holders of Allowed Senior Notes Claims, Allowed BerSubordinated Notes Claims, Allowed
General Unsecured Claims, Allowed CCB-1 Guaran@#asns, Allowed CCB-2 Guarantees
Claims, and Allowed PIERS Claims, and the ordewlich such holders are entitled to receive
payment of their Allowed Claims and Postpetitiotehest Claims, including, without limitation,
on account of contractual subordination provisi@ms,set forth in more detail in the
Subordination Model attached hereto as Exhibit “@4vided however that, to the extent that
the priorities set forth in the Subordination Modenhflict with the contractual subordination
provisions of the Senior Subordinated Notes IndentGCB-1 Guarantee Agreements, CCB-2
Guarantee Agreements, Junior Subordinated Notestoce and/or PIERS Guarantee
Agreement, the contractual subordination provisiminsuch Indentures and Guarantee
Agreements shall govern and shall be enforced patgo section 510(a) of the Bankruptcy
Code.
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19.2 Right of Election: On the Ballot, each holder of an Allowed CCB-2
Guarantees Claim shall be provided the right totele its sole and absolute discretion, to
receive Reorganized Common Stock (to the extenaird@ny after distribution to holders of
Allowed Senior Notes Claims, Allowed General UnseduClaims, and Allowed Senior
Subordinated Notes Claims, subject to adjustmesgdbapon the number of shares of
Reorganized Common Stock elected by holders ofwdib CCB-1 Guarantees Claims, and
subject to dilution on account of the Rights Offig), in lieu of some or all of the Creditor Cash
or Cash on account of Liquidating Trust Intereassthe case may be, that such holder otherwise
is entitled to receive pursuant to the Plan, irha@astance, subject to the Lien or priority rights
of the CCB-2 Trustees; provideldowevey that each holder of an Allowed CCB-2 Guarantees
Claim may only elect to receive that percentagee@drganized Common Stock that equals such
holder's Pro Rata Share of all Allowed CCB-1 Gu#éas Claims and Allowed CCB-2
Guarantees Claims. To the extent a holder of éow&ld CCB-2 Guarantees Claim receives
Reorganized Common Stock, such holder’s distrilutibCreditor Cash or Cash to be received
on account of Liquidating Trust Interests, as thgecmay be, shall be reduced on a dollar-for-
dollar basis by the value of the Reorganized Com8tok received (valued as of the Effective
Date), so that the ultimate recovery percentagedch holder of an Allowed CCB-2 Guarantees
Claim is the same, regardless of whether a holtmrives Reorganized Common Stock. Failure
by any holder of an Allowed CCB-2 Guarantees Claralect to exercise rights provided in this
Section 19.2 on or before the Ballot Date shallstitute a deemed waiver and relinquishment of
such rights by such holder. Any election maderdfte Ballot Date shall not be binding upon
the Debtors unless the Ballot Date is waived, iitimg, by the Debtors; providethowever that
under no circumstance may such waiver by the Dslatocur on or after the Effective Date.

19.3 Limitation on Recovery: Notwithstanding anything contained herein to
the contrary, including, without limitation, thesttibutions to be made to a holder of an Allowed
CCB-2 Guarantees Claim in accordance with Sect®bh @f the Plan, in the event that the sum
of (i) distributions of Reorganized Common Stockl(:ed as of the Effective Date), Creditor
Cash and Cash received on account Liquidating Tntistests in accordance with Sections 19.1
and 19.2, (ii) redistributions of Creditor Cashs@aeceived on account of Liquidating Trust
Interests, Reorganized Common Stock, and Subsamiights, in accordance with the
enforcement, pursuant to section 510(a) of the Baptky Code, of contractual subordination
provisions, as set forth in the Subordination Maatédched hereto as Exhibit “G”, (iii)
redistributions of Cash received on account of ldgting Trust Interests in accordance with the
provisions of Sections 6.3 or 7.3 and (iv) disttibas from the Receivership are equal to or in
excess of one hundred percent (100%) of such Hsl8#owed CCB-2 Guarantees Claim and
Postpetition Interest Claim, then the Cash receoredccount of Liquidating Trust Interests that
is distributable to such holder in excess of sunh lsundred percent (100%) shall be deemed
redistributed to holders of Allowed Claims or Equiiterests or the Disbursing Agent for and
on behalf of holders of Disputed Claims in accomtawith the Subordination Model attached
hereto as Exhibit “G”.
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ARTICLE XX

PROVISION FOR TREATMENT OF PIERS CLAIMS (CLASS 16)

20.1 Treatment of PIERS Claims Commencing on the Effective Date, and
subject to the right of election described in SetR0.2 below, each holder of an Allowed
PIERS Claim shall receive, in full satisfactionlegse and exchange of such holder’s Allowed
PIERS Claim and Postpetition Interest Claim (whicdhthe avoidance of doubt, shall have been
finally determined to not be subject to any avomgmeduction, setoff, offset, recharacterization,
subordination (whether equitable, contractual beowise), counterclaim, cross claim, defense,
disallowance, impairment, objection, or challengder applicable law or regulation by any
person, except as otherwise provided herein), sutgdahe Lien or priority rights of the PIERS
Trustee, such holder’s Pro Rata Share of (i) Reozgd Common Stock (to the extent
remaining after distribution to holders of Allow&enior Notes Claims, Allowed General
Unsecured Claims, Allowed Senior Subordinated N@tesns, Allowed CCB-1 Guarantees
Claims, and Allowed CCB-2 Guarantees Claims angestibo dilution on account of the Rights
Offering), (ii) Creditor Cash and (iii) Liquidatingrust Interests, in an aggregate amount equal to
(a) such holder’s Allowed PIERS Claim and (b) ie #vent that all Allowed Claims are paid in
full, such holder’s Postpetition Interest Claimgpded however that notwithstanding the
foregoing, the contractual subordination right&aotities who hold PIERS Preferred Securities
shall be preserved and enforced hereunder purtmaettion 510(a) of the Bankruptcy Code
and any distribution on account of the PIERS Comi®eaurities of (i) Reorganized Common
Stock, (ii) Creditor Cash and (iii) Cash on accoointiquidating Trust Interests shall be
redistributed, subject to Bankruptcy Rule 3021 amject to the Lien and priority rights of the
PIERS Trustee, to Entities who hold PIERS Prefe8edurities, until such time as such Entities’
Allowed PIERS Claims and Postpetition Interest @khave been satisfied in accordance with
the terms and provisions of the PIERS Trust Agregnand_providedurtherthat, any
distribution to holders of Allowed PIERS Claims(a) Creditor Cash, (b) Cash received on
account of Liquidating Trust Interests, and (c) Renaized Common Stock, shall be
redistributed, subject to Bankruptcy Rule 3021 ambject to the Lien or priority rights of the
PIERS Trustee, in accordance with the prioritigda#h in the Subordination Model attached
hereto as Exhibit “G”. The relative priorities angoholders of Allowed Senior Notes Claims,
Allowed Senior Subordinated Notes Claims, Alloweeh@ral Unsecured Claims, Allowed
CCB-1 Guarantees Claims, Allowed CCB-2 Guarantdas s, and Allowed PIERS Claims,
and the order in which such holders are entitleeteive payment of their Allowed Claims and
Postpetition Interest Claims, including, withoumiiation, on account of contractual
subordination provisions, are set forth in moreadiét the Subordination Model attached hereto
as Exhibit “G”; providedhowever that, to the extent that the priorities set fortlhe
Subordination Model conflict with the contractuabsrdination provisions of the Senior
Subordinated Notes Indenture, CCB-1 Guarantee Aggats, CCB-2 Guarantee Agreements,
Junior Subordinated Notes Indenture and/or PIER&&uee Agreement, the contractual
subordination provisions of such Indentures andréntae Agreements shall govern and shall be
enforced pursuant to section 510(a) of the Bankgu@de.

20.2 Right of Election: On the Ballot, each holder of an Allowed PIERS
Claim shall be provided the right to elect, ingtde and absolute discretion, to receive additional
Creditor Cash, Cash on account of Liquidating Thotrests, or Reorganized Common Stock
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(to the extent remaining after distribution to reskslof Allowed Senior Notes Claims, Allowed
General Unsecured Claims, Allowed Senior Subordmh&iotes Claims, Allowed CCB-1
Guarantees Claims, and Allowed CCB-2 GuaranteasnSland subject to dilution on account of
the Rights Offering), as the case may be, in liesooe or all of the Reorganized Common
Stock, Creditor Cash or Cash on account of Ligungatrust Interests, as the case may be, that
such holder otherwise is entitled to receive punstmthe Plan, in each instance, subject to the
Lien or priority rights of the PIERS Trustee; prd®d however that, to the extent that there is
an imbalance between the amount of Creditor Castash on account of Liquidating Trust
Interests, as the case may be, and the numberoof&ezed Common Stock shares elected by
holders of Allowed PIERS Claims, either the Cred@ash, Cash on account of Liquidating
Trust Interests or Reorganized Common Stock steeesed shall be reduced, on a Pro Rata
Share basis, to each holder to eliminate such immgal The ultimate recovery percentage for
each holder of an Allowed PIERS Claim shall bedhme, regardless of whether a holder elects
to receive more or less Reorganized Common Stbellure by any holder of an Allowed

PIERS Claim to elect to exercise rights providethis Section 20.2 on or before the Ballot Date
shall constitute a deemed waiver and relinquishroéstich rights by such holder. Any election
made after the Ballot Date shall not be bindingrugie Debtors unless the Ballot Date is
waived, in writing, by the Debtors; providdabwever that under no circumstance may such
waiver by the Debtors occur on or after the EffexDate.

20.3 Limitation on Recovery: Notwithstanding anything contained herein to
the contrary, including, without limitation, thesttibutions to be made to a holder of an Allowed
PIERS Claim in accordance with Section 20.1 ofRkan, in the event that the sum of (i)
distributions of Reorganized Common Stock (valuedfahe Effective Date), Creditor Cash and
Cash received on account of Liquidating Trust kesé&s in accordance with Sections 20.1 and
20.2 and (ii) redistributions of Cash received oocaunt of Liquidating Trust Interests in
accordance with the provisions of Sections 6.3, 833, or 19.3 are equal to or in excess of one
hundred percent (100%) of such holder’s AllowedPIEClaim and Postpetition Interest Claim,
then the Cash received on account of LiquidatingsTmterests that is distributable to such
holder in excess of such one hundred percent (180%) be deemed redistributed to holders of
Allowed Claims or Equity Interests or the Disbugsigent for and on behalf of holders of
Disputed Claims in accordance with the Subordimaiodel attached hereto as Exhibit “G”.

20.4 Subscription Rights. In addition to the foregoing, each holder of an
Allowed PIERS Claim shall receive its Pro Rata 8h#HrPIERS Subscription Rights, to be
exercised pursuant to the terms of the Rights @ifelas set forth in Article XXXIV of the Plan;
provided however that such Subscription Rights shall be subjecédistribution in accordance
with the enforcement, pursuant to section 510(aheBankruptcy Code, of contractual
subordination provisions, as set forth in the Sdbmation Model attached hereto as Exhibit “G”;
and,_providedfurther, that, to the extent a holder of an Allowed PIER&Im elects to exercise
Subscription Rights and receives shares of Addili@ommon Stock pursuant thereto, such
holder’s distribution of Creditor Cash or Cash &rbceived on account of Liquidating Trust
Interests, as the case may be, shall be reducedddotar-for-dollar basis, by the value of the
Subscription Rights exercised (but not the valuthefAdditional Common Stock received), so
that the ultimate recovery percentage for eachdradflan Allowed PIERS Claim is the same,
regardless of whether a holder exercises SubsmniRights.
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ARTICLE XXI

PROVISION FOR TREATMENT OF
NON-SUBORDINATED BANK BONDHOLDER CLAIMS (CLASS 17)

21.1 Treatment of Non-Subordinated Bank Bondholder Clains: If Class
17 votes to accept the Plan (in accordance withi&@e80.2 herein), then, in full satisfaction,
release and exchange of the Non-Subordinated BanHlt®lder Claims, the Non-Subordinated
Bank Bondholder Claims shall be deemed Allowed@taand each holder of a Non-
Subordinated Bank Bondholder Claim shall receivehdwlder’'s Pro Rata Share of BB
Liquidating Trust Interests (which interests, il tiggregate, represent a right to receive 5.357%
of the Homeownership Carryback Refund Amount, dmeé and set forth in Section 2.4 of the
Global Settlement Agreement, subject to a cap @& Bandred Fifty Million Dollars
($150,000,000.00) in the aggregate), subject toractual subordination rights among the
holders of Non-Subordinated Bank Bondholder Claiti€lass 17 votes to reject the Plan (in
accordance with Section 30.2 herein), the sole amaiureserve for distribution to the holders of
Non-Subordinated Bank Bondholder Claims if, pursiara Final Order of the Bankruptcy
Court, such Claims are determined to be Allowedrdashall be the BB Liquidating Trust
Interests.

ARTICLE XXII

PROVISION FOR TREATMENT OF SUBORDINATED CLAIMS (CLA SS 18)

22.1 Treatment of Subordinated Claims In the event that all Allowed
Claims and Postpetition Interest Claims in respéétllowed Claims (in each case, other than
Subordinated Claims) are paid in full, the LiquidgtTrust Interests shall be redistributed, and
holders of Allowed Subordinated Claims shall batkat to receive their Pro Rata Share of
Liquidating Trust Interests in an aggregate amegpial to each holder’s Allowed Subordinated
Claim and Postpetition Interest Claim.

22.2 Limitation on Recovery. Notwithstanding anything contained herein to
the contrary, including, without limitation, thesttibutions to be made to a holder of an Allowed
Subordinated Claim in accordance with Section 22the Plan, in the event that the sum of
distributions of Cash received on account of Li@iiitlg Trust Interests in accordance with
Section 22.1 are equal to or in excess of one leahpercent (100%) of such holder’s Allowed
Subordinated Claim and Postpetition Interest Claiman the Cash received on account of
Liquidating Trust Interests that is distributaldestich holder in excess of such one hundred
percent (100%) shall be deemed redistributed tderslof the Equity Interests or the Disbursing
Agent for and on behalf of holders of Disputed @siin accordance with the Subordination
Model attached hereto as Exhibit “G”.
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ARTICLE XXl

PROVISION FOR TREATMENT OF REIT SERIES (CLASS 19)

23.1 Treatment of REIT Series In the event that all Allowed Claims and
Postpetition Interest Claims in respect of Allow@aims are paid in full (including with respect
to Allowed Subordinated Claims), the Liquidatingu3t Interests shall be redistributed, and
holders of the REIT Series shall be entitled tenee their Pro Rata Share of Liquidating Trust
Interests, to be shared on a pari passu basishweitlers of Preferred Equity Interests. In
addition, and separate and distinct from the distion to be provided to holders of the REIT
Series from the Debtors, pursuant to the Globaledeent Agreement, and in exchange for the
releases set forth in the Global Settlement Agregraed in Article XLIII herein, on the
Effective Date, JPMC shall pay or transfer to thebiDrsing Agent for distribution to each
holder of a REIT Series such holder’'s Pro Rata &béfi) Fifty Million Dollars
($50,000,000.00) Cash or (i) at the election d¥i@R shares of common stock of JPMC having
a value as of the Effective Date in the amountifif Million Dollars ($50,000,000.00).

23.2 Cancellation of REIT Series Notwithstanding the provisions of Section
23.1 hereof, on the Effective Date, all REIT Segbkall be deemed extinguished and the
certificates and all other documents representiret) £quity Interests shall be deemed cancelled
and of no force and effect. For the avoidanceonild, this Section 23.2 shall have no effect on,
and shall not result in the extinguishment or catien of, the Trust Preferred Securities that
are being transferred to JPMC pursuant to the Glsetlement Agreement.

ARTICLE XXIV

PROVISION FOR TREATMENT OF PREFERRED EQUITY INTERES TS (CLASS 20)

24.1 Treatment of Preferred Equity Interests. In the event that all Allowed
Claims and Postpetition Interest Claims in respéétllowed Claims are paid in full (including
with respect to Allowed Subordinated Claims), thguidating Trust Interests shall be
redistributed, and holders of Preferred Equityretés shall be entitled to receive their Pro Rata
Share of Liquidating Trust Interests, to be shame@ pari passu basis with holders of the REIT
Series.

24.2 Cancellation of Preferred Equity Interests Notwithstanding the
provisions of Section 24.1 hereof, on the EffecDage, all Preferred Equity Interests shall be
deemed extinguished and the certificates and lafiratocuments representing such Equity
Interests shall be deemed cancelled and of no tordesffect.

ARTICLE XXV

PROVISION FOR TREATMENT OF DIME WARRANTS (CLASS 21)

25.1 Cancellation of Dime Warrants Holders of Dime Warrants shall
receive no distribution under the Plan. On the&ffe Date, all Dime Warrants shall be
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deemed extinguished and the certificates and lairatocuments representing such Equity
Interests shall be deemed cancelled and of no tordesffect.

ARTICLE XXVI

PROVISION FOR TREATMENT OF COMMON EQUITY INTERESTS (CLASS 22)

26.1 Cancellation of Common Equity Interests Holders of Common Equity
Interests shall receive no distribution under tl@P On the Effective Date, all Common Equity
Interests shall be deemed extinguished and thiicates and all other documents representing
such Equity Interests shall be deemed cancelledbfind force and effect.

ARTICLE XXVII

PROVISION FOR TREATMENT OF DISPUTED CLAIMS

27.1 Objections to Claims; Prosecution of Disputed Claire The
Liquidating Trustee shall object to, and shall ass@any pending objection filed by the Debtors
to, the allowance of Claims filed with the BankreypCourt with respect to which it disputes
liability, priority or amount, including, withoutrhitation, objections to Claims that have been
assigned and the assertion of the doctrine of &gjeitsubordination with respect thereto. All
objections, affirmative defenses and counterclahel be litigated to Final Order; provided
however that the Liquidating Trustee shall have the atthdto file, settle, compromise or
withdraw any objections to Claims or Equity IntésesUnless otherwise ordered by the
Bankruptcy Court, to the extent not already obj@dteby the Debtors, the Liquidating Trustee
shall file and serve all objections to Claims asrsas practicable, but, in each instance, not later
than one hundred eighty (180) days following thie&ifve Date or such later date as may be
approved by the Bankruptcy Court.

27.2 Estimation of Claims: On and after the Effective Date, and unless
otherwise limited by an order of the Bankruptcy @pthe Liquidating Trustee may at any time
request the Bankruptcy Court to estimate for faiatribution purposes any contingent,
unliquidated or Disputed Claim pursuant to sect08(c) of the Bankruptcy Code regardless of
whether the Debtors previously objected to or sbtmlestimate such Claim, and the Bankruptcy
Court will retain jurisdiction to consider any rexgt to estimate any Claim at any time during
litigation concerning any objection to any Claim¢luding, without limitation, during the
pendency of any appeal relating to any such olgectlUnless otherwise provided in an order of
the Bankruptcy Court, in the event that the BantayCourt estimates any contingent,
unliquidated or Disputed Claim, the estimated amiehall constitute either the allowed amount
of such Claim or a maximum limitation on such Claas determined by the Bankruptcy Court;
provided however that, if the estimate constitutes the maximunitation on such Claim, the
Liguidating Trustee may elect to pursue supplenmgmteedings to object to any ultimate
allowance of such Claim; and, providddrther, that the foregoing is not intended to limit the
rights granted by section 502(j) of the BankrupBmde. All of the aforementioned Claims
objection, estimation and resolution procedurescanaulative and not necessarily exclusive of
one another; providedhowevery that in no event shall any such procedure inereagxpand
payment or performance from JPMC for any JPMC As=iliviabilities.
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27.3 Payments and Distributions on Disputed Claims

€)) Disputed Claims HoldbackFrom and after the Effective Date,
and until such time as each Disputed Claim has besmpromised and settled, estimated by the
Bankruptcy Court in an amount constituting thewa#éd amount, or allowed or disallowed by
Final Order of the Bankruptcy Court, the Liquidatifirustee shall retain, for the benefit of each
holder of a Disputed Claim, Creditor Cash (whicé Bisbursing Agent shall transfer to the
Liquidating Trustee) and Liquidating Trust Integesind any dividends, gains or income
attributable thereto, in an amount equal to theFata Share of distributions that would have
been made to the holder of such Disputed Claitnwere an Allowed Claim in an amount equal
to the lesser of (i) the liquidated amount setifantthe filed proof of Claim relating to such
Disputed Claim, (ii) the amount in which the DispaitClaim shall be estimated by the
Bankruptcy Court pursuant to section 502 of thekBaptcy Code constitutes and represents the
maximum amount in which such Claim may ultimatebdgctme an Allowed Claim, or (iii) such
other amount as may be agreed upon by the holdarabf Disputed Claim and the Liquidating
Trustee. Any Creditor Cash and Liquidating Truetests retained and held for the benefit of a
holder of a Disputed Claim shall be treated asyangst and reduction on account of such
Disputed Claim for purposes of computing any adddil amounts to be paid in Cash or
distributed in Liquidating Trust Interests in theeat the Disputed Claim ultimately becomes an
Allowed Claim. Such Creditor Cash and any dividerghins or income paid on account of the
Liquidating Trust Interests retained for the benefiholders of Disputed Claims shall be
retained by the Liquidating Trust for the benefisach holders pending determination of their
entitlement thereto under the terms of the Plan.

(b)  Allowance of Disputed ClaimsAt such time as a Disputed Claim
becomes, in whole or in part, an Allowed Claim, kiguidating Trustee shall distribute to the
holder thereof the distributions, if any, to whginch holder is then entitled under the Plan,
together with any earnings that has accrued oar@unt of Cash so retained (net of any
expenses, including any taxes, relating theretat)phly to the extent that such earnings are
attributable to the amount of the Allowed ClaimucB distribution, if any, shall be made as soon
as practicable after the date that the order aymeht of the Bankruptcy Court allowing such
Disputed Claim becomes a Final Order, but in naonewore than ninety (90) days thereatfter.
The balance of any Cash and Liquidating Trust &gt previously retained but not distributed
to a Disputed Claim holder shall be included irufatcalculations of Cash and Liquidating Trust
Interests, respectively, to holders of Allowed @iai

(c) Tax Treatment of Retained AssefBhe Liquidating Trustee shall
treat any Assets retained pursuant to this Se@ffod as part of the Liquidating Trust Claims
Reserve.

ARTICLE XXVIII

THE LIQUIDATING TRUST

28.1 Execution of Liguidating Trust Agreement: On or before the Effective
Date, the Debtors and the Liquidating Trustee shadtute the Liquidating Trust Agreement,
and shall take all other necessary steps to estethle Liquidating Trust and the Liquidating
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Trust Interests therein, which shall be for theddgerof the Liquidating Trust Beneficiaries, as
provided in Sections 6.1, 7.1, 16.1, 18.1, 19.11 2id 21.1, and, in certain circumstances, 22.1,
23.1 and 24.1 of the Plan, whether their Claimsfdiceved before, on or after the Effective

Date. In the event of any conflict between thenteof this Section 28.1 and the terms of the
Liquidating Trust Agreement, the terms of this 8t28.1 shall govern. The Liquidating Trust
Agreement may provide powers, duties, and autlesriti addition to those explicitly stated
herein, but only to the extent that such powereduand authorities do not affect the status of
the Liquidating Trust as a “liquidating trust” foinited States federal income tax purposes.

28.2 Purpose of the Liguidating Trust: The Liquidating Trust shall be
established for the sole purpose of liquidating distfibuting its assets, in accordance with
Treasury Regulation section 301.7701-4(d), witrobgctive to continue or engage in the
conduct of a trade or business.

28.3 Liquidating Trust Assets: The Liquidating Trust shall consist of the
Liquidating Trust Assets. On the Effective Dates Debtors shall transfer all of the Liquidating
Trust Assets to the Liquidating Trust. The Liquidg Trust Assets may be transferred subject
to certain liabilities, as provided in the Plartloe Liquidating Trust Agreement. Such transfer
shall be exempt from any stamp, real estate trgnsi@rtgage reporting, sales, use or other
similar Tax, pursuant to section 1146(a) of theBaptcy Code. Upon delivery of the
Liquidating Trust Assets to the Liquidating Truste Debtors and their predecessors, successors
and assigns, and each other Entity released pursu&ection 43.5 herein shall be discharged
and released from all liability with respect to theivery of such distributions. In addition, the
Liquidating Trust shall assume all of WMI's rigtdad obligations pursuant to Section 2.4 of the
Global Settlement Agreement, and WMI shall havéunther liability or obligations thereunder,
to the extent that the transfer to the Liquidafiimgst shall not impose any additional obligations
or liabilities on JPMC.

28.4 Administration of the Liguidating Trust : The Liquidating Trust shall
be administered by the Liquidating Trustee accardmthe Liquidating Trust Agreement and
the Plan. In the event of any inconsistency betwbe Plan and the Liquidating Trust
Agreement, the Liquidating Trust Agreement shallego.

28.5 The Liguidating Trustee: In the event the Liquidating Trustee dies, is
terminated, or resigns for any reason, the Trustigaty Board shall designate a successor;
provided however that under no circumstance shall the Liquidafingstee be a director or
officer with respect to any Entity over which thejlidating Trust has control.

28.6 Role of the Liguidating Trustee In furtherance of and consistent with
the purpose of the Liquidating Trust and the Péand subject to the terms of the Confirmation
Order, the Plan and the Liquidating Trust Agreemant the oversight of the Trust Advisory
Board, the Liquidating Trustee shall, among othergs, have the following rights, powers and
duties, in each case subject to the Global Settievgreement: (i) to hold, manage, convert to
Cash, and distribute the Liquidating Trust Assietsluding prosecuting and resolving the Claims
belonging to the Liquidating Trust, (ii) to holdethiquidating Trust Assets for the benefit of the
Liquidating Trust Beneficiaries, whether their @hai are Allowed on or after the Effective Date,
(i) in the Liquidating Trustee’s reasonable busia judgment, to investigate, prosecute, settle
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and/or abandon rights, causes of action, or libgadf the Liquidating Trust, including, without
limitation, Avoidance Actions, (iv) to monitor amhforce the implementation of the Plan, (v) to
file all tax and regulatory forms, returns, reppasd other documents required with respect to
the Liquidating Trust, (vi) in the Liquidating Tre®’s reasonable business judgment, to object
to Claims, and manage, control, prosecute, anéttieon behalf of the Liquidating Trust,
objections to Claims on account of which the Ligidg Trustee (as Disbursing Agent) will be
responsible (if Allowed) for making distributionader the Plan, (vii) to take all actions
necessary and create any document necessary tenraplt the Plan, (viii) to hold, manage, and
distribute Cash or non-Cash Liquidating Trust Assdttained through the exercise of its power
and authority, (ix) to act as a signatory to thédies for all purposes, including those associated
with the novation of contracts or other obligati@mnsing out of the sales of the Debtors’ assets,
and (x) to take all necessary actions and fil@pfiropriate motions to obtain an order closing
the Chapter 11 Cases. In all circumstances, theidating Trustee shall comply with all of the
Debtors’ obligations under the Global Settlemente®gnent and in accordance with applicable
law, and otherwise shall act in the best intereftl Liquidating Trust Beneficiaries and in
furtherance of the purpose of the Liquidating Trudhder no circumstance may the Liquidating
Trustee serve on the Board of Directors of anyliati of the Liquidating Trust.

28.7 Liquidating Trustee's Tax Power for Debtors

(@) Following the Effective Date, the Liquidating Trastshall prepare
and file (or cause to be prepared and filed), drabef the Debtors, all Tax Returns required to
be filed or that the Liquidating Trustee otherwas®ms appropriate, including the filing of
amended Tax Returns or requests for refunds faaedible periods ended on or before
December 31, 2009.

(b) For all taxable periods ended on or before Decer@beP009, the
Liquidating Trustee shall have full and exclusivegherity and responsibility in respect of all
Taxes of the Debtors (including, without limitatjaas the common parent or other agent of any
consolidated, combined or unitary tax group of Wiite Debtors were the agent), to the same
extent as if the Liquidating Trustee was the DelntePossession. Without limiting the
foregoing, each of the Debtors shall execute, gorior to the Effective Date, a power of
attorney authorizing the Liquidating Trustee torespond with any Authority on behalf of such
Debtor and to sign, collect, negotiate, settle, amahinister Tax payments and Tax Returns.

(c) In furtherance of the transfer of the Liquidatingi3t Assets to the
Liquidating Trust on the Effective Date, the Ligatohg Trust shall be entitled to all Tax
Refunds of the Debtors (and the Liquidating Truesiris responsibility for (i) all Tax liabilities of
the Debtors for taxable years ended on or befoeidber 31, 2009, to the extent not discharged
by the Plan or provided for payment in the PlatherGlobal Settlement Agreement and (ii)
WMI's obligations pursuant to Section 2.4 of thel&l Settlement Agreement), it being
understood that the Liquidating Trustee only shaite whatever rights WMI itself has pursuant
to the terms of the Global Settlement Agreementthad.iquidating Trustee shall be
contractually bound to all restrictions in the GdbBettlement Agreement with respect to tax
filings.
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28.8 Transferability of Liguidating Trust Interests : The Debtors shall cause
the Liquidating Trust Interests to be transfergbléher by book-entry or by certificate);
provided however that (i) if so certificated, the form of certifite, if applicable, shall carry a
legend, in substance and form reasonably satisfatadhe Creditors’ Committee and the
Settlement Note Holders, setting forth that thenest in such certificate and the holder thereof
as to such interest are governed by the terms mwispns of the Plan, and (ii) on or after
February 14, 2011, if the Liquidating Trustee, witinsent of the Trust Advisory Board and
upon advice of counsel, determines that a clatsqoidating Trust Interests may be subject to
registration pursuant to Section 12 of the Se@asiExchange Act of 1934, as amended, the
Liquidating Trustee shall pursue relief from suebistration by obtaining either an exemptive
order, a no-action letter or an interpretive lettem the Securities and Exchange Commission or
its staff or, absent its ability to achieve thafeahive or in lieu thereof, shall register suchssla
pursuant to Section 12 of such statute (it beindeustood and agreed that the Liquidating
Trustee shall be authorized, among other thingeedister such class and to seek relief from one
or more of the requirements then applicable suls®do such registration and to de-register
such class); and providefiirther, that, notwithstanding the foregoing, (1) the lidaiing
Trustee may disregard any transfer of LiquidatimgsT Interests if sufficient necessary
information (as determined by the Liquidating Te&t including applicable tax-related
information, is not provided by such transfereéh® Liquidating Trustee and (2) transfers to
non-United States Entities will not be permittedess either (a) a ruling has been obtained from
the Internal Revenue Service or an opinion fromLilgeidating Trustee’s counsel (to the good
faith satisfaction of the Liquidating Trustee) tetdted interest income and any other income
from tax refunds expected to be received or reamghby the Liquidating Trust are of a type and
character that is eligible for exemption from Unfthholding, or (b) the requirement in the
preceding clause has been waived by the Liquiddtragtee (with the consent of the Trust
Advisory Board).

28.9 Cashr The Liquidating Trustee may invest Cash (inahgdany earnings
thereon or proceeds therefrom) as permitted bywsed#5 of the Bankruptcy Code; provided
however that such investments are investments permittéd tmade by a Liquidating Trust
within the meaning of Treasury Regulation sectift.3701-4(d), as reflected therein, or under
applicable IRS guidelines, rulings, or other coltittyg authorities.

28.10 Distribution of Liguidating Trust Assets: The Liquidating Trustee is
required to distribute to the holders of Alloweditts on account of their Liquidating Trust
Interests, on a quarterly basis, all unrestrictadiCon hand (including any Cash received from
the Debtors on the Effective Date, and treating@arynissible investment as Cash for purposes
of this Section 28.10), except such amounts (Haa& been reserved on account of Disputed
Claims, or are otherwise part of the Liquidating§trClaims Reserve, in accordance with
Section 27.3 of the Plan, (ii) as are reasonabtgs®ary to meet contingent liabilities and to
maintain the value of the Liquidating Trust Assaising liquidation, (iii) as are necessary to pay
reasonable incurred or anticipated expenses (imgdudut not limited to, any Taxes imposed on
or payable by the Debtors or the Liquidating Tisin respect of the Liquidating Trust Assets),
or (iv) as are necessary to satisfy other liaksitincurred or anticipated by the Liquidating Trust
in accordance with the Plan, the Global SettlemAgmeement, or the Liquidating Trust
Agreement;_providechowever that the Liquidating Trustee shall not be reqiiice make a
distribution pursuant to this Section 28.10 unkxsd until the aggregate, net amount of
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unrestricted Cash available for distribution (takinto account the above listed exclusions) is at
least Twenty-Five Million Dollars ($25,000,000.0fY)such lesser amount as the Liquidating
Trustee determines would make distribution impcadiie, in accordance with applicable law.

28.11 Costs and Expenses of the Liguidating Trust The reasonable costs and
expenses of the Liquidating Trust, including thesfand expenses of the Liquidating Trustee
and its retained professionals, shall be paid btheLiquidating Trust Assets. Fees and
expenses incurred in connection with the prosenwditd settlement of any Claims shall be
considered costs and expenses of the LiquidatingtTr

28.12 Compensation of the Liguidating Trustee The individual(s) serving as
or comprising the Liquidating Trustee shall be i to reasonable compensation in an amount
consistent with that of similar functionaries imdar roles.

28.13 Retention of Professionals/Employees by the Liquidisng Trustee:
The Liquidating Trustee may retain and compensbereys, other professionals, and
employees to assist in its duties as Liquidatingsige on such terms as the Liquidating Trustee
deems appropriate without Bankruptcy Court approVide Liquidating Trustee may assume
existing contracts and/or leases that WMI is ptotyncluding, without limitation, employment
agreements, or may enter into new arrangementalmsiantially similar terms. Without limiting
the foregoing, the Liquidating Trustee may retaig professional that represented parties in
interest in the Chapter 11 Cases.

28.14 Federal Income Tax Treatment of the Liquidating Trust:

(@) Liquidating Trust Assets Treated as Owned by CoeslitFor all
United States federal income tax purposes, allgg(including, without limitation, the Debtors,
the Liquidating Trustee, and the Liquidating TrBsneficiaries) shall treat the transfer of the
Liquidating Trust Assets to the Liquidating Trust(d) a transfer of the Liquidating Trust Assets
(subject to any obligations relating to those agsditectly to the Liquidating Trust Beneficiaries
and, to the extent Liquidating Trust Assets arecalble to Disputed Claims, to the Liquidating
Trust Claims Reserve, followed by (2) the transfesuch beneficiaries to the Liquidating Trust
of the Liquidating Trust Assets (other than theuiggting Trust Assets allocable to the
Liquidating Trust Claims Reserve) in exchange fauidating Trust Interests. Accordingly, the
Liquidating Trust Beneficiaries shall be treated fimited States federal income tax purposes as
the grantors and owners of their respective shiatteed_iquidating Trust Assets (other than such
Liquidating Trust Assets as are allocable to thguidating Trust Claims Reserve, discussed
below). The foregoing treatment shall also apfadythe extent permitted by applicable law, for
state and local income tax purposes.

(b) Tax Reporting

(1)  The Liquidating Trustee shall file Tax Returns tloe
Liquidating Trust treating the Liquidating Trustagrantor trust pursuant
to Treasury Regulation section 1.671-4(a) and aoatance with this
Section 28.14. The Liquidating Trustee also wilhaally send to each
holder of a Liquidating Trust Interest a separéatesnent regarding the
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receipts and expenditures of the Liquidating Tasstelevant for U.S.
federal income tax purposes and will instruct aditsholders to use such
information in preparing their U.S. federal incotag returns or to
forward the appropriate information to such holdemderlying beneficial
holders with instructions to utilize such infornaatiin preparing their U.S.
federal income tax returns. The Liquidating Tresskall also file (or
cause to be filed) any other statement, returrismlakure relating to the
Liquidating Trust that is required by any governma¢anit.

(2)  On or before the Effective Date, the Debtors spiadl/ide
the Liquidating Trustee with a good-faith valuatmiithe Tax Refunds as
of the Effective Date. The Liquidating Trusteelwhien in good faith
value all other Liquidating Trust Assets, and shadke all such values
(including the Tax Refund values) available fromeito time, to the
extent relevant, and such values shall be usedstendy by all parties to
the Liquidating Trust (including, without limitatip the Debtors, the
Liquidating Trustee, and Liquidating Trust Benedrogs) for all United
States federal income tax purposes.

(3)  Allocations of Liquidating Trust taxable income amgahe
Liquidating Trust Beneficiaries (other than taxainleome allocable to the
Liguidating Trust Claims Reserve) shall be detegdiby reference to the
manner in which an amount of cash representing su@ble income
would be distributed (were such cash permittedetdibtributed at such
time) if, immediately prior to such deemed disttiba, the Liquidating
Trust had distributed all its assets (valued at tia® book value, and
other than assets allocable to the Liquidating ff@laims Reserve) to the
holders of the Liquidating Trust Interests, adjddi@ prior taxable
income and loss and taking into account all priat eoncurrent
distributions from the Liquidating Trust. Similgrttaxable loss of the
Liquidating Trust shall be allocated by referenzéhie manner in which
an economic loss would be borne immediately afteymothetical
liquidating distribution of the remaining Liquidag Trust Assets. The tax
book value of the Liquidating Trust Assets for page of this paragraph
shall equal their fair market value on the Effeetivate, adjusted in
accordance with tax accounting principles prescrimgthe IRC, the
applicable Treasury Regulations, and other apdicaiministrative and
judicial authorities and pronouncements.

(4) Subject to definitive guidance from the IRS or artof
competent jurisdiction to the contrary (includimg treceipt by the
Liquidating Trustee of a private letter ruling lfet Liquidating Trustee so
requests one, or the receipt of an adverse detatimmby the IRS upon
audit if not contested by the Liquidating Trustebg Liquidating Trustee
shall (A) timely elect to treat any Liquidating BtuClaims Reserve as a
“disputed ownership fund” governed by Treasury Rafgon section
1.468B-9, and (B) to the extent permitted by atile law, report
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consistently with the foregoing for state and ldoabme tax purposes.
All parties (including the Liquidating Trustee, tBebtors, and the
Liquidating Trust Beneficiaries) shall report fonited States federal,
state and local income tax purposes consistently the foregoing.

(5) The Liquidating Trustee shall be responsible fompant,
out of the Liquidating Trust Assets, of any Taxeposed on the trust or
its assets, including the Liquidating Trust ClaiReserve. In the event,
and to the extent, any Cash retained on accoubdispiuted Claims in the
Liquidating Trust Claims Reserve is insufficientgay the portion of any
such Taxes attributable to the taxable incomerayifiom the assets
allocable to, or retained on account of, Disputéaras, such Taxes shall
be (i) reimbursed from any subsequent Cash amoetased on account
of Disputed Claims, or (ii) to the extent such RQigw Claims have
subsequently been resolved, deducted from any amotimerwise
distributable by the Liquidating Trustee as a restithe resolution of
such Disputed Claims.

(6) The Liguidating Trustee may request an expedited
determination of Taxes of the Liquidating Trustluding the Liquidating
Trust Claims Reserve, or the Debtors under seéi&(b) of the
Bankruptcy Code for all Tax Returns filed for, ar loehalf of, the
Liquidating Trust or the Debtors for all taxableipds through the
dissolution of the Liquidating Trust.

(c) Tax Withholdings by Liquidating Trusteel'he Liquidating
Trustee may withhold and pay to the appropriatarigaAuthority all amounts required to be
withheld pursuant to the IRC or any provision oy &oreign, state or local tax law with respect
to any payment or distribution to the holders ajuidating Trust Interests. All such amounts
withheld and paid to the appropriate Taxing Auttyoshall be treated as amounts distributed to
such holders of Liquidating Trust Interests formllposes of the Liquidating Trust Agreement.
The Liquidating Trustee shall be authorized toexdlsuch tax information from the holders of
Liquidating Trust Interests (including, without lit@tion, social security numbers or other tax
identification numbers) as in its sole discreti@eihs necessary to effectuate the Plan, the
Confirmation Order, and the Liquidating Trust Agrent. In order to receive distributions
under the Plan, all holders of Liquidating Trudehests (including, without limitation, holders
of Allowed Senior Notes Claims, Allowed Senior Sutinated Notes Claims, Allowed CCB-1
Guarantees Claims, Allowed CCB-2 Guarantees Clafhswed PIERS Claims, Non-
Subordinated Bank Bondholder Claims and REIT Senidsneed to identify themselves to the
Liquidating Trustee and provide tax information dhe specifics of their holdings, to the extent
the Liquidating Trustee deems appropriate. Thesiification requirement may, in certain
cases, extend to holders who hold their secuiitistreet name. The Liquidating Trustee may
refuse to make a distribution to any holder of quiidating Trust Interest that fails to furnish
such information in a timely fashion, until suclioirmation is delivered; providethowever
that, upon the delivery of such information by &deo of a Liquidating Trust Interest, the
Liquidating Trustee shall make such distributiomtach the holder of the Liquidating Trust
Interest is entitled, without interest; and, praddurtherthat, if the Liquidating Trustee fails to
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withhold in respect of amounts received or distidtale with respect to any such holder and the
Liquidating Trustee is later held liable for the@mt of such withholding, such holder shall
reimburse the Liquidating Trustee for such liapilit

(d) Dissolution The Liquidating Trustee and the Liquidating Trus
shall be discharged or dissolved, as the case magtisuch time as (i) all of the Liquidating
Trust Assets have been distributed pursuant t® e and the Liquidating Trust Agreement, (ii)
the Liquidating Trustee determines, in its solegon, that the administration of any
remaining Liquidating Trust Assets is not likelyyield sufficient additional Liquidating Trust
proceeds to justify further pursuit, or (iii) alistributions required to be made by the Liquidating
Trustee under the Plan and the Liquidating TruseAment have been made; provided
however in no event shall the Liquidating Trust be dissdl later than three (3) years from the
Effective Date unless the Bankruptcy Court, uporniomowithin the six-month period prior to
the third (3rd) anniversary (or within the six-mqteriod prior to the end of an extension
period), determines that a fixed period extensiat {o exceed three (3) years, together with any
prior extensions, without a favorable private lettding from the IRS or an opinion of counsel
satisfactory to the Liquidating Trustee and thestAdvisory Board that any further extension
would not adversely affect the status of the tassa liquidating trust for United States federal
income tax purposes) is necessary to facilitatoarplete the recovery and liquidation of the
Liquidating Trust Assets. If at any time the Lidating Trustee determines, in reliance upon
such professionals as the Liquidating Trustee retgin, that the expense of administering the
Liquidating Trust so as to make a final distributio its beneficiaries is likely to exceed the
value of the assets remaining in the Liquidatingstrthe Liquidating Trustee may apply to the
Bankruptcy Court for authority to (i) reserve amgaunt necessary to dissolve the Liquidating
Trust, (ii) donate any balance to a charitable oizgtion (A) described in section 501(c)(3) of
the IRC, (B) exempt from United States federal medax under section 501(a) of the IRC, (C)
not a “private foundation”, as defined in sectid®9) of the IRC, and (D) that is unrelated to
the Debtors, the Liquidating Trust, and any insiofethe Liquidating Trustee, and (iii) dissolve
the Liquidating Trust.

28.15 Indemnification of Liguidating Trustee: The Liquidating Trustee or the
individual(s) comprising the Liquidating Trustes,tae case may be, and the Liquidating
Trustee’s agents and professionals, shall notaelito the Liquidating Trust Beneficiaries for
actions taken or omitted in their capacity as,obehalf of, the Liquidating Trustee, except
those acts arising out of their own willful miscaiatl or gross negligence, and each shall be
entitled to indemnification and reimbursement feeg$ and expenses in defending any and all
actions or inactions in their capacity as, or ohabeof, the Liquidating Trustee, except for any
actions or inactions involving willful misconduct gross negligence. Any indemnification
claim of the Liquidating Trustee (and the othertigarentitled to indemnification under this
subsection) shall be satisfied solely from the idating Trust Assets and shall be entitled to a
priority distribution therefrom, ahead of the Lidating Trust Interests and any other claim to or
interest in such assets. The Liquidating Trushedl ®e entitled to rely, in good faith, on the
advice of its retained professionals.

28.16 Privileges and Obligation to Respond to Ongoing Inestigations All
Privileges shall be transferred, assigned, andeled to the Liquidation Trust, without waiver,
and shall vest in the Liquidating Trustee (and atier individual the Liquidating Trustee may
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designate, as well as any other individual deseghat the Liquidating Trust Agreement).
Pursuant to Federal Rule of Evidence 502(d) (tcettient Rule 502(d) is relevant
notwithstanding the fact that the Debtors, the Idgting Trustee, the FDIC Receiver and JPMC
are joint holders of certain attorney-client preges, work product protections, or other
immunities or protections from disclosure), no Beiges shall be waived by disclosure to the
Liquidating Trustee of the Debtors’ information gadi to attorney-client privileges, work
product protections, or other immunities or pratatd from disclosure, or by disclosure among
the Debtors, the Liquidating Trustee, the FDIC Resre and/or JPMC of information that is
subject to attorney-client privileges, work prodpobtections, or other immunities or protections
from disclosure jointly held by the Debtors, thelEIReceiver, the Liquidating Trustee and/or
JPMC. The Liquidating Trustee shall be obligatedetspond, on behalf of the Debtors, to all
Information Demands, including, without limitatiamd by way of example, any Information
Demands made in connection with (a) the invesogaly the United States Attorney for the
Western District of Washington, (b) the action #edi “Washington Mutual, Inc. Securities,
Derivative and ERISA Litigation,” Case No. 2:08-rifl19, and (c) other proceedings described
more specifically in the Disclosure Statement. FB#C Receiver and JPMC shall take
reasonable steps to cooperate with the Liquidatnugtee in responding to Information
Demands, and such cooperation shall include, famgate, taking all steps necessary to maintain
and avoid waiver of any and all Privileges (inchgliwithout limitation, any Privileges that are
shared jointly among or between any of the partid$)e Liquidating Trustee may waive
Privileges that are held solely by the Debtors anthle Liquidating Trust, but not jointly held
with the FDIC Receiver and/or JPMC, in the evemt emthe extent the Liquidating Trustee
determines in good faith that doing so is in thstli@erests of the Liquidating Trust and its
beneficiaries. The Liquidating Trustee, the FDIE€cBver and JPMC may disclose information
that is subject to attorney-client privileges, werkbduct protections, or other immunities or
protections from disclosure that are jointly heldhvihe FDIC Receiver and/or JPMC only (i)
upon written permission from the Liquidating Truestéhe FDIC Receiver and JPMC, as the case
may be; (ii) pursuant to an order of a court of petent jurisdiction, subject to the procedure
described in the next sentence insofar as it agpdie(iii) as otherwise required by law, subject
to the procedure described in the next sentenodanas it applies. If the Liquidating Trustee,
the FDIC Receiver or JPMC receives a request franird party to disclose information that is
subject to attorney-client privileges, work prodpobtections, or other immunities or protections
from disclosure that are jointly held with the Lidating Trustee, the FDIC Receiver and/or
JPMC, the party or parties who receives such requégw) pursue all reasonable steps to
maintain the applicable privileges or protectiomsf disclosure, including, if necessary, to
maintain the privileges or protections from disci@sby seeking a protective order against
and/or otherwise objecting to the production ofrsom@terial, (x) notify the Liquidating Trustee,
FDIC Receiver and/or JPMC, as the case may ballogy the Liquidating Trustee, the FDIC
Receiver and/or JPMC, as the case may be, reasotiralel under the circumstances to seek a
protective order against and/or otherwise objethéoproduction of such material, and (z) unless
required by law, not disclose the materials in joasunless and until any objection raised by
the Liquidating Trustee, the FDIC Receiver andRI¥IL is resolved in favor of disclosure.
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ARTICLE XXIX

PROSECUTION AND EXTINGUISHMENT OF CLAIMS HELD BY TH E DEBTORS

29.1 Prosecution of Claims Except as settled and released herein, from and
after the Effective Date, the Liquidating Trustéalshave the exclusive right and power to
litigate any Claim or Cause of Action that conggtlian Asset of the Debtors or Debtors in
Possession, including, without limitation, any alance or recovery action under section 541,
542, 544, 545, 547, 548, 549, 550, 551, or 558@Bankruptcy Code and any other cause of
action, right to payment, or claim that may be pegan the Effective Date or instituted by the
Debtors or Debtors in Possession thereafter, tio@ Prder, and the Liquidating Trustee may
compromise and settle such claims, upon approvileoBankruptcy Court. The net proceeds of
any such litigation or settlement (after satistaictof all costs and expenses incurred in
connection therewith) shall be transferred to thgaiidating Trust for distribution in accordance
with the Plan and the Liquidating Trust Agreement.

ARTICLE XXX

ACCEPTANCE OR REJECTION OF THE PLAN; EFFECT OF
REJECTION BY ONE OR MORE CLASSES OF CLAIMS OR EQUIT Y INTERESTS

30.1 Impaired Classes to Vote Each holder, as of the Voting Record Date, of
a Claim or Equity Interest in an impaired Classatberwise deemed to have rejected or
accepted the Plan in accordance with Sections&81d31.4 of the Plan shall be entitled to vote
separately to accept or reject the Plan.

30.2 Acceptance by Class of Creditors An impaired Class of holders of
Claims shall have accepted the Plan if the Placegpted by at least two-thirds (2/3) in dollar
amount and more than one-half (1/2) in number efAhowed Claims of such Class that have
voted to accept or reject the Plan.

30.3 Cramdown: In the event that any impaired Class of ClaimEquity
Interests shall fail to accept, or be deemed tectethe Plan in accordance with section 1129(a)
of the Bankruptcy Code, the Debtors reserve th tim (i) request that the Bankruptcy Court
confirm the Plan in accordance with section 1128€khe Bankruptcy Code or (ii) subject to the
consent of the Creditors’ Committee and, in theneiteaffects any of JPMC'’s rights, obligations
or liabilities, JPMC, amend the Plan.

ARTICLE XXXI

IDENTIFICATION OF CLAIMS AND EQUITY
INTERESTS IMPAIRED AND NOT IMPAIRED BY THE PLAN

31.1 Impaired and Unimpaired Classes Claims in Classes 1, 4 through 11,
and 13are not impaired under the Plan. Claims and Edotsrests in Classes 2, 3, 12, and 14
through 22 are impaired under the Plan.
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31.2 Impaired Classes Entitled to Vote on Plan The Claims and Equity
Interests in Classes 2, 3, 12, and 14 through ingpaired and receiving distributions pursuant
to the Plan, and are therefore entitled to votactmept or reject the Plan.

31.3 Equity Interests Deemed to Reject The Equity Interests in Classes 21
and 22 are not entitled to receive any distribubornetain their Equity Interests pursuant to the
Plan, are deemed to reject the Plan, and are tidednio accept or reject the Plan, pursuant to
section 1126(g) of the Bankruptcy Code.

31.4 Claims Deemed to Accept The Claims in Classes 1, 4 through 11, and
13 are not impaired pursuant to the Plan, are ddémaccept the Plan, and are not entitled to
accept or reject the Plan, pursuant to section (fl@bthe Bankruptcy Code.

31.5 Controversy Concerning Impairment: In the event of a controversy as
to whether any Class of Claims or Equity Interésismpaired under the Plan, the Bankruptcy
Court shall, after notice and a hearing, deterrsirgh controversy.

ARTICLE XXXII

PROVISIONS GOVERNING DISTRIBUTIONS

32.1 Time and Manner of Distributions: Except as otherwise provided
herein, distributions under the Plan shall be ntad=ach holder of an Allowed Claim or Equity
Interest as follows:

€)) Initial Distributions of Creditor CashWithin ten (10) Business
Days following the Effective Date, the Disbursingekt shall distribute, or cause to be
distributed, to each holder of an Allowed SeniotééoClaim, an Allowed Senior Subordinated
Notes Claim, an Allowed General Unsecured ClaimAbowed CCB-1 Guarantees Claim, an
Allowed CCB-2 Guarantees Claim, or an Allowed PIERSim, such Creditor’s share, if any, of
Creditor Cash, as determined pursuant to ArticleArticle VII, Article VIII, Article XVI,
Article XVIII, Article X1X, and Article XX hereof.

(b)  Allocation of Liquidating Trust Interestswithin ten (10) Business
Days after creation of the Liquidating Trust, thisliursing Agent shall allocate, or cause to be
allocated, to the Liquidating Trustee on behalfolders of Disputed Claims, and to each holder
of an Allowed Senior Notes Claim, an Allowed Serfiabordinated Notes Claim, an Allowed
General Unsecured Claim, an Allowed CCB-1 Guaran@aim, an Allowed CCB-2
Guarantees Claim, an Allowed PIERS Claim, a NoneBdinated Bank Bondholder Claim, and
Postpetition Interest Claims in respect of the goieg, such holder’s share, if any, of
Liquidating Trust Interests, as determined purst@awntrticle VI, Article VII, Article VIII,
Article XVI, Article XVIII, Article XIX, and Articl e XX hereof. In addition, in the event that all
Allowed Claims and Postpetition Interest Claims @a@ in full, the Liquidating Trust Interests
shall be redistributed to holders of Subordinatédas and, after such Allowed Claims and
Postpetition Interest Claims are paid in full, ekl of the REIT Series and Preferred Equity
Interests, as set forth in Sections 22.1, 23.124nd of the Plan.
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(© Distribution of Cash to Holders of Certain Otheai@is Except
as otherwise provided herein, on or as soon asigate after the later of (i) the Effective Date
and (ii) the date on which such claim becomes dowdd Claim, the Disbursing Agent shall
distribute, or cause to be distributed, to eacklérobdf an Allowed Administrative Expense
Claim, an Allowed Priority Tax Claim (to the exteaayplicable), an Allowed Priority Non-Tax
Claim, an Allowed WMI Vendor Claim, an Allowed Coenvience Claim, or an Allowed Trustee
Claim, such holder’s share of Cash, as determinesijant to Article 111, Article V, Article XV,
Article XVII and Section 32.12 hereof.

32.2 Timeliness of Payments Any payment or distribution to be made
pursuant to the Plan shall be deemed to be timalyenif made within ten (10) days after the
date specified in the Plan. Whenever any distiolouto be made under this Plan shall be due on
a day other than a Business Day, such distribi@adl instead be made, without interest, on the
immediately succeeding Business Day, but shalldsebd to have been made on the date due.

32.3 Distributions by the Disbursing Agent All distributions under the Plan
shall be made by the Disbursing Agent. The Disbgrégent shall be deemed to hold all
property to be distributed hereunder in trust Ffar Entities entitled to receive the same. The
Disbursing Agent shall not hold an economic or Ilfiers interest in such property.

32.4 Manner of Payment under the Plan Unless the Entity receiving a
payment agrees otherwise, any payment in Cash naalole by the Disbursing Agent shall be
made, at the election of the payor, by check drawa domestic bank or by wire transfer from a
domestic bank; providedhoweveythat no Cash payment shall be made to a holdan of
Allowed Claim or Equity Interest until such timégwver, as the amount payable thereto is equal
to or greater than Ten Dollars ($10.00).

32.5 Delivery of Distributions: Subject to the provisions of Rule 9010 of the
Bankruptcy Rules, and except as provided in Se@i4 of the Plan, distributions and
deliveries to holders of Allowed Claims or Equititdrests shall be made at the address of each
such holder as set forth on the Schedules filed thie¢ Bankruptcy Court, unless superseded by
the address set forth on proofs of Claim or Eqguntgrests filed by such holders, or at the last
known address of such holder if no proof of Clagniled or if the Debtors have been notified in
writing of a change of address; providédwever that initial distributions paid by the
Disbursing Agent for the benefit of holders of Srilotes Claims, Senior Subordinated Notes
Claims, CCB-1 Guarantees Claims, CCB-2 GuarantésEm€, PIERS Claims, and REIT Series
shall be made to the appropriate Trustee undereective governing documents for such
obligations, with the REIT Series distributionso® made to the Trust Preferred Trustees for
distribution to holders of the REIT Series. EaablsTrustee shall, in turn, administer the initial
distributions to the holders of Allowed Claims iccardance with the Plan and the applicable
indentures. The Trustees shall not be requiregvi® any bond or surety or other security for the
performance of their duties unless otherwise oxlbsethe Bankruptcy Court. The Trustees
shall only be required to make distributions in@adance with the terms of the Plan and shall
have no liability for actions taken in accordanagthwhe Plan or in reliance upon information
provided to the Trustees in accordance with tha,R”iacept for liabilities resulting from their
own gross negligence or willful misconduct. Suhsay distributions to holders of Senior Notes
Claims, Senior Subordinated Notes Claims, CCB-1réntaes Claims, CCB-2 Guarantees
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Claims, PIERS Claims, and REIT Series on accouhtqfidating Trust Interests (or such
holders’ transferees) that have identified themeeto the Liquidating Trustee will be the
responsibility of the Liquidating Trustee as Disting Agent. The Liquidating Trustee, with the
consent of the applicable Trustee(s) not to beasmeably withheld, may engage a special
paying agent to assist with subsequent distribatinrmrespect of Liquidating Trust Interests.
Notwithstanding the foregoing, all distributiong aubject to the Lien and priority rights of the
Trustees.

32.6 Undeliverable Distributions:

€)) Holding of Undeliverable Distributionslf any distribution to any
holder is returned to the Disbursing Agent as umdedble, no further distribution shall be made
to such holder unless and until the Disbursing Agenotified, in writing, of such holder’s then-
current address. Undeliverable distributions steatiain in the possession of the Disbursing
Agent until such time as a distribution becomesvdedble. All Entities ultimately receiving
undeliverable Cash shall not be entitled to angregt or other accruals of any kind. Nothing
contained in the Plan shall require the Disbur#iggnt to attempt to locate any holder of an
Allowed Claim or Equity Interest.

(b) Failure to Claim Undeliverable Distributian®©n or about the first
(1st) anniversary of the Effective Date, the Disling Agent shall file a list with the Bankruptcy
Court setting forth the names of those Entitiesafbich distributions have been made hereunder
that have been returned as undeliverable as afateethereof. Any holder of an Allowed Claim
or Equity Interest on such list that does not dasterights pursuant to the Plan to receive a
distribution within two (2) years from and afteetkffective Date shall have its entitlement to
such undeliverable distribution discharged andldieaforever barred from asserting any
entitlement pursuant to the Plan against the Rexizgd Debtors, the Liquidating Trust, or their
respective property. In such case, any consiaerdueld for distribution on account of such
Claim or Equity Interest shall revert to the Disting Agent for redistribution to holders of
Allowed Claims and Equity Interests in accordand whe terms and provisions hereof.

32.7 Withholding and Reporting Requirements Any party issuing any
instrument or making any distribution under thenPdhall comply with all applicable
withholding and reporting requirements imposed iy dnited States federal, state or local tax
law or Tax Authority, and all distributions undéetPlan shall be subject to any such
withholding or reporting requirements. Notwithslarg the above, each holder of an Allowed
Claim or Equity Interest that is to receive a dmttion under the Plan shall have the sole and
exclusive responsibility for the satisfaction arayment of any Taxes imposed on such holder by
any governmental unit, including income, withholglend other tax obligations, on account of
such distribution. Any party issuing any instruthenmaking any distribution under the Plan
has the right, but not the obligation, to not malaistribution until such holder has made
arrangements satisfactory to such issuing or dssibgparty for payment of any such Tax
obligations and, if any party issuing any instrutn@nmaking any distribution under the Plan
fails to withhold with respect to any such holdatistribution, and is later held liable for the
amount of such withholding, the holder shall reimggusuch party. The Disbursing Agent may
require, as a condition to the receipt of a distiin, that the holder complete the appropriate
Form W-8 or Form W-9, as applicable to each holdethe holder fails to comply with such a
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request within one hundred eighty (180) days, slistiibution shall be deemed an unclaimed
distribution.

32.8 Time Bar to Cash Payments Checks issued by the Disbursing Agent on
account of Allowed Claims or Equity Interests sholnull and void if not negotiated within
ninety (90) days from and after the date of issadhereof. Requests for reissuance of any
check shall be made directly to the Disbursing Admnthe holder of the Allowed Claim or
Equity Interest with respect to which such chedgioally was issued. Any claim in respect of
such a voided check shall be made on or befortatbeof (i) the first (1st) anniversary of the
Effective Date or (ii) ninety (90) days after thatel of issuance of such check, if such check
represents a final distribution hereunder on actofisuch Claim or Equity Interest. After such
date, all Claims and Equity Interests in respeataddied checks shall be discharged and forever
barred and the Disbursing Agent shall retain alhies related thereto for the sole purpose of
redistribution to holders of Allowed Claims and Hgunterests in accordance with the terms
and provisions hereof.

32.9 Distributions After Effective Date: Distributions made after the
Effective Date to holders of Claims that are ndbied Claims as of the Effective Date, but
which later become Allowed Claims, shall be deemodtave been made in accordance with the
terms and provisions of Article XXXII of the Plan.

32.10 Setoffs The Disbursing Agent may, pursuant to applicddaekruptcy or
non-bankruptcy law, set off against any Allowedif@land the distributions to be made pursuant
to the Plan on account thereof (before any distiginus made on account of such Claim by the
Disbursing Agent), the claims, rights, and caugexction of any nature that one or more of the
Debtors, Debtors in Possession, or the Reorgameddors may hold against the holder of such
Allowed Claim;_providedhowevey that neither the failure to effect such a setaif the
allowance of any Claim hereunder shall constitutaaver or release by the Debtors, Debtors in
Possession, or the Reorganized Debtors of anydarhs, rights, and causes of action that the
Debtors, Debtors in Possession, or the Reorgameddors may possess against such holder;
and,_providedfurther, that nothing contained herein is intended totlime ability of any
Creditor to effectuate rights of setoff or recouptngreserved or permitted by the provisions of
sections 553, 555, 559, or 560 of the BankruptcgleCar pursuant to the common law right of
recoupment.

32.11 Allocation of Plan Distributions Between Principaland Interest To
the extent that any Allowed Claim entitled to amlmition under the Plan consists of
indebtedness and other amounts (such as accruechaid interest thereon), such distribution
shall be allocated first to the principal amountrd Claim (as determined for federal income tax
purposes) and then, to the extent the consideraiioeeds the principal amount of the Claim, to
such other amounts.

32.12 Certain Trustee Fees and Expensedn the event that the Debtors and
the Creditors’ Committee agree, in their joint afdolute discretion, as to the Trustee Claims
incurred during the period from the Petition Dapeto and including the Effective Date, such
Trustee Claims shall be paid in Cash by the Dishgragent on the Effective Date, without the
need for the Trustees to file an application ftmv@ance thereof with the Bankruptcy Court;
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provided however that each member of the Creditors’ Committeel stwlparticipate in the
Creditors’ Committee vote regarding the reasonassmf its own fees and expenses. In the
event that either the Debtors or the Creditors’ @uitee disagree with a Trustee as to the
reasonableness of all or a portion of the feeseaipénses requested by such Trustee, such
Trustee may, at its sole discretion, request timBankruptcy Court (i) determine the
reasonableness and allowance of such contestednésremd (ii) direct the Disbursing Agent to
pay such additional amounts determined to be reddenif any, and the Debtors, Creditors’
Committee, and any other Creditor or party in ies¢may object thereto. With respect to any
undisputed portion of such Trustee’s fees and esggrsuch claims shall be deemed Allowed
Claims, and the Debtors shall direct the Disburgiggnt to pay such undisputed fees and
expenses to the Trustee on the Effective Dateth&@xtent that the Disbursing Agent fails to
pay any Trustee Claim in full, whether as a restithe Creditors’ Committee’s or the Debtors’
objection as to reasonableness, the BankruptcytGalatermination as to reasonableness, or a
Trustee’s determination not to request paymenetbersuch Trustee shall have the right to
assert its Lien and priority rights pursuant to dpplicable Indenture or Guarantee Agreement
for payment of any unpaid amount upon any paymentheer distribution to be made in
accordance with the provisions contained hereintwNhstanding the foregoing, the Disbursing
Agent shall be responsible and, upon presentafisamporting documentation in form and
substance satisfactory to the Disbursing Agent) shtisfy the Trustee Distribution Expenses;
provided however that, under no circumstance shall the Disburgiggnt be responsible for
any indemnification obligation, cost, or expens@wy of the Trustees associated with the gross
negligence or willful misconduct of a Trustee inkimg any such distribution.

32.13 Distribution Record Date: For purposes of distributions, on the
Distribution Record Date, registers of the respeclirustees shall be closed and the Trustees
shall have no obligation to recognize, and shallracognize, any transfers of Claims arising
under or related to the Indentures or the Guarahkgeeements occurring from and after the
Distribution Record Date.

ARTICLE XXXIII

MEANS OF IMPLEMENTATION

33.1 Incorporation and Enforcement of the Settlement Ageement The
Plan incorporates by reference the terms of thé&|Settlement Agreement, including, without
limitation, (i) the Debtors’ agreement to sell,drand clear of all Claims, rights, interests, and
Liens, certain of the Plan Contribution Assetsht® IPMC Entities, (ii) JPMC'’s obligations to
pay certain consideration for such sale, includwighout limitation, JPMC’s agreement to pay
or fund the payment of the JPMC Assumed Liabiliaes certain other Claims, and to waive
certain of its Claims against the Debtors, (iiiMIPs obligation to transfer certain of the Plan
Contribution Assets to the Debtors, (iv) the FDI€cRiver’s transfer of any interest it or the
Receivership might have in any Plan Contributiosets, and (v) the agreement among the
parties to resolve certain pending Claims anddttan, including the Related Actions, pursuant
to the terms of the Global Settlement AgreementtaadPlan.

33.2 Intercompany Claims: Intercompany Claims shall be extinguished,
unless otherwise agreed or resolved between thiep#r a given Intercompany Claim, resolved
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by the Global Settlement Agreement or releaseddeyation of the Plan. Any such transaction
may be effected without any further action by tteekholders of any of the Debtors or the
Debtors in Possession.

33.3 Merger/Dissolution/Consolidation On or as of the Effective Date or as
soon as practicable thereafter, and without the f@eany further action, Reorganized WMI
may, in its sole and absolute discretion, (i) caarsgof the Reorganized WMI Entities to be
merged, dissolved, or otherwise consolidatedcéi)se the transfer of assets between or among
the Reorganized WMI Entities, or (iii) engage iryather transaction in furtherance of the Plan.

33.4 Cancellation of Existing Securities and AgreementsExcept as
provided herein, on the latest to occur of (i) Bifective Date, (ii) the entry of a Final Order
resolving all Claims in the Chapter 11 Cases, @ndhe final distribution made to holders of
Allowed Claims in accordance with Article XXXII @dhe Plan, any document, agreement, or
instrument evidencing any Claim or Equity Intergsall be deemed automatically cancelled and
terminated without further act or action under applicable agreement, law, regulation, order,
or rule and the obligations of the Debtors undehsiocuments, agreements, or instruments
evidencing such Claims and Equity Interests statischarged; providethowevery that the
Indentures and Guarantee Agreements shall conitinekéect for the purposes of (i) allowing the
Trustees to make distributions pursuant to the RBiahto perform such other necessary functions
with respect thereto, (ii) permitting the Trusté@snaintain and assert any right or Lien for
reasonable fees, costs, expenses and indemnities thhe Indentures and Guarantee
Agreements, (iii) effectuating the applicable swioation provisions of such documents, (iv)
enabling the noteholders to receive distributiomd @) enabling the Trustees to make
applications in accordance with Section 32.12 efRkan; and, providedurther, that, except as
otherwise provided herein, nothing in this Planllshgpair, affect, or adversely affect the related
transactions and the rights of the parties therBlotwithstanding any of the foregoing, nothing
contained herein shall be deemed to impair, wanextinguish any rights of the Trustees with
respect to any rights contained in the respectidentures or Guarantee Agreements; provided
however that, upon payment in full of the respective TeesClaims and Trustee Distribution
Expenses in accordance with the Plan, the rightBeoTrustees to seek payment from or assert
claims against the Debtors for amounts owed uriderdspective Indentures or Guarantee
Agreements shall be discharged as provided inRlas.

33.5 Claims of Subordination: Except as specifically provided herein, to the
fullest extent permitted by applicable law, on ldaest to occur of (i) the Effective Date, (ii) the
entry of a Final Order resolving all Claims in bapter 11 Cases, and (iii) the final distribution
made to holders of Allowed Claims in accordancédwitticle XXXII of the Plan, all Claims
and Equity Interests, and all rights and claimsvieen or among holders of Claims and Equity
Interests relating in any manner whatsoever ton@&dar Equity Interests, based upon any
contractual, equitable or legal subordination $ghiill be terminated and discharged in the
manner provided in this Plan, and all such Claigwpjity Interests and rights so based, and all
such contractual, equitable and legal subordinatgis to which any Entity may be entitled
will be irrevocably waived. To the fullest extgdrmitted by applicable law, the rights afforded
and the distributions that are made in respechpfG@aims or Equity Interests under this Plan
will not be subject to levy, garnishment, attachtr@rike legal process by any holder of a
Claim or Equity Interest by reason of any contraktaquitable or legal subordination rights, so
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that, notwithstanding any such contractual, eqietab legal subordination rights, each holder of
a Claim or Equity Interest shall have and receneelienefit of the rights and distributions set
forth in this Plan.

33.6 Surrender of Instruments: Except to the extent evidenced by electronic
entry, as a condition of receiving any distributiorder the Plan, each holder of a certificated
instrument or note must surrender such instrumenote to the appropriate Trustee or the
Disbursing Agent or its designee. Any holder affsinstrument or note that fails to (i)
surrender such instrument or note or (ii) execuatédeliver an affidavit of loss and/or indemnity
reasonably satisfactory to the appropriate Trustdbe Disbursing Agent before the first (1st)
anniversary of the Effective Date shall be deenodubtve forfeited all rights and Claims and
may not participate in any distribution under thaP Any distribution so forfeited shall become
the property of the Disbursing Agent for distrilautito holders of Allowed Claims in accordance
with the terms and provisions hereof.

33.7 Issuance of Reorganized Common Stock and Addition&ommon
Stock: The issuance by Reorganized WMI of the Reorgahzommon Stock and Additional
Common Stock on the Effective Date is hereby augkdrwithout the need for any further
corporate action and without any further actiorhbiders of Claims or Equity Interests.

33.8 Exemption from Securities Laws To the maximum extent provided by
section 1145 of the Bankruptcy Code and applicablebankruptcy law, the issuance under the
Plan of the Reorganized Common Stock, the Additi@Qmnmon Stock, and the Subscription
Rights will be exempt from registration under tree&ities Act of 1933, as amended, and all
rules and regulations promulgated thereunder.

33.9 Hart-Scott-Rodino Compliance Any shares of Reorganized Common
Stock or Additional Common Stock to be distributeatier the Plan to any Entity required to file
a Premerger Notification and Report Form undethg-Scott-Rodino Antitrust Improvement
Act of 1976, as amended, shall not be distributed the notification and waiting periods
applicable under such Act to such Entity shall hexgired or been terminated.

33.10 Fractional Stock or Other Distributions: Notwithstanding anything to
the contrary contained herein, no fractional shafdgeorganized Common Stock or Additional
Common Stock shall be distributed, and no Cash paysof fractions of cents will be made.
Fractional dollars shall be rounded down to thaestavhole dollar. Fractional shares of stock
shall be rounded down to the nearest whole und.Cldsh will be paid in lieu of such fractional
shares of stock or dollars.

ARTICLE XXXIV

RIGHTS OFFERING

34.1 Issuance of Subscription Rights Pursuant to Section 20.4 of the Plan,
but subject to redistribution in accordance with é@mforcement, pursuant to section 510(a) of
the Bankruptcy Code, of contractual subordinatimvigions, as set forth in the Subordination
Model attached hereto as Exhibit “G”, each holdesroAllowed PIERS Claim shall receive
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certain Subscription Rights (as set forth thereanjjtling such holder to purchase its Pro Rata
Share of Additional Common Stock, if such holdersdd on its Pro Rata Share of Subscription
Rights, is entitled to subscribe for shares of Aiddal Common Stock for an aggregate
Subscription Price of at least Two Million Dollg&2,000,000). The Additional Common Stock
shall be issued on the Effective Date or as soeretfter as is practicable. Each eligible holder
of Subscription Rights shall have the right, but the obligation, to participate in the Rights
Offering as provided herein, and shall be entiteedcquire all or any portion of its Pro Rata
Share of Additional Common Stock. Pursuant toRights Offering, an aggregate number of
shares of Additional Common Stock having a valu®oé Hundred Million Dollars
($100,000,000.00) shall be available for purchasallkeligible holders of Subscription Rights.

34.2 Subscription Period: The Rights Offering shall commence on the date
Ballots and Subscription Forms are mailed to Votiagninees on behalf of holders of Allowed
PIERS Claims. On or prior to the Subscription Exppon Date, each Voting Nominee, on behalf
of each respective holder of Subscription Rightsnding and eligible to participate in the
Rights Offering, must affirmatively communicatethe Rights Offering Agent such holder’s
election to exercise Subscription Rights.

34.3 Subscription Purchase Price Each Voting Nominee, on behalf of each
respective holder of Subscription Rights intendim@articipate in the Rights Offering, shall be
required to pay, by no later than one (1) Busim&emg after the Subscription Expiration Date, the
Subscription Purchase Price for each share of Awtdit Common Stock elected by such holder,
in accordance with the provisions of Section 34rebf.

34.4 Exercise of Subscription Rights In order to exercise Subscription
Rights, each holder thereof must (i) be a holdaroAllowed PIERS Claim as of the Rights
Offering Record Date, (ii) be entitled, based uerPro Rata Share of Subscription Rights, to
subscribe for shares of Additional Common Stockifigyan aggregate purchase price of at least
Two Million Dollars ($2,000,000), (iii) make theesition to exercise all or a portion of such
rights on the Subscription Form in a specified amp(iv) return such Subscription Form to
such holder’s Voting Nominee for electronic transsion to the Rights Offering Agent, so that
such information is actually received by the Rigbttering Agent on or before the Subscription
Expiration Date, and (v) pay to the Voting Nomirs@eamount equal to the Subscription
Purchase Price multiplied by the number of shatégdditional Common Stock such holder is
electing to purchase, so that the Voting Nomineefoawvard such funds to the Debtors, so that
the funds are received by the Debtors no later timen(1) Business Day after the Subscription
Expiration Date. If the Rights Offering Agent andthe Debtors for any reason do not timely
receive from a Voting Nominee, on behalf of a gihetder of Subscription Rights, (i)
information regarding such holder’s election toreige its Subscription Rights and (ii)
immediately available funds as set forth abovehdwaider shall be deemed to have relinquished
and waived its right to participate in the Right$e@ing. The payments made in accordance
with the Rights Offering shall be deposited andil®t the Debtors in the Rights Offering Trust
Account. The Rights Offering Trust Account will Besegregated account, maintained by the
Debtors exclusively for the purpose of administmatof the Rights Offering until the Effective
Date or such other later date, at the option oRberganized Debtors. The Debtors shall not
use such funds for any other purpose and shattmmimber or permit such funds to be
encumbered with any Lien or similar encumbrance.
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34.5 General Procedures Governing Exercise of Subscrigin Rights Each
eligible holder of Subscription Rights as of thgiRs Offering Record Date may exercise all or
any portion of such holder’s Subscription Rightsspiant to the Subscription Form; provided
however that such holder must be eligible to purchadeast the minimum amount prescribed
above. The valid exercise of Subscription Rightslde irrevocable. In order to facilitate the
exercise of the Subscription Rights, on the comraerant date of the Rights Offering, the
Debtors will mail a Subscription Form to each Vgtidominee on behalf of holders of
Subscription Rights as of the Rights Offering Reddate, together with appropriate instructions
for the proper completion, due execution, and tynalivery of the Subscription Form, as the
case maybe, as well as instructions for paymehe Debtors may adopt such additional detailed
procedures consistent with the provisions of thigche XXXIV to more efficiently administer
the exercise of the Subscription Rights.

34.6 Oversubscription: Subject to the Debtors’ sole and absolute digsre
each eligible holder of Subscription Rights thatreises its Subscription Rights in full will also
have an over-subscription right to purchase anyeshaf Additional Common Stock not
purchased by other eligible holders of SubscripRaghts pursuant to the Rights Offering, at the
Subscription Purchase Price. Holders of Subsong®ights may exercise such over-
subscription right only if such holders were eligibo and exercised their initial Subscription
Rights in full. If holders of Subscription Righ¢gercise their over-subscription right for more
shares of Additional Common Stock than are avadlablbe purchased pursuant to the over-
subscription right, the Debtors will allocate theses of Additional Common Stock pro rata
among those over-subscribing holders.

34.7 Distribution of the Additional Common Stock: On the Effective Date,
or as soon as reasonably practicable thereafeeRigjhts Offering Agent shall facilitate the
distribution of the Additional Common Stock purcedgpursuant to the Rights Offering.

34.8 No Interest No interest shall be paid to Entities exercisgudpscription
Rights on account of amounts paid in connectioh witch exercise.

34.9 Disputes/Defects Regarding Exercise of SubscriptioRights: All
guestions concerning the timeliness, viabilitynioand eligibility of any exercise of
Subscription Rights shall be determined by the Behtvhose good-faith determinations shall
be final and binding. The Debtors, in their readua discretion, may waive any defect or
irregularity, or permit a defect or irregularity b@ corrected within such times as they may
determine, or reject the purported exercise of@ulyscription Rights. Elections shall be
deemed not to have been received or acceptedalintilegularities have been waived or cured
within such time as the Debtors determine in tremsonable discretion. The Debtors will use
commercially reasonable efforts to give noticerig ®¥oting Nominee or holder of Subscription
Rights regarding any defect or irregularity in ceation with any purported exercise of
Subscription Rights, and may permit such defedatregularity to be cured within such time as
the Debtors may determine in good faith to be gppate; providegdhowever that neither the
Debtors nor the Disbursing Agent nor the Rightse@iffg Agent shall incur any liability for
failure to give such notification.
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34.10 Return of Unused Funds To the extent that any portion of the amount
paid to the Rights Offering Agent by a Voting Noménon behalf of a holder of Subscription
Rights on account of the Rights Offering is notdusepurchase Additional Common Stock,
the Debtors or the Reorganized Debtors, as themagde, will return such ratable portion to the
Voting Nominee on behalf of the applicable hold&him ten (10) Business Days of a
determination that such funds will not be usedaddition, if the Rights Offering is cancelled or
otherwise has not been consummated by the Rigfesi@f Expiration Date, the Debtors or the
Reorganized Debtors, as the case may be, willretay payments made pursuant to the Rights
Offering to the Voting Nominees on behalf of eagiplecable holder of Subscription
Rights within ten (10) Business Days thereafter.

ARTICLE XXXV

CREDITORS' COMMITTEE/EQUITY COMMITTEE

35.1 Dissolution of the Creditors’ Committee On the first (1st) Business
Day thirty (30) days following the Effective Datmd provided that payments to holders of
Unsecured Claims have been made in accordanceiwtitthe XXXII of the Plan, the Creditors’
Committee shall be dissolved, and the membersdhshall be released and discharged of and
from all further authority, duties, responsibilgjeand obligations related to and arising from and
in connection with the Chapter 11 Cases, and tiemtien or employment of the Creditors’
Committee’s attorneys, financial advisors, and p#gents, if any, shall terminate other than for
purposes of filing and prosecuting applicationsfiioal allowances of compensation for
professional services rendered and reimbursemestpEnses incurred in connection therewith;
provided however that the Creditors’ Committee may, at its owrcthdion, continue or resume
its duties arising from or relating to (i) any pergllitigation or contested matter to which the
Creditors’ Committee is a party, (ii) any appebdddiregarding confirmation of the Plan, (iii)
obligations arising under confidentiality agreenseiaint interest agreements, and protective
orders, if any, entered during the Chapter 11 Ctsgemain in full force and effect according
to their terms, (iv) applications for fees and enges of members of the Creditors’ Committee
and requests for compensation and reimbursementpeinses pursuant to section 503(b) of the
Bankruptcy Code for making a substantial contrimuin any of the Chapter 11 Cases, and (v)
motions, appeals or other litigation seeking themement of the provisions of the Plan and the
transactions contemplated hereunder or in the @oafion Order; and providddrtherthat the
Debtors or the Reorganized Debtors, as the casémashall continue to compensate the
Creditors’ Committee’s attorneys, financial advis@and other agents, if any, for any of the post-
Effective Date activities identified in this SectiB5.1 of the Plan.

35.2 Dissolution of the Equity Committee On the first (1st) Business Day
following the Effective Date, the Equity Committeleall be dissolved and the members thereof
shall be released and discharged of and from dhéu authority, duties, responsibilities, and
obligations related to and arising from and in @xtion with the Chapter 11 Cases, and the
retention or employment of the Equity Committedtemeys, financial advisors, and other
agents, if any, shall terminate other than for psgs of filing and prosecuting applications for
final allowances of compensation for professioral/ges rendered and reimbursement of
expenses incurred in connection therewith.
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ARTICLE XXXVI

EXECUTORY CONTRACTS AND UNEXPIRED LEASES

36.1 Rejection or Assumption of Remaining Executory Confacts and
Unexpired Leases Pursuant to sections 365(a) and 1123(b)(2) @Bhnkruptcy Code, all
prepetition executory contracts and unexpired e#sat exist between one or both of the
Debtors and any Entity, and which have not expirmgtheir own terms on or prior to the
Confirmation Date, shall be deemed rejected byDibletors as of the Effective Date, except for
any executory contract or unexpired lease thditg$) been assumed and assigned or rejected
pursuant to an order of the Bankruptcy Court ext@réor to the Effective Date or (i) that is
specifically designated as a contract or leaseetadsumed or assumed and assigned on the
schedules to the Plan Supplement, including, withimitation, any executory contract or
unexpired lease sold, accepted, or transferredembdthe JPMC Entities pursuant to the terms
of the Global Settlement Agreement; providbdwever that the Debtors reserve the right, on or
prior to the Confirmation Date, to amend such salesito delete any executory contract or
unexpired lease therefrom or add any executoryrachor unexpired lease thereto, in which
event such executory contract(s) or unexpired (sasball be deemed to be, as the case may be,
either rejected, assumed, or assumed and assigroddiee Effective Date. The Debtors shall
serve notice of any executory contract and unedpease to be rejected or assumed or assumed
and assigned through the operation of this Se@&toh by including schedules of such contracts
and leases in the Plan Supplement. To the exterg are any amendments to such schedules,
the Debtors shall provide notice of any such amesrdmto the parties to the executory contracts
and unexpired leases affected thereby. The ligtfrgdocument on the schedules to the Plan
Supplement shall not constitute an admission bybeslgtors that such document is an executory
contract or an unexpired lease or that the Delttave any liability thereunder.

36.2 Approval of Rejection or Assumption of Executory Catracts and
Unexpired Leases Entry of the Confirmation Order by the Bankruptocyutt shall constitute
approval, pursuant to sections 365(a) and 1123(bj(the Bankruptcy Code, of the rejection,
assumption, or assumption and assignment, as seencay be, of executory contracts and
unexpired leases pursuant to Section 36.1 of thie & pursuant to the Global Settlement
Agreement.

36.3 Inclusiveness Unless otherwise specified on the schedules t® ke
Supplement, each executory contract and unexpaasellisted or to be listed therein shall
include any and all modifications, amendments, Rippnts, restatements, or other agreements
made directly or indirectly by any agreement, imstent, or other document that in any manner
affects such executory contract or unexpired leaghput regard to whether such agreement,
instrument, or other document is listed on sucledule.

36.4 Cure of Defaults Except to the extent that different treatment heenb
agreed to by the non-debtor party or parties toea@gutory contract or unexpired lease to be
assumed or assumed and assigned pursuant to Ségtioaf the Plan, the Debtors shall,
pursuant to the provisions of sections 1123(a) (bt 1123(b)(2) of the Bankruptcy Code and
consistent with the requirements of section 36thefBankruptcy Code, within at least twenty
(20) days prior to the Confirmation Hearing, filémthe Bankruptcy Court and serve by first
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class mail on each non-debtor party to such exegatintracts or unexpired leases to be
assumed pursuant to Section 36.1 of the Plan,ieenethich shall list the cure amount as to
each executory contract or unexpired lease to $ign@sd or assumed and assigned. The parties
to such executory contracts or unexpired leasdane twenty (20) days from the date of
service of such notice to file and serve any oado the cure amounts listed by the Debtors.

If there are any objections filed, the Bankrupt@u@ shall hold a hearing on a date to be set by
the Bankruptcy Court. Notwithstanding Section 3&f.the Plan, the Debtors shall retain their
rights to reject any of their executory contraatsioexpired leases that are subject to a dispute
concerning amounts necessary to cure any defauttagh the Effective Date.

36.5 Rejection Damage Claims If the rejection of an executory contract or
unexpired lease by the Debtors hereunder resuttarmages to the other party or parties to such
contract or lease, any claim for such damagegtiheretofore evidenced by a filed proof of
Claim, shall be forever barred and shall not bemeable against the Debtors, or their
properties or agents, successors, or assignsdingluwithout limitation, the Reorganized
Debtors and the Liquidating Trust, unless a prdd@laim is filed with the Bankruptcy Court
and served upon attorneys for the Debtors or tgaitating Trustee, as the case may be, on or
before thirty (30) days after the latest to ocdufi)ahe Confirmation Date, and (ii) the date of
entry of an order by the Bankruptcy Court authoigziejection of a particular executory contract
or unexpired lease.

36.6 Indemnification and Reimbursement Obligations For purposes of the
Plan, (i) the obligations of the Debtors to indefyiaind reimburse their directors or officers that
were directors or officers, respectively, on oopto the Petition Date shall be deemed rejected
as of the Effective Date and such parties’ rightadsert rejection damage claims, if any, shall be
governed by Section 36.5 of the Plan and (ii) indéication obligations of the Debtors arising
from conduct of officers and directors during tlezipd from and after the Petition Date shall be
Administrative Expense Claims.

36.7 Termination of Benefit Plans Notwithstanding anything contained in
the Plan to the contrary, the Debtors shall beaigbd, but not required, to terminate all Benefit
Plans, in accordance with the terms and provistdise documents and instruments relating
thereto and applicable law, at such time as detexthby the Debtors in their sole discretion;
provided however that, until the transfer or termination of anynBét Plan, the Debtors and the
Reorganized Debtors, as the case may be, shalb(@pue to perform any and all of their
administrative obligations thereunder and (b) wespect to Benefit Plans subject to Title IV of
ERISA, continue to make any required minimum fugdiontributions and pay applicable
Pension Benefit Guaranty Corporation insurance pmers; and, providedurther, that, upon
termination thereof, the Debtors or the Reorgan2eltors, as the case may be, shall provide
administrative services in connection with the agien and wind down of the Benefit Plans;
and,_providegdfurther, that the continuation of any Benefit Plan by Drebtors or the
Reorganized Debtors, as the case may be, fromfterdlze Confirmation Date, including,
without limitation, the provision of administratigervices in connection with the operation and
wind down of such Benefit Plan, shall not conséitah assumption of such Benefit Plans in
accordance with section 365 of the Bankruptcy Cadd;_providedfurther, that the failure to
perform any obligation under the Benefit Plansoopitovide administrative services in
connection with the wind down of the Benefit Plahall be without prejudice to (i) any Entity
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to assert such failure gives rise to an AdministeaExpense Claim and (ii) the Debtors or the
Liquidating Trustee to contest the assertion thfer€or the avoidance of doubt, the foregoing
shall not apply to any employee benefit or welfglgn to be maintained by the Reorganized
Debtors or the Liquidating Trustee, as the case Ibeayn the ordinary course of business after
the Effective Date for the benefit of employeesvaty employed by the Reorganized Debtors or
the Liquidating Trustee.

36.8 Termination of Vendor Stipulation: On the Effective Date, that certain
Stipulation By and Between Debtors and JPMorgars€lBank, N.A. Concerning Certain
Contracts, dated October 16, 2008, shall be teteuhand deemed of no further force and effect,
except as specifically provided in Section 2.14hef Global Settlement Agreement.

ARTICLE XXXVII

RIGHTS AND POWERS OF DISBURSING AGENT

37.1 Exculpation: From and after the Effective Date, the Disbugshgent
shall be exculpated by all Entities, including,vaitit limitation, holders of Claims and Equity
Interests and other parties in interest, from ard/all claims, causes of action, and other
assertions of liability arising out of the discheuaf the powers and duties conferred upon such
Disbursing Agent by the Plan or any order of thalBaptcy Court entered pursuant to or in
furtherance of the Plan, or applicable law, exéepactions or omissions to act arising out of the
gross negligence or willful misconduct of such Riding Agent. No holder of a Claim or an
Equity Interest or other party in interest shalvdar pursue any claim or cause of action against
the Disbursing Agent for making payments in accocgawith the Plan or for implementing the
provisions of the Plan.

37.2 Powers of the Disbursing Agent Except as may be provided otherwise
hereunder, the Disbursing Agent shall be empower€i) take all steps and execute all
instruments and documents necessary to effectoatélan, (i) make distributions contemplated
by the Plan, (iii) comply with the Plan and theigations thereunder, and (iv) exercise such
other powers as may be vested in the Disbursingi®garsuant to order of the Bankruptcy
Court, pursuant to the Plan, or as deemed by thkeubsing Agent to be necessary and proper to
implement the provisions of the Plan.

37.3 Fees and Expenses Incurred From and After the Efféive Date
Except as otherwise ordered by the Bankruptcy Cthetamount of any reasonable fees and
expenses incurred by the Disbursing Agent fromadtet the Effective Date and any reasonable
compensation and expense reimbursement claimsding, without limitation, reasonable fees
and expenses of counsel, incurred by the Disbuisgent, shall be paid in Cash without further
order of the Bankruptcy Court.
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ARTICLE XXXVIII

CONDITIONS PRECEDENT TO CONFIRMATION OF THE PLAN

38.1 Conditions Precedent to Confirmation of the Plan Confirmation of the
Plan is subject to satisfaction of the followinghddions precedent:

@) Required OrdersThe Clerk of the Bankruptcy Court shall have
entered an order or orders (including, without fahon, the Disclosure Statement Order and the
Confirmation Order):

(1) approving the Disclosure Statement as containing
“adequate information” pursuant to section 1128hefBankruptcy Code;

(2)  authorizing the solicitation of votes with resptxthe
Plan;

(3) determining that all votes are binding and havenbee
properly tabulated as acceptances or rejectiotiseoPlan;

(4)  confirming and giving effect to the terms and psowns of
the Plan, including the releases in Article XLIfltbe Plan;

5) approving the Global Settlement Agreement in acaocd
with its terms including, but not limited to thdeases of the Released
Parties;

(6) determining that all applicable tests, standardstandens
in connection with the Plan have been duly satisfied met by the
Debtors and the Plan;

(7) approving the documents in the Plan Supplement;

(8) authorizing the Debtors to execute, enter into, @gelover
the documents in the Plan Supplement, and to exeicoplement and
take all actions otherwise necessary or approptoaggve effect to the
transactions contemplated by the Plan, the docusnerthe Plan
Supplement, and the Global Settlement Agreement;

(9)  determining that the compromises and settlementferk
in the Global Settlement Agreement and this Plaragpropriate,
reasonable and approved; and

(10) ordering the sale of the Plan Contribution Assetse sold
to the JPMC Entities or the Debtors, as applicgtlesuant to the Global
Settlement Agreement, free and clear of all rig8tajms, interests and
Liens, and finding that the parties acquired swgdess in good faith under
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the meaning of, and subject to the protectionseaxtion 363(m) and
pursuant to section 1123(a)(5) of the BankruptcgeéCo

(b) Form of Orders The Confirmation Order and this Plan each ia in
form and substance satisfactory to the DebtorsCtieeitors’ Committee, the JPMC Entities, the
Settlement Note Holders and the FDIC Receiver dokCRCorporate.

(c) Confirmation Order The Confirmation Order includes
(i) determinations that all of the settlements aothpromises contained in the Plan and the
Global Settlement Agreement satisfy applicabledsiaths under sections 365, 1123(b)(3) and
1129 of the Bankruptcy Code and Bankruptcy Ruled9@id (ii) the releases and injunctions set
forth in Article XLIII of the Plan.

38.2 Waiver of Conditions Precedent to Confirmation To the extent
practicable and legally permissible, each of thed@tons precedent in Section 38.1 hereof may
be waived, in whole or in part, by the Debtors,jeatto the approval of the Creditors’
Committee, the JPMC Entities, the Settlement Naitlers and the FDIC Receiver and FDIC
Corporate. Any such waiver of a condition precedeay be effected at any time by filing a
notice thereof with the Bankruptcy Court executgdhe Debtors, the Creditors’ Committee, the
JPMC Entities, the Settlement Note Holders and-DEC Receiver and FDIC Corporate.

ARTICLE XXXIX

CONDITIONS PRECEDENT TO EFFECTIVE DATE OF THE PLAN

39.1 Conditions Precedent to Effective Date of the PlanThe occurrence of
the Effective Date and the substantial consummatidhe Plan are subject to satisfaction of the
following conditions precedent:

(@)  Satisfaction of Certain Settlement Agreement Comast The
satisfaction of the “Conditions to Effective Datst forth in Sections 7.2(a), (b), (c) and (e) of
the Global Settlement Agreement.

(b) Entry of the Confirmation OrderThe Clerk of the Bankruptcy
Court shall have entered the Confirmation Ordefporm and substance reasonably satisfactory
to the Debtors, the Creditors’ Committee, the JPBAfities, the Settlement Note Holders and
the FDIC Receiver and FDIC Corporate, in accordamte section 1129 of the Bankruptcy
Code, and the Confirmation Order shall have becarRimal Order.

(© Execution of Documents; Other Actionall other actions and
documents necessary to implement the Plan shatl baen effected or executed.

39.2 Waiver of Conditions Precedent To the extent practicable and legally
permissible, each of the conditions precedent oti@e 39.1 hereof may be waived, in whole or
in part, by the Debtors, subject to the approvahefCreditors’ Committee, the JPMC Entities,
the Settlement Note Holders and the FDIC ReceindrDIC Corporate. Any such waiver of a
condition precedent may be effected at any timéling a notice thereof with the Bankruptcy
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Court executed by the Debtors, the Creditors’ Cotte®j the JPMC Entities, the Settlement
Note Holders and the FDIC Receiver and FDIC Corgora

ARTICLE XL
RETENTION OF JURISDICTION
40.1 Retention of Jurisdiction: The Bankruptcy Court shall retain and have

exclusive jurisdiction over any matter arising untdhee Bankruptcy Code, arising in or related to
the Chapter 11 Cases or the Plan, or that relatétfollowing:

(@) to resolve any matter related to the assumptiguraption and
assignment, or rejection of any executory contoactnexpired lease to which a Debtor is a party
or with respect to which a Debtor may be liable tmtear, determine, and, if necessary,
liquidate, any Claim arising therefrom, includirgp$e matters related to the amendment after
the Effective Date of the Plan to add any executomntract or unexpired lease to the list of
executory contracts and unexpired leases to beteelje

(b) to enter such orders as may be necessary or apaisofor
implement or consummate the provisions of the Blahall contracts, instruments, releases, and
other agreements or documents created in connestibrthe Plan, including, without
limitation, the Global Settlement Agreement, unlasg such agreements or documents contain
express enforcement and dispute resolution prowssio the contrary, in which case, such
provisions shall govern;

(c) to determine any and all motions, adversary praogsd
applications, and contested or litigated matteas ey be pending on the Effective Date or that,
pursuant to the Plan, may be instituted by the @sbthe Reorganized Debtors, or the
Liquidating Trustee prior to or after the EffectiDate;

(d)  to ensure that distributions to holders of Allow@dims are
accomplished as provided herein;

(e) to hear and determine any timely objection to atayr@ or Equity
Interest, whether such objection is filed beforafter the Confirmation Date, including any
objection to the classification of any Claim or EHgunterest, and to allow, disallow, determine,
liquidate, classify, estimate, or establish thefpy of or secured or unsecured status of any
Claim or Equity Interest, in whole or in part;

)] to enter and implement such orders as may be apat®m the
event the Confirmation Order is for any reasonelayevoked, modified, reversed, or vacated;

(9) to issue such orders in aid of execution of theRlathe extent
authorized by section 1142 of the Bankruptcy Code;

(h)  to consider any modification of the Plan, to cung defect or
omission, or reconcile any inconsistency in anyeomf the Bankruptcy Court, including the
Confirmation Order;
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0] to hear and determine all applications for awafdsompensation
for services rendered and reimbursement of expensesed prior to the Effective Date;

() to hear and determine disputes arising in conneetth or
relating to the Plan or the Global Settlement Agreet, or the interpretation, implementation, or
enforcement of the Plan or the Global SettlementAment, or the extent of any Entity’s
obligations incurred in connection with or releaseder the Plan or the Global Settlement
Agreement, unless such agreements or document@ic@xpress enforcement or dispute
resolution provisions to the contrary, in whicheasich provisions should govern;

(k) to issue injunctions, enter and implement otheerdor take such
other actions as may be necessary or appropriagsti@in interference by any Entity with
consummation or enforcement of the Plan or the &l8ettlement Agreement;

)] to determine any other matter that may arise imeotion with or
that is related to the Plan, the Disclosure Statgéntiee Confirmation Order, the Global
Settlement Agreement, or any contract, instrumehtase, or other agreement or document
created in connection therewith, unless such ageatstor documents contain express
enforcement or dispute resolution provisions, inclltase, such provisions should govern;

(m) to hear and determine matters concerning statal, land federal
Taxes in accordance with sections 346, 505, ané dbithe Bankruptcy Code (including,
without limitation, any matter relating to the TRefunds, and any request by the Debtors or by
the Liquidating Trustee, as applicable, for an eleel determination of Tax under section
505(b) of the Bankruptcy Code with respect to tlebirs, the Liquidating Trust, or the
Liquidating Trust Claims Reserve, as applicable);

(n) to hear any other matter or for any purpose spaetifi the
Confirmation Order that is not inconsistent witke ankruptcy Code; and

(o) to enter a final decree closing the Chapter 11 §ase

provided however that the foregoing is not intended to (i) exp#mel Bankruptcy Court’s
jurisdiction beyond that allowed by applicable Igw), grant the Bankruptcy Court jurisdiction
over disputes between JPMC and the FDIC ReceivdfoaRDIC Corporate under the Purchase
and Assumption Agreement, (iii) impair the rightsaa Entity to (a) invoke the jurisdiction of a
court, commission, or tribunal with respect to reettrelating to a governmental unit's police
and regulatory powers and (b) contest the invonadfcany such jurisdiction; and provided
further, that the invocation of such jurisdiction, if gtad, shall not extend to the allowance or
priority of Claims or the enforcement of any mopgeygment against the Debtors, the
Reorganized Debtors, or the Liquidating Trustlesdase may be, entered by such court,
commission, or tribunal, and (iv) impair the riglofsan Entity to (a) seek the withdrawal of the
reference in accordance with 28 U.S.C. § 157(d)(Bhdontest any request for the withdrawal
of reference in accordance with 28 U.S.C. § 157(d).
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ARTICLE XLI

MODIFICATION, REVOCATION, OR WITHDRAWAL OF THE PLAN

41.1 Modification of Plan: The Debtors reserve the right, in accordanch wit
the Bankruptcy Code and the Bankruptcy Rules, énetfent any amendment or modification
would materially adversely affect the substancthefeconomic provisions set forth in the Plan
or the Global Settlement Agreement, to amend orifyptioe Plan, the Plan Supplement, or any
exhibit to the Plan at any time prior to the erdfyhe Confirmation Order, subject in each case
to the consent of the Creditors’ Committee, the @FBMtities, the Settlement Note Holders and
the FDIC Receiver and FDIC Corporate; provideodwever that, for the avoidance of doubt, it
is understood and agreed that any change to tiataef of JPMC Assumed Liabilities or to the
releases in Article XLIII of the Plan, or to thesats or benefits to be received by JPMC pursuant
to the Global Settlement Agreement would be mdteyithe JPMC Entities. Upon entry of the
Confirmation Order, the Debtors may, upon ordethefBankruptcy Court, amend or modify the
Plan, in accordance with section 1127(b) of thekBaptcy Code, or remedy any defect or
omission or reconcile any inconsistency in the Rtesuch manner as may be necessary to carry
out the purpose and intent of the Plan, subjeetth case to the terms of the Global Settlement
Agreement. A holder of a Claim that has accepted®an shall be deemed to have accepted the
Plan as modified if the proposed modification doesmaterially and adversely change the
treatment of the Claim of such holder.

41.2 Revocation or Withdrawal:

(@  The Plan may be revoked or withdrawn prior to tleaf@mation
Date by the Debtors.

(b) If the Plan is revoked or withdrawn prior to theriomation Date,
or if the Plan does not become effective for amgom whatsoever, then the Plan shall be
deemed null and void. In such event, nothing daethherein shall be deemed to constitute a
waiver or release of any claim by the Debtors grather Entity, or to prejudice in any manner
the rights of the Debtors or any other Entity ity &urther proceeding involving the Debtors.

41.3 Amendment of Plan Documents From and after the Effective Date, the
authority to amend, modify, or supplement the Bapplement, the Exhibits to the Plan
Supplement and the Exhibits to the Plan, and acyment attached to any of the foregoing,
shall be as provided in such Plan Supplement, Exaibhe Plan Supplement, or Exhibit to the
Plan and their respective attachments, as thercagde.

41.4 No Admission of Liability.

(@  The submission of this Plan is not intended tonoe,shall it be
construed as, an admission or evidence in any pgratisubsequent suit, action, proceeding or
dispute of any liability, wrongdoing, or obligatievhatsoever (including as to the merits of any
claim or defense) by any Entity with respect to ahthe matters addressed in this Plan.

(b) None of this Plan (including, without limitatiorhe Exhibits
hereto), or any settlement entered, act performeboument executed in connection with this
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Plan: (i) is or may be deemed to be or may be asexh admission or evidence of the validity of
any claim, or any allegation made in any of theall Actions or of any wrongdoing or liability
of any Entity; (ii) is or may be deemed to be owyrba used as an admission or evidence of any
liability, fault or omission of any Entity in anywil, criminal or administrative proceeding in any
court, administrative agency or other tribunal) {8 or may be deemed to be or used as an
admission or evidence against the Reorganized Pelitee Debtors, or any other Person or
Entity with respect to the validity of any Clainm; @) is or may be deemed to be used as an
admission or evidence of the jurisdiction of anyrtdo adjudicate claims or matters relating to
the Receivership. None of this Plan or any settl@nentered, act performed or document
executed in connection with this Plan shall be adihle in any proceeding for any purposes,
except to carry out the terms of this Plan, anegpkthat, once confirmed, any Entity may file
this Plan in any action for any purpose, includiogt, not limited to, in order to support a
defense or counterclaim based on the principlessjiudicata, collateral estoppel, release, good
faith settlement, judgment bar or reduction or ather theory of claim preclusion or issue
preclusion or similar defense of counterclaim.

ARTICLE XLII

CORPORATE GOVERNANCE AND
MANAGEMENT OF THE REORGANIZED DEBTORS

42.1 Corporate Action: On the Effective Date, all matters provideddoder
the Plan that would otherwise require approvahefdtockholders or directors of one or more of
the Debtors or Reorganized Debtors, including, edatHimitation, the authorization to issue or
cause to be issued the Reorganized Common StacRdtiitional Common Stock, and the
Subscription Rights, the adoption of the Reorgahi2ebtors Certificates of Incorporation and
the Reorganized Debtors By-Laws, and the electrappointment, as the case may be, of
directors and officers of the Reorganized Debtorsyant to the Plan, shall be authorized and
approved in all respects, in each case withoubh&uraction under applicable law, regulation,
order, or rule, including, without limitation, agtion by the stockholders of the Debtors or the
Reorganized Debtors, as the case may be. Thellzinreof all Equity Interests and other
matters provided under the Plan involving the caapstructure of the Reorganized Debtors or
corporate action by the Reorganized Debtors sleadldemed to have occurred, be authorized,
and shall be in effect without requiring furthetiac under applicable law, regulation, order, or
rule, including, without limitation, any action llye stockholders of the Debtors or the
Reorganized Debtors. Without limiting the foregpifrom and after the Confirmation Date, the
Debtors and the Reorganized Debtors shall takeaadyall actions deemed appropriate in order
to consummate the transactions contemplated heneih,notwithstanding any provision
contained in the Debtors’ articles of incorporatérd by-laws to the contrary, such Entities shall
not require the affirmative vote of holders of Bgunterests in order to take any corporate
action including to (i) compromise and settle clgiamd causes of action of or against the
Debtors and their chapter 11 estates and (ii) bissmerge, or consolidate with any other
Entity.

42.2 Reincorporation: Prior to the Effective Date, WMI shall reincorpte
from the State of Washington to the State of Detawa
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42.3 Amendment of Articles of Incorporation and By-Laws The articles of
incorporation and by-laws of the Debtors shall eaded as of the Effective Date to provide
substantially as set forth in the Reorganized Dsb@ertificates of Incorporation and the
Reorganized Debtors By-Laws, each of which shalbrm and substance be satisfactory to the
Settlement Note Holders and reasonably satisfattottye Creditors’ Committee. The
Reorganized Debtors Certificates of Incorporatind the Reorganized Debtors By-Laws, to the
extent applicable, shall prohibit the issuanceafuoting equity securities to the extent required
by section 1123(a)(6) of the Bankruptcy Code.

42.4 Directors of the Reorganized Debtors On the Effective Date, the
boards of directors of each of the Reorganized @slshall each consist of seven (7) persons
and will be comprised as follows: (i) the chiekextive officer of Reorganized WMI and (ii)
six (6) individuals selected by the Creditors’ Coittee; provided however that the first annual
election of the boards of directors shall take @hatthin six (6) months after the Effective Date.
The initial directors shall be disclosed prior he {Confirmation Hearing. In the event that,
during the period from the Confirmation Hearingtagand including the Effective Date,
circumstances require the substitution of one (Ihore persons selected to serve on the boards
of directors of the Reorganized Debtors, the CoeglitCommittee shall choose such substitute
and the Debtors shall file a notice thereof with Bankruptcy Court and, for purposes of section
1129 of the Bankruptcy Code, any such replacemensiop, designated in accordance with the
requirements of the immediately preceding sentesital| be deemed to have been selected and
disclosed prior to the Confirmation Hearing.

42.5 Officers of the Reorganized Debtors The board of directors of the
Reorganized Debtors shall elect officers of therBawized Debtors as of or after the Effective
Date.

42.6 Shareholders’ Agreement Reorganized WMI and its shareholders (and
their shares of Reorganized Common Stock and AdditiCommon Stock) shall be subject to,
and bound by, a shareholders’ agreement, which ishf@rm and substance be reasonably
satisfactory to the Settlement Note Holders andteglitors’ Committee.

ARTICLE XLIII

MISCELLANEOUS PROVISIONS

43.1 Title to Assets Except as otherwise provided by the Plan and3lobal
Settlement Agreement, on the Effective Date, talall assets and properties encompassed by
the Plan shall vest in the Reorganized Debtorsl itpgidating Trust, the JPMC Entities or the
FDIC Receiveras the case may be, free and clear of all Liensraadcordance with sections
363 and 1141 of the Bankruptcy Code, and the Goiation Order shall be a judicial
determination of discharge of the liabilities o tBebtors and the Debtors in Possession except
as provided in the Plan.
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43.2 Discharge and Release of Claims and Termination &quity Interests.

€)) Except as expressly provided in the Plan or thefi@oation
Order, all distributions and rights afforded unttex Plan and the treatment of Claims and Equity
Interests under the Plan shall be, and shall bedéddo be, in exchange for, and in complete
satisfaction, settlement, discharge and releasaidflaims and any other obligations, suits,
judgments, damages, debts, rights, remedies, catisetion or liabilities of any nature
whatsoever, and of all Equity Interests, or othgits of a holder of an Equity Interest, relating
to any of the Debtors or the Reorganized Debtoengrof their respective assets, property and
estates, or interests of any nature whatsoevdudimg any interest accrued on such Claims
from and after the Petition Date, and regardlesshadther any property will have been
distributed or retained pursuant to the Plan omactof such Claims or other obligations, suits,
judgments, damages, debts, rights, remedies, catisetion or liabilities, or Equity Interests or
other rights of a holder of an equity security tirews ownership interest. Upon the Effective
Date, the Debtors and the Reorganized Debtors §hb# deemed discharged under section
1141(d)(1)(A) of the Bankruptcy Code and releagethfany and all Claims and any other
obligations, suits, judgments, damages, debtstsigbmedies, causes of action or liabilities, and
any Equity Interests or other rights of a holdeanfequity security or other ownership interest,
of any nature whatsoever, including, without lirtida, liabilities that arose before the Effective
Date (including prior to the Petition Date), anddabts of the kind specified in sections 502(g),
502(h) or 502(i) of the Bankruptcy Code, whetheneot (a) a proof of Claim based upon such
debt is filed or deemed filed under section 50fhefBankruptcy Code, (b) a Claim based upon
such debt is allowed under section 502 of the Baptkly Code (or is otherwise resolved), or (c)
the holder of a Claim based upon such debt votedtd¢ept the Plan and (ii) terminate and cancel
all rights of any equity security holder in anytbé Debtors and all Equity Interests.

(b) Except as provided in the Plan or the Confirma@oder, all
Entities shall be precluded from asserting agangtand each of the Released Parties, and any
and each of their respective assets, property staties, any other or further Claims, or any other
obligations, suits, judgments, damages, debtstsigbmedies, causes of action or liabilities of
any nature whatsoever, and of all Equity Interemtgther rights of a holder of an Equity
Interest, relating to any of the Debtors or the iganized Debtors or any of their respective
assets, property and estates, including any iritapesued on such Claims from and after the
Petition Date, and regardless of whether any ptgpéil have been distributed or retained
pursuant to the Plan on account of such Claimgh@rambligations, suits, judgments, damages,
debts, rights, remedies, causes of action or iieds) or Equity Interests or other rights of a
holder of an equity security or other ownershigiast. In accordance with the foregoing,
except as expressly provided in the Plan or thdi@oation Order, the Confirmation Order shall
constitute a judicial determination, as of the Efifee Date, of the discharge and release of all
such Claims or other obligations, suits, judgmetdsnages, debts, rights, remedies, causes of
action or liabilities, and any Equity Interestsobher rights of a holder of an equity interest and
termination of all rights of any such holder in arsfythe Debtors, pursuant to sections 524 and
1141 of the Bankruptcy Code, and such dischargikstid and extinguish any judgment
obtained against any of the Released Parties hendrespective assets, property and estates at
any time, to the extent such judgment is relatea discharged Claim, debt or liability or
terminated right of any holder of any Equity Intrin any of the Debtors. As of the Effective
Date, and in consideration for the value providedar the Global Settlement Agreement to
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effectuate the Plan, each holder of a Claim or ggduierest in any Class under this Plan shall
be and hereby is deemed to release and foreveewan discharge as against each and any of
the Released Parties, and their respective agsepgerty and estates, all such Claims and Equity
Interests.

(© In furtherance of the foregoing, and except fordR&C Assumed
Liabilities, Allowed WMB Vendor Claims, and Allowed/MI Vendor Claims, to the extent
provided in the Global Settlement Agreement, ndith@ JPMC Entities or any of their Related
Persons shall have any liability for, and the Debtin behalf of themselves and their respective
estates and Related Persons hereby release the HRIii€s and each of their Related Persons
from liability for, any and all Claims that (i) ac¥ were property of the Debtors, their estates, or
their respective Related Persons or (ii) were aifcdcbave been brought in any of the Related
Actions.

43.3 Injunction on Claims: Except as otherwise expressly provided in the
Plan, the Confirmation Order or such other order ofthe Bankruptcy Court that may be
applicable, all Entities, and each Related Persorf such Entities, who have held, hold or
may hold Claims or any other debt or liability that is discharged or Equity Interests or
other right of equity interest that is terminated a cancelled pursuant to the Plan or the
Global Settlement Agreement, or who have held, holdr may hold Claims or any other
debt or liability that is discharged or released pusuant to Sections 43.2 or 43.6 hereof,
respectively, are permanently enjoined, from and aér the Effective Date, from
(a) commencing or continuing, directly or indirectly, in any manner, any action or other
proceeding (including, without limitation, any judicial, arbitral, administrative or other
proceeding) of any kind on any such Claim or othedebt or liability or Equity Interest that
is terminated or cancelled pursuant to the Plan agast any of the Released Parties or any
of their respective assets, property or estates, the enforcement, attachment, collection or
recovery by any manner or means of any judgment, aavd, decree or order against any of
the Released Parties or any of their respective ads, property or estates, (c) creating,
perfecting, or enforcing any encumbrance of any kid against any of the Released Parties
or any of their respective assets, property or estes, and (d) except to the extent provided,
permitted or preserved by sections 553, 555, 5566 %or 560 of the Bankruptcy Code or
pursuant to the common law right of recoupment, assting any right of setoff, subrogation
or recoupment of any kind against any obligation de from any of the Released Parties or
any of their respective assets, property or estatewith respect to any such Claim or other
debt or liability that is discharged or Equity Interest or other right of equity interest that is
terminated or cancelled pursuant to the Plan_proviled, however, that such injunction shall
not preclude the United States of America, any stator any of their respective police or
regulatory agencies from enforcing their police oregulatory powers; and, provided
further , that, except in connection with a properly filedporoof of Claim, the foregoing
proviso does not permit the United States of Amerg, any State or any of their respective
police or regulatory agencies from obtaining any mioetary recovery from any of the
Released Parties or any of their respective assepgpperty or estates, with respect to any
such Claim or other debt or liability that is discharged or Equity Interest or other right of
equity interest that is terminated or cancelled pusuant to the Plan, including, without
limitation, any monetary claim or penalty in furtherance of a police or regulatory power;
and, provided, further that, subject to Section 3.8 of the Global Settleemt Agreement,
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such injunction shall not preclude the JPMC Entities, the Receivership, the FDIC Receiver
and the FDIC Corporate from pursuing any and all chims against each other or any other
defenses thereto pursuant to the Purchase and Assption Agreement. Such injunction

shall extend to all successors and assigns of thel®sed Parties and their respective assets,
property and estates.

43.4 Integral to Plan: Each of the discharge, injunction and releas®ipions
provided in this Article XLIII is an integral padf the Plan and is essential to its implementation.
Each of the Released Parties shall have the eghtiependently seek the enforcement of the
discharge, injunction and release provisions sg¢h o this Article XLIII.

43.5 Releases by the DebtorsExcept as otherwise expressly provided in the
Plan, the Confirmation Order, or the Global Setdeimon the Effective Date, for good and
valuable consideration, each of the Debtors andRémrganized Debtors on its own behalf and
as representative of its respective estate, arfuaats respective Related Persons, and on
behalf of the Liquidating Trust, the LiquidatinguBtee, the Liquidating Trust Beneficiaries and
the Disbursing Agent, and each of their resped®etated Persons, shall be deemed to have and
hereby does irrevocably and unconditionally, fullgally and forever waive, release, acquit, and
discharge the Released Parties and each of tlspiecBve Related Persons, from any and all
Claims or Causes of Action that the Debtors, ther§anized Debtors, the Liquidating Trust, the
Liquidating Trustee, the Liquidating Trust Benedices, and the Disbursing Agent, and their
respective Related Persons, or any of them, orrenglaiming through them, on their behalf or
for their benefit, have or may have or claim todaavow or in the future, against any Released
Party or any of their respective Related Persoatsate Released Claims or otherwise are based
upon, relate to, or arise out of or in connectiotihwn whole or in part, any act, omission,
transaction, event or other circumstance relatinipé Debtors, the Affiliated Banks, or any of
their respective Related Persons, taking placeistieg on or prior to the Effective Date, and/or
any Claim, act, fact, transaction, occurrencegestant, or omission in connection with or
alleged or that could have been alleged in thetBelActions, including, without limitation, any
such claim, demand, right, liability, or cause dfi@n for indemnification, contribution, or any
other basis in law or equity for damages, costees.

43.6 Releases by Holders of Claims and Equity InterestsExcept as
otherwise expressly provided in the Plan, the Gordtion Order, or the Global Settlement
Agreement, on the Effective Date, for good and &hle consideration, each Entity that has held,
currently holds or may hold a Released Claim orBquyity Interest that is terminated, and each
of its respective Related Persons, on their owralb@md on behalf of anyone claiming through
them, on their behalf, or for their benefit, sl deemed to have and hereby does irrevocably
and unconditionally, fully, finally and forever wa, release, acquit and discharge each and all
of the Released Parties from any and all Releat&#th€in connection with or related to any of
the Debtors, the Reorganized Debtors, the AffidaBanks, or their respective subsidiaries,
assets, liabilities, operations, property or estatee Chapter 11 Cases or the Plan or the
Disclosure Statement, the assets to be receivd®bC pursuant to the Global Settlement
Agreement, the Plan Contribution Assets, the Dsbtlaims, the JPMC Claims, the FDIC
Claim, the Purchase and Assumption Agreement, thd/WMB Intercompany Claims, any
intercompany claims on the books of WMI or WMB tethto the WaMu Pension Plan or the
Lakeview Plan, claims related in any way to thestRreferred Securities (including, without
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limitation, the creation of the Trust Preferred @#es, the financing associated therewith, the
requested assignment of the Trust Preferred Sexsuby the Office of Thrift Supervision and
the transfer and the asserted assignment of thet Preferred Securities subsequent thereto),
and/or any claim, act, fact, transaction, occuregstatement, or omission in connection with or
alleged in the Actions or in the Texas Litigationthat could have been alleged in respect of the
foregoing or other similar proceeding, includingtheut limitation, any such claim demand,
right, liability, or cause of action for indemniéiton, contribution or any other basis in law or
equity for damages, costs or fees incurred byeheasors herein arising directly or indirectly
from or otherwise relating theretprovided, however, that each Entity that has submitted a
Ballot may elect, by checking the appropriate box wits Ballot, not to grant the releases set
forth in Section 43.6 of the Plan with respect tohose Released Parties other than (i) the
Debtors, (ii) the Reorganized Debtors, (iii) the Tustees, and (iv) the Creditors’ Committee
and its members in such capacity and for their actins as members, their respective

Related Persons, and their respective predecessossiccessors and assigns (whether by
operation of law or otherwise), in which case, suckntity that so elects to not grant the
releases will not receive a distribution hereunderand provided, further, that, because the
Plan and the Global Settlement Agreement, and therfancial contributions contained

therein, are conditioned upon the aforementioned leases, and, as such, these releases are
essential for the successful reorganization of tH2ebtors, pursuant to the Confirmation
Order, those Entities that opt out of the releaseprovided hereunder shall be bound and
shall receive the distributions they otherwise woul be entitled to receive pursuant to the
Plan.

43.7 Injunction Related to Releases Except as provided in the Plan, the
Confirmation Order, or the Global Settlement Agreenent, as of the Effective Date, (i) all
Entities that hold, have held, or may hold a Relea&sl Claim or Equity Interest relating to
any of the Debtors or the Reorganized Debtors or anof their respective assets, property
and estates, that is released pursuant to Sectio3.8 of the Plan, (ii) all other parties in
interest, and (iii) each of the Related Persons efach of the foregoing entities, are, and shall
be, permanently, forever and completely stayed, résined, prohibited, barred and
enjoined from taking any of the following actionswhether directly or indirectly,
derivatively or otherwise, on account of or basedrothe subject matter of such discharged
Released Claims or such Equity Interests: (i) comnmeing, conducting or continuing in any
manner, directly or indirectly, any suit, action or other proceeding (including, without
limitation, any judicial, arbitral, administrative or other proceeding) in any forum; (ii)
enforcing, attaching (including, without limitation, any prejudgment attachment),
collecting, or in any way seeking to recover any figment, award, decree, or other order;
(i) creating, perfecting or in any way enforcingin any matter, directly or indirectly, any
Lien; (iv) setting off, seeking reimbursement or cotributions from, or subrogation against,
or otherwise recouping in any manner, directly or ndirectly, any amount against any
liability or obligation owed to any Entity releasedunder Section 43.6 hereof; and (v)
commencing or continuing in any manner, in any plae of any judicial, arbitration or
administrative proceeding in any forum, that does nt comply with or is inconsistent with
the provisions of the Global Settlement Agreementhe Plan or the Confirmation Order.

43.8 Exculpation: The Released Parties, members of the Plan Adtration
Committee and Plan Investment Committee of the W&dungs Plan, and each of their
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Related Persons shall not have or incur any ligiih any Entity for any act taken or omitted to
be taken in connection with the Chapter 11 Casetu@ing any actions taken by the Creditors’
Committee after the Effective Date), the formulafipreparation, dissemination,
implementation, confirmation or approval of therPta any compromises or settlements
contained therein, the Disclosure Statement relgteto, the Global Settlement Agreement, or
any contract, instrument, release or other agreeoradocument provided for or contemplated
in connection with the consummation of the transastset forth in the Plan and the Global
Settlement Agreement; provideabwever that the foregoing provisions of this Sectiond43.
shall not affect the liability of any Entity thatherwise would result from any such act or
omission to the extent that such act or omissialetsrmined in a Final Order to have
constituted gross negligence or willful miscondu&ny of the foregoing parties in all respects
shall be entitled to rely upon the advice of colimsth respect to their duties and responsibilities
under the Plan.

43.9 Bar Order: Each and every Entity is permanently enjoinedreaband
restrained from instituting, prosecuting, pursuanditigating in any manner any and all claims,
demands, rights, liabilities, or causes of actibary and every kind, character or nature
whatsoever, in law or in equity, known or unknowinect or derivative, whether asserted or
unasserted, against any of the Released Parts=q lbg@on, related to, or arising out of or in
connection with any of the Released Claims, thet@sbClaims, the JPMC Claims, the FDIC
Claim, the Purchase and Assumption Agreement (okiaer any rights or claims the JPMC
Entities, the Receivership, the FDIC Receiver erREDIC Corporate may have under the
Purchase and Assumption Agreement), confirmati@hcamsummation of the Plan, the
negotiation and consummation of the Global Settlemgreement, or any claim, act, fact,
transaction, occurrence, statement or omissioommection with or alleged or that could have
been alleged in the Related Actions, includinghatit limitation, any such claim, demand, right,
liability, or cause of action for indemnificatiocontribution, or any other basis in law or equity
for damages, costs or fees incurred arising diyestindirectly from or otherwise relating to the
Related Actions, either directly or indirectly biyyaPerson for the direct or indirect benefit of
any Released Party arising from or related to thiens, acts, facts, transactions, occurrences,
statements or omissions that are, could have besrayp be alleged in the Related Actions or
any other action brought or that might be broughtthrough, on behalf of, or for the benefit of
any of the Released Parties (whether arising ufedieral, state or foreign law, and regardless of
where asserted).

43.10 Deemed Consent By submitting a Ballot and receiving a distrilout
under or any benefit pursuant to this Plan ancelestting to withhold consent to the releases of
the applicable Released Parties set forth in Sedt86 of the Plan, or by order of the
Bankruptcy Court, each holder of a Claim or Eqlniterest shall be deemed, to the fullest extent
permitted by applicable law, to have specificaliysented to the releases set forth in Section
43.6 of the Plan.

43.11 No Waiver: Notwithstanding anything to the contrary conéainn
Sections 43.5 and 43.6 hereof, the releases amadkciimpns set forth in such sections shall not,
and shall not be deemed to, limit, abridge or otliwer affect the rights of the Reorganized
Debtors, the Creditors’ Committee, the Liquidatifrgstee, the JPMC Entities, the FDIC
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Receiver, FDIC Corporate or the Settlement Notedkid to enforce, sue on, settle or
compromise the rights, claims and other mattersessty retained by any of them.

43.12 Supplemental Injunction: Notwithstanding anything contained
herein to the contrary, all Entities, including Entities acting on their behalf, who currently
hold or assert, have held or asserted, or may holar assert, any Released Claims or Equity
Interests against any of the Released Parties basegdon, attributable to, arising out of or
relating to any Claim against or Equity Interest in any of the Debtors, whenever and
wherever arising or asserted, whether in the U.Sranywhere else in the world, whether
sounding in tort, contract, warranty, statute, or any other theory of law, equity or
otherwise, shall be, and shall be deemed to be, paanently stayed, restrained and enjoined
from taking any action against any of the ReleaseHarties for the purpose of directly or
indirectly collecting, recovering or receiving anypayment or recovery with respect to any
Released Claims or Equity Interests arising prior ¢ the Effective Date (including prior to
the Petition Date), including, but not limited to:

€)) Commencing or continuing in any manner any action oother
proceeding of any kind with respect to any such Reased Claim or Equity Interest against
any of the Released Parties or the assets or propgof any Released Party;

(b) Enforcing, attaching, collecting or recovering, byany manner or
means, any judgment, award, decree or order againsiny of the Released Parties or the
assets or property of any Released Party with respeto any suchReleased Claim or Equity
Interest;

(c) Creating, perfecting or enforcing any Lien of any knd against any of
the Released Parties or the assets or property ofiy Released Party with respect to any
such Released Claim or Equity Interest;

(d) Except as otherwise expressly provided in the Platthe Confirmation
Order, or the Global Settlement Agreement, assertig, implementing or effectuating any
setoff, right of subrogation, indemnity, contribution or recoupment of any kind against any
obligation due to any of the Released Parties or agst the property of any Released Party
with respect to any such Released Claim or Equityniterest; and

(e)  Taking any act, in any manner, in any place whatsaer, that does not
conform to, or comply with, the provisions of the fan, the Confirmation Order, or the
Global Settlement Agreementelating to such Released Claim or Equity Interest;

provided, however, that the Debtors’ compliance with the formal requrements of
Bankruptcy Rule 3016 shall not constitute an admissn that the Plan provides for an
injunction against conduct not otherwise enjoined nder the Bankruptcy Code.

43.13 Term of Existing Injunctions or Stays Unless otherwise provided, all
injunctions or stays provided for in the ChapterCilses pursuant to sections 105, 362, or 525 of
the Bankruptcy Code, or otherwise, and in existemcthe Confirmation Date, shall remain in
full force and effect until entry of an order incacdance with Section 43.212 the Plan or such
other Final Order of the Bankruptcy Court; providedwever that the terms of the Stock
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Trading Order shall remain in full force and effémtever, including, without limitation, with
respect to any violation thereof on or before tffedfive Date.

43.14 Payment of Statutory Fees All fees payable pursuant to section 1930 of
title 28 of the United States Code, and, if apflieaany interest payable pursuant to section
3717 of title 31 of the United States Code, asrdateed by the Bankruptcy Court, shall be paid
on the Effective Date or thereafter as and when feeome due or otherwise pursuant to an
agreement between the Reorganized Debtors andnited States Department Justice, Office of
the United States Trustee, until such time as tinap€r 11 Cases are closed in accordance with
the provisions of Section 43.22 of the Plan.

43.15 Post-Effective Date Fees and Expense&rom and after the Effective
Date, the Reorganized Debtors shall, in the orglicaurse of business and without the necessity
for any approval by the Bankruptcy Court, retaiafpssionals and pay the reasonable
professional fees and expenses incurred by theg@eimed Debtors related to implementation
and consummation of the Plan without further appténom the Bankruptcy Court.

43.16 Exemption from Transfer Taxes Pursuant to sections 106, 1141 and
1146(a) of the Bankruptcy Code, the issuance, feansr exchange of notes or equity securities
under or in connection with the Plan or the Gldbetitlement Agreement, the creation of any
mortgage, deed of trust, or other security intetbst making or assignment of any lease or
sublease, or the making or delivery of any deeatloer instrument of transfer under, in
furtherance of, or in connection with, the Plarther Global Settlement Agreement, including,
without limitation, the Reorganized Common Stotle Additional Common Stock, the
Subscription Rights, the Trust Preferred Securitidsl any merger agreements or agreements of
consolidation, deeds, bills of sale, or assignmeréxuted in connection with any of the
transactions contemplated under the Plan or thbabBettlement Agreement shall not be
subject to any stamp, real estate transfer, moetgacprding, sales, use or other similar Tax.
The Confirmation Order shall direct all state aocal government officials and agents to forego
the collection of any such tax or governmental sssent and to accept for filing and
recordation any instrument or other document issudthnsferred pursuant to the Plan, without
the payment of any such tax or government assessmen

43.17 Withdrawal of Equity Committee Proceedings On the Effective Date,
the Equity Committee Adversary Proceeding andh¢oeixtent it has been transferred to the
Bankruptcy Court, the Equity Committee Action tonQuel, and any other proceeding or action
instituted by the Equity Committee (including arppaal), shall be deemed withdrawn, with
prejudice, without any further action.

43.18 Payment of Fees and Expenses of Certain Creditars/ithin ten (10)
Business Days of receiving a detailed invoice watbpect thereto, but in no event more than
ninety (90) days after the Effective Date, the Dising Agent shall pay all reasonable fees and
expenses incurred by (i) Fried, Frank, Harris, &r& Jacobson LLP, (ii) Blank Rome LLP,
(iif) White & Case LLP, (iv) Kasowitz, Bensen, Tes & Friedman LLP, and (v) Zolfo Cooper
on behalf of certain Creditors who hold claims agathe Debtors, during the period from the
Petition Date through and including the Effectivat® in connection with the Chapter 11 Cases,
the Global Settlement Agreement, the Plan, orrduestctions contemplated therein (including,
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without limitation, investigating, negotiating, douenting, and completing such transactions
and enforcing, attempting to enforce, and presgraimy right or remedy contemplated under the
Global Settlement Agreement and in the Chapter dge€), without the need for any of these
professionals to file an application for allowartleereof with the Bankruptcy Court. In the event
that the Disbursing Agent disagrees with the realslemess of all or a portion of any such
invoice, the Creditors may, in their sole discreficequest that the Bankruptcy Court

(i) determine the reasonableness and allowanceabf contested amounts and (ii) direct the
Disbursing Agent to pay such additional amountgmheined to be reasonable, if any, and the
Disbursing Agent, Creditors’ Committee, and anyeotGreditor or party in interest may object
thereto.

43.19 Severability: If, prior to the Confirmation Date, any termpmovision of
the Plan shall be held by the Bankruptcy Courteanvalid, void or unenforceable, the
Bankruptcy Court shall, with the consent of the ey have the power to alter and interpret
such term or provision to make it valid or enfotdeao the maximum extent practicable,
consistent with the original purpose of the ternpravision held to be invalid, void or
unenforceable, and such term or provision shaii theeapplicable as altered or interpreted.
Notwithstanding any such holding, alteration, derpretation, the remainder of the terms and
provisions of the Plan shall remain in full foraedeeffect and shall in no way be affected,
impaired or invalidated by such holding, alterataynnterpretation; providedhowever that, any
holding, alteration or interpretation that altexsyends or modifies the definition of JPMC
Assumed Liabilities or the releases provided inRken or the assets or benefits to be provided
to JPMC pursuant to the Global Settlement Agreerabsént JPMC’s express written consent
(which may be withheld, delayed, or conditioned#MC'’s sole discretion) shall render the
remainder of the terms and provisions of the Ptahthe Global Settlement Agreement of no
force or effect. Except with respect to the foieggroviso, the Confirmation Order shall
constitute a judicial determination and shall pdavihat each term and provision of the Plan, as
it may have been altered or interpreted, is vatid enforceable pursuant to its terms.

43.20 Governing Law: Except to the extent that the Bankruptcy Codetber
federal law is applicable, or to the extent thaeghibit hereto or any document to be entered
into in connection herewith provides otherwise, tilgats, duties, and obligations arising under
this Plan shall be governed by, and construed afateed in accordance with, the Bankruptcy
Code and, to the extent not inconsistent therewhth)aws of the State of New York, without
giving effect to principles of conflicts of laws.

43.21 Notices All notices, requests, and demands to or uperDigbtors, the
Debtors in Possession, the Reorganized Debtothedriquidating Trustee to be effective shall
be in writing, including by facsimile transmissi@and, unless otherwise expressly provided
herein, shall be deemed to have been duly givenagle when actually delivered or, in the case
of notice by facsimile transmission, when receiged telephonically confirmed, addressed as
follows:
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To the Debtors or the Debtors in Possession:

Washington Mutual, Inc.

925 Fourth Avenue, Suite 2500
Seattle, Washington 98104
Attention: General Counsel
Telephone: (206) 432-8731
Facsimile: (206) 432-8879

With a copy to:

Weil, Gotshal & Manges LLP
767 Fifth Avenue

New York, New York 10153
Attention: Brian S. Rosen, Esq.
Telephone: (212) 310-8000
Facsimile: (212) 310-8007

43.22 Closing of Case The Liquidating Trustee shall, promptly upon thk
administration of the Chapter 11 Cases, file whih Bankruptcy Court all documents required
by Bankruptcy Rule 3022 and any applicable ordehefBankruptcy Court.

43.23 Section Headings The section headings contained in this Plariare
reference purposes only and shall not affect inveaty the meaning or interpretation of the Plan.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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4324 Inconsistencies: To the extent of any inconsistency between the
information contained in the Disclosure Statement and the terms and provisions of the Plan, the
terms and provisions contained herein shall govern.

Dated: Seattle, Washington
June 2, 2010

WASHINGTON MUTUAL, INC.

By:  /s/ William C. Kosturos
Name: William C. Kosturos
Title: Chief Restructuring Officer

WMI INVESTMENT CORP.

By:  /s/ William C. Kosturos
Name: William C. Kosturos
Title: President & Chief Executive
Officer

/v

Mark D. Collins/N£. 2981)

Chun 1. Jang (No. 4790)

RICHARDS, LAYTON & FINGER, P A.
One Rodney Square

920 North King Street

Wilmington, DE 19801

Telephone: (302) 651-7700

Facsimile: (302) 651-7701

- and -

Marcia L. Goldstein, Esq.

Brian S. Rosen, Esq.

WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

New York, New York 10153
Telephone: (212) 310-8000
Facsimile: (212) 310-8007

ATTORNEYS TO THE DEBTORS
AND DEBTORS IN POSSESSION
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