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THE INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT (THE
“DISCLOSURE STATEMENT”Y 1S INCLUDED HEREIN FOR PURPOSES OF SOLICITING
ACCEPTANCES OF THE FIRST AMENDED JOINT PLAN OF WASHINGTON MUTUAL, INC.
AND WMI INVESTMENT CORP. AND MAY NOT BE RELIED UPON FOR ANY PURPOSE
OTHER THAN TO DETERMINE HOW TO VOTE ON THE PLAN. NO SOLICITATION OF VOTES
TO ACCEPT THE PLAN MAY BE MADE EXCEPT PURSUANT TO SECTION 1125 OF TITLE 11
OF THE UNITED STATES CODE (THE “BANKRUPTCY CODE”),

HOLDERS OF CLAIMS ENTITLED TO VOTE ARE ADVISED AND
ENCOURAGED TO READ THIS DISCLOSURE STATEMENT AND THE PLAN IN THEIR
ENTIRETY BEFORE VOTING TO ACCEPT OR REJECT THE PLAN, AND WHERE POSSIBLE,
CONSULT WITH COUNSEL OR OTHER ADVISORS, PRIOR TO VOTING ON THE PLAN. ALL
HOLDERS OF CLAIMS SHOULD CAREFULLY READ AND CONSIDER FULLY THE RISK
FACTORS SET FORTH IN ARTICLE VIH OF THIS DISCLOSURE STATEMENT BEFORE
VOTING TO ACCEPT OR REJECT THE PLAN. A COPY OF THE PLAN IS ANNEXED HERETO
AS EXHIBIT A. PLAN SUMMARIES AND STATEMENTS MADE IN THIS DISCLOSURE
STATEMENT ARE QUALIFIED IN THEIR ENTIRETY BY REFERENCE TO THE PLAN AND THE
EXHIBITS ANNEXED TO THE PLAN AND THIS DISCLOSURE STATEMENT. THE
STATEMENTS CONTAINED IN THIS DISCLOSURE STATEMENT ARE MADE ONLY AS OF
THE DATE HEREOF, UNLESS OTHERWISE SPECIFIED HEREIN, AND THE DELIVERY OF THIS
DISCLOSURE STATEMENT DOES NOT IMPLY THAT THERE HAS BEEN NO CHANGE IN THE
INFORMATION SET FORTH HEREIN SINCE SUCH DATE. IN THE EVENT OF ANY CONFLICT
BETWEEN THE DESCRIPTION SET FORTH IN THIS DISCLOSURE STATEMENT AND THE
TERMS OF THE PLAN, THE TERMS OF THE PLAN WILL GOVERN.

THE DISCLOSURE STATEMENT HAS BEEN PREPARED IN ACCORDANCE
WITH SECTION 1125 OF THE BANKRUPTCY CODE AND RULE 3016(b) OF THE FEDERAL
RULES OF BANKRUPTCY PROCEDURE AND NOT NECESSARILY IN ACCORDANCE WITH
OTHER NON-BANKRUPTCY LAW.

CERTAIN OF THE STATEMENTS CONTAINED IN THIS DISCLOSURE
STATEMENT ARE FORWARD LOOKING PROJECTIONS AND FORECASTS, BASED UPON
CERTAIN ESTIMATES AND ASSUMPTIONS. THERE CAN BE NO ASSURANCE THAT SUCH
STATEMENTS WILL BE REFLECTIVE OF ACTUAL OUTCOMES. THIS DISCLOSURE
STATEMENT MAY NOT BE RELIED UPON BY ANY PERSONS FOR ANY OTHER PURPOSE
OTHER THAN BY HOLDERS OF CLAIMS ENTITLED TO VOTE FOR THE PURPOSE OF
DETERMINING WHETHER TO VOTE TO ACCEPT OR REJECT THE PLAN, AND NOTHING
CONTAINED HEREIN SHALL CONSTITUTE AN ADMISSION OF ANY FACT OR LIABILITY BY
ANY PARTY, OR BE ADMISSIBLE IN ANY PROCEEDING INVOLVING THE DEBTORS OR
ANY OTHER PARTY, OR BE DEEMED CONCLUSIVE EVIDENCE OF THE TAX OR LEGAL
EFFECTS OF THE PLAN ON HOLDERS OF CLAIMS OR EQUITY INTERESTS.

IRS CIRCULAR 230 NOTICE: TO ENSURE COMPLIANCE WITH IRS
CIRCULAR 230, HOLDERS OF CLAIMS AND EQUITY INTERESTS ARE HEREBY
NOTIFIED THAT: (A) ANY DISCUSSION OF U.S. FEDERAL TAX ISSUES CONTAINED OR
REFERRED TO IN THIS DISCLOSURE STATEMENT IS NOT INTENDED OR WRITTEN TO
BE USED, AND CANNOT BE USED, BY HOLDERS OF CLAIMS OR EQUITY INTERESTS
FOR THE PURPOSE OF AVOIDING PENALTIES THAT MAY BE IMPOSED ON THEM

* Capitalized terms not defined herein shall have the meaning ascribed to them in the Plan {(as defined below).
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UNDER THE TAX CODE; (B) SUCH DISCUSSION IS WRITTEN IN CONNECTION WITH
THE PROMOTION OR MARKETING BY THE DEBTORS OF THE TRANSACTIONS OR
MATTERS ADDRESSED HEREIN; AND (C) HOLDERS OF CLAIMS AND EQUITY
INTERESTS SHOULD SEEK ADVICE BASED ON THEIR PARTICULAR CIRCUMSTANCES
FROM AN INDEPENDENT TAX ADVISOR.
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DPISCLOSURE STATEMENT FOR THE FIRST AMENDED JOINT
PLAN OF AFFILIATED DEBTORS PURSUANT TO
CHAPTER 11 OF THE UNITED STATES BANKRUPTCY CODE

On September 26, 2008 (the “Petition Date™), Washington Mutual, Inc. (“WMI”) and
WMI Investment Corp. (“WMI Investment,” together with WMI, the “Debtors™) each commenced with
the United States Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”) a voluntary
case pursuant to chapter 11 of title 11 of the United States Code (the “Bankruptcy Code™).

The Debtors submit this Disclosure Statement (the “Disclosure Statement™) pursuant to
section 1125 of the Bankruptcy Code in connection with the solicitation of acceptances and rejections
with respect to the First Amended Joint Plan of Affiliated Debtors Pursuant to Chapter 11 of Bankruptcy
Code, dated May 16, 2010 (the “Plan). The Plan and the Global Settlement Agreement (a revised draft
of which is attached to the Plan and described below) contemplates that funds in excess of approximately
$7 billion will be available for distribution to the Debtors’ creditors on account of their claims,

Unless otherwise defined herein, capitalized terms used, but not defined, herein shall
have the same meanings ascribed to them in the Plan. Annexed as Exhibits to this Disclosure Statement
are copies of the following documents:

1. The Plan — Exhibit A

2. Order of the Bankruptcy Court, dated May _, 2010 (the “Disclosure Statement
Order™), approving, among other things, this Disclosure Statement and
establishing certain procedures with respect to the solicitation and tabulation of
votes to accept or reject the Plan (attached hereto without exhibits) — Exhibit B

3. The Debtors’ Liquidation Analysis — Exhibit C

4. Analysis of Enterprise Valuation of Reorganized Debtors and Value of the Rights
Offering — Exhibit D

All exhibits to the Disclosure Statement are incorporated into and are part of this
Disclosure Statement as if set forth in full herein.

I. INTRODUCTION
A. Background

WMI, a holding company incorporated in the State of Washington, is the direct parent of
WMI Investment, a Delaware corporation, which, as of the Petition Date, held a variety of securities and
investments.

Prior to the Petition Date, WMI was a savings and loan holding company that owned
Washington Mutual Bank (“WMB”) and indirectly WMB’s subsidiaries, including Washington Mutual
Bank fsb (“FSB”). As of the Petition Date, WMI also had several non-banking, non-debtor subsidiaries
(the “Non-Debtor Subsidiaries™). Like all savings and loan holding companies, prior to the Petition Date,
WMI was subject to regulation by the Office of Thrift Supervision (the “QTS™). WMB and FSB, in turn,
like all depository institutions with federal thrift charters, were subject to regulation and examination by
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the OTS. In addition, WMI’s banking and non-banking subsidiaries were overseen by various federal and
state authorities, including the Federal Deposit Insurance Corporation (“EDIC™).

On September 25, 2008, the OTS, by order number 2008-36, closed WMB, appointed the
FDIC, as receiver for WMB (the “FDIC Receiver”) and advised that the FDIC Receiver was immediately
taking possession of WMB’s assets (the “Receivership”). Immediately after its appointment as receiver,
the FDIC Receiver sold substantially all the assets of WMB, including the stock of FSB, to JPMorgan
Chase Bank, National Association (“JPMC”) pursuant to that certain Purchase and Assumption
Agreement, Whole Bank, effective September 25, 2008 (the “Purchase and Assumption Agreement”)
(publicly available at http://www.fdic.gov/about/freedom/popular.html) in exchange for payment of $1.88
billion and the assumption of all of WMB’s deposit liabilities, including those deposit liabilities owed to
the Debtors. Shortly thereafter, JPMC assumed all of FSB’s deposit liabilities by merging FSB with its
own banking operations,

B. Overview of Litization Among the Debtors, JPMC, the FDIC Receiver, and FDIC
Corporate

In the wake of the seizure and sale of WMB’s assets, a multitude of disputes arose among
the Debtors, JPMC, the FDIC Receiver, and the FDIC, in its corporate capacity (“FDIC Corporate™), with
each asserting claims for billions of dollars against one or more of the others in various forums each of
the parties contended had jurisdiction over the issues, including the Receivership and multiple litigations
in the Bankruptcy Court and various federal district courts.

In many instances, the parties have taken completely opposing positions regarding (i} the
appropriate forum to adjudicate the disputes, (i) ownership of various assets as of the date of the
Receivership and, accordingly, whether such assets either were transferred to JPMC pursuant to the
Purchase and Assumption Agreement or were retained by WMI or WMI Investment, and (iii) the validity
and extent of the numerous claims the parties have asserted against each other for various prepetition and
pre-Receivership transactions and obligations.

The most significant disputes between the Debtors, JPMC, the FDIC Receiver, and FIDIC
Corporate relate to (i} in excess of $4 billion of the Debtors’ funds on deposit in accounts now held by
JPMC (the “Disputed Accounts™) and (ii) approximately $5.4 to $5.8 billien in tax refunds, including
interest through a projected future date of receipt and net of tax payments estimated to be owed to certain
taxing authorities (the “Tax Refunds”) that the Debtors believe are owed to WMI, as the common parent
of a consolidated or combined tax group, whichever the case may be, for federal and state income tax
purposes, comprised of WMI and WMB, among other subsidiaries (the “Tax Group™). JPMC asserts that
it is entitled to certain portions of the Tax Refunds. In addition, the parties dispute, among other things,
ownership of and responsibility for certain Trust Preferred Securities (as defined herein), certain
employee benefit plans and trusts created to fund employee-related obligations, certain intellectual
property and contractual rights, shares in Visa Inc., and the proceeds of certain litigation and insurance
policies {each, as described herein).

In the eighteen months since the date of the Receivership, myriad constituents, including
and in addition to the Debtors, JPMC, the FDIC Receiver, FDIC Corporate, the statutory committee of
unsecured creditors appointed in the Debtors’ chapter 11 cases (the “Creditors’ Committee™), and certain
holders of senior notes issued by WMB (the “Bank Bondholders™) — who have asserted significant claims
against the Debtors — have filed tens of thousands of pages of pleadings calling upon multiple tribunals, in
multiple jurisdictions to determine the validity of their claims. Specifically, the claims of the Debtors,
JPMC, FDIC Receiver, and FDIC Corporate are the subject of three lawsuits, namely the D.C. Action, the

US_ACTIVEM333802027\79831.0003 . 2




JPMC Adversary Proceeding, and the Turnover Action (each as defined below), in which the Creditors’
Committee and the Bank Bondholders have either intervened or seek to intervene, in addition to myriad
disputes in the Bankruptcy Court. A summary of each of the D.C. Action, the JPMC Adversary

Proceeding, and the Turnover Action, and certain of the significant disputes therein, are set forth below:

1. Fhe D.C. Action.

In the Receivership, the FDIC Receiver established December 30, 2008 as the deadline to
file claims against the Receivership. On that date, the Debtors, on their own behalf and on behalf of each
of WMTI’s direct and indirect non-banking subsidiaries, filed a proof of claim against the FDIC Receiver.
The Debtors’ proof of claim requested, among other things, compensation for the Debtors’ equity interest
in WMB, recognition of WMI’s ownership interest in WMI’s assets claimed by the FDIC, allowance of a
protective claim for payment of the Debtors’ deposits, payment of amounts owed to WMI by WMB, and
the avoidance of certain transfers made by WMI to WMB as a preference or fraudulent transfer, which
were transferred or claimed by the FDIC and/or JPMC, and for other money owed by WMB. On January
23, 2009, the FDIC Receiver summarily disallowed the Debiors’ claims in their entirety and notified the
Debtors that any challenge to the disallowance of their claims should be made by commencing a lawsuit
pursuant to 12 U.S.C. § 1821(d)}6)}{A), within sixty (60} days of the notice of disallowance.

Consistent therewith, on March 20, 2009, the Debtors filed a complaint in the United
States District Court for the District of Columbia (the “D.C. District Court”) against the FDIC Receiver
and FDIC Corporate (the “D.C. Action™). The Debtors’ complaint alleged, among other things, that the
FDIC Receiver sold WMRB’s assets for less than they were worth, and as a result, the FDIC Receiver
breached its statutory duty under the Federal Deposit Insurance Act to maximize the net present value of
WMB’s assets. The Debtors’ complaint further alleged that the FDIC Receiver’s failure to compensate
the Debtors for what they would have received in a straight liquidation constitute (i) a taking of the
Debtors’ property without just compensation in violation of the Fifth Amendment of the U.S. Constitution
and (ii} a conversion of the Debtors’ property in violation of the Federal Tort Claims Act. The D.C.
District Court granted motions filed by JPMC and the Bank Bondholders to intervene in the ID.C. Action.
The Creditors” Committee also moved to intervene in the D.C. Action.

By motions, dated June 11, 2009 and June 15, 2009, the FDIC Receiver and FDIC
Corporate, respectively, filed motions to dismiss the D.C. Action, which motions were opposed by the
Debtors. The FDIC Receiver also filed counterclaims against the Debtors, alleging, among other things,
that WMI, with the intent to hinder, delay or defraud the creditors of WMB, (i} failed to maintain the
appropriate capital levels of WMB pursuant to applicable capital and liquidity requirements, and that it
overstated WMB’s capital level in violation of applicable statutory and regulatory obligations, and
(ii) made distributions to WMB’s stockholders (i.e., WMI) that were unlawful under applicable state law
and/or gave rise to fraudulent transfer liability, to the extent that WMB was insolvent at the time of such
distributions, which distributions aggregate over $15 billion.

The Debtors opposed the motions of the FDIC Receiver and FDIC Corporate to dismiss
and thereafter moved to (i) dismiss the FDIC Receiver’s counterclaims and (ii) stay the remainder of the
D.C. Action, in its entirety, in favor of the pending adversary proceedings in the Bankruptcy Court,
described below (the “Debtors” Motion to Stay/Dismiss™). The FDIC Receiver, FDIC Corporate and
JPMC opposed the Debtors’ Motion to Stay/Dismiss. On Januvary 7, 2010, the D.C. District Court granted
the Debtors’ Motion to Stay/Dismiss to the extent that it sought to stay the D.C. Action, but denied the
Debtors’ Motion to Stay/Dismiss, without prejudice, to the extent that it sought to dismiss the FDIC
Receiver’s counterclaims. By the same order, the ID.C. District Court denied the FDIC Receiver’s and
FDIC Corporate’s motions to dismiss WMI’s complaint in the D.C. Action.
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2. The JPMC Adversary.

On March 24, 2009, JPMC commenced litigation against the Debtors in the Bankruptcy
Court by filing a complaint against the Debtors and the FDIC seeking, among other things, a declaratory
judgment with respect to the ownership of certain disputed assets and interests that JPMC contends it
acquired pursuant to the Purchase and Assumption Agreement, including, among others, the funds on
deposit in the Disputed Accounts, the right to the Tax Refunds (including a $234 million tax refund
received by WMI on or about September 30, 2008}, the Trust Preferred Securities, certain litigation
proceeds, assets of the trusts supporting deferred compensation arrangements covering current and former
employees of WMB, equity interests in Visa Inc., certain intellectual property and certain contractual
rights.

On May 29, 2009, the Debtors filed an answer to JPMC’s complaint and asserted various
counterclaims against JPMC, claiming ownership rights over certain disputed assets and seeking
avoidance of certain prepetition transfers of assets to WMB and, subsequently to JPMC. JPMC moved,
primarily on jurisdictional grounds, to dismiss the counterclaims asserted by the Debtors against JPMC,
which motion was opposed by the Debtors, and denied by the Bankruptcy Court, On September 18,
2009, JPMC sought leave to appeal the Bankruptey Court’s ruling, which was opposed by the Debtors,
and that putative appeal is pending. JPMC has since filed an answer to the Debtors® counterclaims.

The Bankruptcy Court has permitted the Bank Bondholders, Creditors® Committee, and
the statutory committee of equity security holders appointed in the Debtors’ chapter 11 cases to intervene
in the JPMC Adversary Proceeding and in the Turnover Action (defined below),

a. The Tax Refunds Dispute.

As indicated, among the many disputes in the JPMC Adversary Proceeding and the D.C.
Action are the competing claims of the Debtors, JPMC, the FDIC Receiver, and others, to anticipated
federal and state Tax Refunds in the approximate amount of $5.4 to $5.8 billion. Each of the Debtors,
JPMC, and the FDIC Receiver assert an ownership interest in all or a significant portion of the Tax
Refunds.

The Debtors believe that WMI is entitled to substantial Tax Refunds arising from the
resolution of certain tax matters. In addition, as discussed further below in Section IV.D.18, as of
December 31, 2008, the Tax Group incurred substantial net operating losses (“NOLs™) for federal income
tax purposes. The NOLs are valuable assets as they can be carried back against the federal taxable
income of the Tax Group for prior years, allowing the Tax Group to reduce any federal income tax
liabilities determined to be owing and to recover federal income taxes paid in those earlier years. Prior to
enactment of the Worker, Homeownership, and Business Assistance Act (the “Act™) on November 9,
2009, corporate taxpayers could generally carry back NOLs only to the two preceding taxable years. The
Act permits corporate taxpayers, subject to certain limitations, a one-time election to extend the NOL
carryback period from two years to up to five years (with the fifth year limited to half of that year’s
taxable income). As permitted, WMI filed refund claims based on a five-year carryback of the Tax
Group’s 2008 NOL. As noted above, WMI believes that the Tax Group is entitled to federal and state
refunds, net of tax payments estimated to be owed to taxing authorities, of approximately $5.4 to $5.8
billion, including interest through a projected future date of receipt. The amount of the estimated tax
refunds are subject to change and may vary due to, among other factors, the outcome of negotiations and
litigation with the taxing authorities and the actual date on which such refunds are received.
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The primary basis for the dispute relating to the Tax Refunds is that certain Tax Sharing
Agreement, dated as of August 31, 1999 (the “Tax Sharing Agreement™), among WMI, WMB, FSB and
certain other direct and indirect subsidiaries of WMI and WMB in the Tax Group. Historically, based on
the Tax Sharing Agreement, cach such subsidiary made tax-related payments to WMI, computed on a
separate company basis, in respect of the income tax liabilities of such member and its subsidiaries, and
WMI paid taxes due and owing by the Tax Group to the applicable taxing authorities. In the pending
litigations, the parties thereto have taken competing positions with respect to, among other things, the
application and interpretation of the Tax Sharing Agreement in the context of the Debtors’ chapter 11
cases.

The FDIC Receiver and JPMC have taken the position that WM, as the filer of tax
returns and payer of tax on behalf of the Tax Group is merely an agent for the other members of the Tax
Group and that each separate entity in the group retains ownership over that portion of any tax refunds,
credits, or favorable tax attributes that can be attributed to its own operations or that of its subsidiaries.
The FDIC Receiver and JPMC assert that all or substantiaily all of the Tax Refunds are attributed to
WMB or its subsidiaries, and accordingly, that the Tax Refunds are the property of WMB (or of JPMC,
which purchased certain assets, and assumed certain liabilities, of WMB) and not property of the Debtors’
estates.

Conversely, the Debtors believe that, the Tax Sharing Agreement and the reimbursement
methodology therein established a debtor-creditor relationship and accordingly, that all Tax Refunds
related to taxes that WMI paid for the Tax Group belong to WMI, regardless of which entity’s operating
income, losses and/or other tax atiributes the Tax Refunds could be atiributed to. The Debtors
acknowledge, however, that the FDIC Receiver, as a creditor under the Tax Sharing Agreement, would
have a substantial claim against WMI’s estate relating to the Tax Refunds pursuant to the Tax Sharing
Agreement,

b. The Trust Preferred Securities.

An additional dispute among the Debtors, JPMC, the FDIC Receiver, and FDIC
Corporate centers on the ownership of certain trust preferred securities (the “Trust Preferred Securities™),
with a liquidation preference of approximately $4 billion. The Trust Preferred Securities are discussed in
greafer detail in Section IV .B.6.c hereof.

The Trust Preferred Securities were subject to a conditional exchange feature whereby
they would be transferred to WMI and the prior holders would receive, in exchange, despositary shares,
each representing 1/1,000” of a share of a related series of preferred stock of WML, upon the occurrence
of one or more certain exchange events, including, among other things: (i) the undercapitalization of
WMB under OTS” “prompt correction action™ regulations, (iil) WMB being placed into receivership, or
(iti) the OTS, in its sole discretion, directing the exchange in anticipation of WMB becoming
“undercapitalized” or the OTS taking supervisory action limiting the payment of dividends by WMB
(each, an “Exchange Event”). The FDIC has alleged that WMI had a written commitment to the OTS
that, upon an Exchange Event, WMI would automatically contribute the Trust Preferred Securities to
WMB (the “Downstream Undertaking™).

On September 26, 2008, in accordance with the terms governing the Trust Preferred
Securities and as directed in a letter from the OTS, dated September 25, 2008, WMI issued a press release
stating that an Exchange Event had occurred and that the Trust Preferred Securities would be exchanged
for depositary shares, each representing 1/1,000® of a share of a related series of WMUI’s preferred stock,
as applicable, of Perpetual Non-Cumulative Fixed or Fixed-to-Floating Rate Preferred Stock (as the case
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may be) in Series I, J, L, M and N (collectively, the “REIT Series’™) — none of which were outstanding
prior to September 25, 2008. At the direction of the OTS, on September 25, 2008, employees of WMI
and WMB executed an Assignment Agreement which purported to assign the right, title and interest in
the Trust Preferred Securities to WMB as of that date (the “Assignment Agreement™).

The Debtors assert, first, that the purported transfer of the Trust Preferred Securities to
WMB pursuant 1o the Assignment Agreement was not effective because the Trust Preferred Securities
were never registered in WMB or JPMC’s name and thus were never delivered. Accordingly, the Debtors
assert that WMI retained ownership of the Trust Preferred Securities because they were never transferred
to either WMB or JPMC. In addition, WMI asserts that even if the transfer of the Trust Preferred
Securities to WMB was valid, it was (i) a fraudulent transfer pursuant to sections 544 and 548 of the
Bankruptcy Code if and to the extent that (a) WMI did not receive reasonably equivalent value in
exchange for the transfer, (b) WMI and WMB were insolvent, undercapitalized or unable to pay debts
when due at the time of the purported transfer, and/or (ii) a voidable preference pursuant to sections 544
and 547 of the Bankruptcy Code (a) to the extent that WMI was insolvent at the time of the purported
transfer and (b) because the Trust Preferred Securities, in that case, would have been transferred to WMB
on account of an alleged antecedent debt (namely, the Downstream Undertaking). The Debtors asserted
that JPMC was liable to WMF’s estate as an initial or subsequent transferee of the Trust Preferred
Securities because JPMC knew or should have known of the financial conditions of both WMI and WMB
at the time of the transfer and thus was not a good faith purchaser. Accordingly, the Debtors have
asserted that they may recover the Trust Preferred Securities from the FDIC Receiver or JPMC because
the transfer, if it did occur, was an avoidable fraudulent transfer or preference.

The FDIC Receiver and JPMC, in turn, assert that WMB or JPMC are the true beneficial
owners of the Trust Preferred Securities, and also that the Downstream Undertaking constitutes a
“commitment” within the meaning of sections 365(0) and 507(a)(9) of the Bankruptcy Code such that
WMI’s obligations under the Downstream Undertaking give rise to cure obligations or a priority claim.
The Debtors have opposed JPMC’s and the FDIC Receiver’s claims with respect to the Trust Preferred
Securities.

3. The Turnover Action.

On April 27, 2009, the Debtors commenced litigation against JPMC by filing a complaint
against JPMC in the Bankruptcy Court, seeking turnover of approximately $4 billion of the Debtors’
funds in the Disputed Accounts (the “Turnover Action™). The Debtors believe that the funds in the
Disputed Accounts are property of their estates. Conversely, JPMC believes that the funds in the
Disputed Accounts may be the property of JPMC. These funds are the subject of heated dispute between
the Debtors, JPMC, the FDIC Receiver and FDIC Corporate. The parties have asserted claims and
defenses regarding such accounts in the litigations pending among them. JPMC has placed an
administrative freeze on the funds in the Disputed Accounts pending resolution of the Turnover Action
and JPMC has asserted that the funds on deposit in the Disputed Accounts may be capital contributions
rather than deposit liabilities. In the event the funds in the Disputed Accounts are determined to be
deposit liabilities of JPMC or the FDIC Receiver, which the Debtors believe is the correct outcome,
JPMC and the FDIC Receiver have asserted setoff rights and other claims against such funds.

In the Debtors’ chapter 11 cases, the FDIC Receiver filed a motion seeking relief from
the automatic stay imposed by section 362 of the Bankruptcy Code to permit the FDIC Receiver to
exercise its purported contractual right, pursuant to the Purchase and Assumption Agreement, to direct
JPMC to transfer the funds on deposit in the Disputed Accounts to the FDIC Receiver (the Bankruptcy
Court permitted the FDIC Receiver to intervene in the Turnover Action as a defendant) (the “FDIC Stay
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Relief Motion™). The FDIC Receiver argued that stay relief was necessary to protect its right to set off
the funds in the Disputed Accounts against its claims against the Debtors. The Debtors have vigorously
opposed the FDIC Stay Relief Motion.

JPMC filed a motion to dismiss the Turnover Action, or, in the alternative to consolidate
the Turnover Action with the JPMC Adversary Proceeding, which motion was opposed by the Debitors
and denied by the Bankruptcy Court.

On May 19, 2009, the Debtors filed a motion for summary judgment in the Turnover
Action, which motion was contested by JPMC, the FDIC Receiver and the Bank Bondholders (as
intervenors in the Turnover Action). The briefs in opposition to the Debtors’ summary judgment motion,
filed by JPMC, the FDIC Receiver, and the Bank Bondholders, totaled over 2,000 pages inclusive of all
exhibits, declarations and affidavits. The Debtors’ summary judgment motion and the oppositions thereto
were considered at a hearing before the Bankruptcy Court on October 22, 2009, and the matter is sub
Judice.

C. The Global Settlement

On March 26, 2010, the Debtors filed a proposed plan of reorganization under chapter 11
of the Bankruptey Code. On the date hereof, the Debtors filed the First Amended Joint Plan of Affiliated
Debtors Pursuant to Chapter 11 of the Bankruptcy Code. As originally filed, the Debtors’ plan of
reorganization embodied a proposed global settlement agreement which proposed a compromise and
settlement of the numerous disputes among the Debtors, JPMC, the FDIC Receiver, and the FDIC
Corporate, including, among others, the treatment of the Disputed Accounts, the division of the Tax
Refunds, and the ownership of the Trust Preferred Securities. The global settlement agreement, as
proposed on March 26, 2010 was consistent with the terms agreed upon and read into the record at a
hearing before the Bankruptcy Court on March 12, 2010 and the basis of a request by the FDIC Recetver,
JPMC, and the Debtors to request a stay of certain appellate proceedings pending before the United States
District Court for the District of Delaware. As of March 26, 2010, the material provisions of the proposed
global settlement agreement had been agreed to by WMI, JPMC and certain significant creditor groups,
but the FDIC Receiver and FDIC Corporate had not agreed to all provisions contained therein.
Thereafter, the FDIC’s board of directors disapproved the proposed global settlement agreement.
Notwithstanding this determination, the FDIC continued negotiating in an effort to resolve material open
issues and reach a definitive agreement.

Ongoing negotiations have resulted in a revised Global Settlement Agreement, a revised
draft of which is attached to the Plan, which Global Settlement Agreement embodies a proposed
compromise and settlement of the numerous disputes among WM, JPMC, the FDIC Receiver, and FDIC
Corporate, as well as significant creditor groups. Among other things, the Global Settlement Agreement
proposes to settle disputes regarding the treatment of the Disputed Accounts, the division of the Tax
Refunds and the ownership of the Trust Preferred Securities.

After numerous months of litigation and careful analysis of the merits of their claims and
the claims asserted against them by JPMC, the FDIC Receiver, and FDIC Corporate, among others, the
Debtors have concluded that, because of the substantial expense of litigating the issues associated with
their claims, the length of time necessary to resolve each of the issues presented in the pending litigation,
the complexity and uncertainty involved and the corresponding disruption to their efforts to make
distributions for the benefit of their creditors, it is in their best interests, and the best interests of their
stakeholders, to resolve their disputes with JPMC, the FDIC Receiver, and FDIC Corporate, and related
matters on the terms set forth in that certain proposed Settlement Agreement (the “Global Settlement
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Agreement™), to be executed by and among (i} WMI, (ii) WMI Investment, (iii} JPMC, collectively with
those of JIPMC’s affiliates that have filed proofs of claim against the Debtors and the Debtors’ chapter 11
estates or that are former subsidiaries of WMB acquired by JPMC pursuant to the Purchase and
Assumption Agreement (collectively, the “JPMC Entities™), (iv) the FDIC Receiver and FDIC Corporate,
(v) Appaloosa Management L.P. (“Appaloosa”), on behalf of Appaloosa Investment L.P. 1, Palomino
Fund Ltd., Thoroughbred Fund, L.P., and Thoroughbred Master Ltd. (collectively, and with Appaloosa,
the “Appaloosa Parties™), (vi) Centerbridge Partners, L.P. (“Centerbridge™), on behalf of Centerbridge
Credit Advisors, LLC and Centerbridge Special Credit Advisors, LLC (collectively, and with
Centerbridge, the “Centerbridge Parties™), (vii) Owl Creek Asset Management, L.P. (“Owl Creek™), on
behalf of Owl Creek I, L.P., Owl Creek II, L.P., Owl Creek Overseas Fund, Ltd., Owl Creek Socially
Responsible Investment Fund, 1.td., Owl Creek Asia I, L.P., Owl Creek AsiaIl, L.P., and Owl Creek Asia
Master Fund, Lid. (collectively, and with Owl Creek, the “Owl Creek Parties™), (viii) Aurelius Capital
Management, LP (“Aurelius™), on behalf of Aurelius Capital Master, Ltd., Aurelius Convergence Master,
Lid., ACP Master, Ltd. and other managed fund entities (collectively, and with Aurelius, the “Aurelius
Parties™) (Appaloosa, Centerbridge, the Owl Creek Parties and Aurelius, collectively, the “Settlement
Note Holders™) and (ix) the Creditors’ Committee.

Contemporaneously herewith, the Debtors have filed the Plan, which is premised upon
the Bankruptcy Court’s approval of the Global Settlement Agreement, in substantially the form attached
to the Plan.

As discussed further herein and in the Plan, pursuant to sections 363, 365, 1123(a}5) and
1123(b)(3) of the Bankruptcy Code and Rule 9019 of the Federal Bankruptcy Rules (the “Bankruptcy
Rules”™), the Plan incorporates, and is expressly conditioned upon the approval and effectiveness of, the
sale of the Debtors’ rights and interests in certain of the Plan Contribution Assets (as set forth in the
Global Settlement Agreement) free and clear of all liens, claims and encumbrances, and the compromises,
settlements and releases of claims embodied in the Global Settlement Agreement, and is subject to the
occurrence of the effective date of that agreement.

Pursuant to the terms of the Global Settlement Agreement, the Debtors, JPMC, the FDIC
Receiver and FDIC Corporate, the Settlement Note Holders and the Creditors® Committee have agreed to
compromise, settle and release, as to the parties thereto, certain issues in dispute including, but not limited
to, the issues disputed in (i) the D.C, Action, (ii) the JPMC Adversary Proceeding, (iii) the Turnover
Action, (iv) the discovery authorized by the Bankruptcy Court and conducted by the Debtors pursuant to
Bankruptcy Rule 2004 to facilitate the Debtors’ inquiry into the existence of potential additional claims
and causes of action of the Debtors and the Debtors’ chapter 11 estates against JPMC, (v) the proof of
claim filed by the Debtors and each of WMTI’s direct and indirect non-banking subsidiaries with the FDIC
Receiver, (vi) proofs of claim filed by the JPMC Entities against the Debtors and the Debtors’ estates (the
“JPMC Claims™), (vii) the motions by the FDIC Receiver and JPMC to stay or dismiss the Turnover
Action and the JPMC Adversary Proceeding in favor of proceedings before the United States District
Court for the District of Columbia in the D.C. Action and the appeals therefrom, (viii) the proof of claim
filed by the FDIC against the Debtors and the Debtors’ estates in an unliquidated amount (the “FDIC
Claim”), (ix) the asserted transfer of the Trust Preferred Securities and the consequent issuance of the
REIT Series, and (x) certain other disputed assets and liabilities.

The Global Settlement Agreement proposes a resolution of the parties” disputes and the
concomitant risks and incurrence of litigation-related expenses. The Debtors, in the exercise of their
business judgment, have determined that the benefits of settling with the JPMC Entities, the FDIC
Receiver, FDIC Corporate, and the other parties to the Global Settlement Agreement far outweigh any
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gains likely to be achieved by continuing litigation with such parties, patticularly in light of the expense
of litigation and the risks and uncertainties associated therewith.

The Global Settlement Agreement is in the best interests of the estates because it will
result in the repayment of cash from JPMC in excess of approximately $4 billion, representing nearly all
of the funds in the Disputed Accounts. Pursuant to the Plan and the Global Settlement Agreement, such
funds will be available for distribution to holders of allowed claims against the Debtors’ estates rather
than being tied up in risky, uncertain litigation or subject to the asserted setoff rights of JPMC or the
FDIC Receiver. In addition, pursuant to the Global Settlement Agreement, the parties thereto have agreed
to a favorable allocation of the Tax Refunds, the ownership of which has been disputed by the Debtors,
JPMC, the FDIC Receiver, and FDIC Corporate. As the Tax Refunds become available, the Debtors’
estates will receive their share of such Tax Refunds. The Debtors currently estimate that their share of the
total estimated Tax Refunds of $5.4 to $5.8 billion will be approximately $2.3 to 2.6 billion.

In addition to other valuable assets to be received by the Debtors pursuant to the Global
Settlement Agreement, consummation of the transactions contemplated therein also will result in the
elimination of significant liabilities and claims against the Debtors which, to the extent allowed, would
otherwise result in a pro rata decrease in any distributions to the Debtors’ other stakeholders. In light of
this substantial consideration and the immediate relief from uncertain, expensive and protracted litigation,
the Debtors believe that the Global Settlement Agreement is fair, reasonable, and in the best interests of
the Debtors and their estates and creditors. The following describes certain of the principal provisions of
the Global Settlement Agreement, including the resolution of disputes relating to the Disputed Accounts
and the Tax Refunds, as well as JPMC’s agreement to assume significant liabilities and claims asserted
against the Debtors’ estates.”

1. Treatment of The Disputed Accounts,

In partial consideration for the assets sold pursuant to the Global Settlement Agreement
and the releases and other benefits provided to the Released Parties pursuant to the Plan, the JPMC
Entities, the FDIC Receiver and FDIC Corporate will (i) waive any and all claims, rights and liabilities
with respect to the WMI Accounts and the Disputed Accounts, and (ii) take such actions, if any, as may
be reasonably requested by WMI, including, without limitation, filing with the Bankruptcy Court such
notices or pleadings setting forth the waiver of any and all interests in the WMI Accounts and the
Disputed Accounts. The FDIC Receiver and FDIC Corporate will waive and release any and all interest
in and any and all rights to seize or set off against the WMI Accounts and the Disputed Accounts and any
funds contained therein in accordance with Section 9.5 of the Purchase and Assumption Agreement
including, without limitation, by withdrawing with prejudice the FDIC Stay Relief Motion. JPMC will
pay to WMI or such other of the WMI Entities as WMI will designate, the amounts contained in the
Disputed Accounts and the WMI Accounts as of the effective date of the Global Settlement Agreement,
net of such amount representing eighty percent (80%) of tax amounts received by WMI during the period
from the Petition Date up to and including the date of the Global Settlement Agreement, free and clear of
all liens, Claims, interests and encumbrances of any Person.

In addition, JPMC, as successor to WMB, will (i) release any security interest in or lien
upon that certain administrative account, having a balance, as of the Petition Date, in the approximate
amount of $52.6 million (the “Admin Account™) and the monies contained therein and (ii) release and

* To the extent that there is a discrepancy between the summary of the Global Settlement Agreement contained
herein and the Global Settiement Agreement, the terms of the Global Settlement Agreement shall conirol,
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otherwise transfer the Admin Account and the funds contained therein in accordance with the direction of
WMI.

2. Allocation of the Tax Refunds,

Pursuant to the Global Setilement Agreement, the pariies thereto have agreed to share the
expected net Tax Refunds, in the approximate amount of $5.4 to $5.8 billion, as follows:

a. The First Portion, The amount of net Tax Refunds (including state and local
income taxes) that are received, and would have been receivable absent the Act’s extension of the federal
NOL carryback period will be allocated as follows: 20% of such refunds allocated to the Debtors and the
remaining 80% of such refunds to JPMC. The Debtors currently estimate that the First Portion of the Tax
Refunds will be approximately $2.7 to $3.0 billion, approximately $540 to $600 million of which would
be allocated to the Debtors’ estates.

b. The Second Portion. Any additional net Tax Refunds, atiributable to the Act,
will be allocated as follows: 68.5% of such refunds will be ailocated to WMI and 31.5% of such refunds
will be allocated to the FDIC Receiver, provided, however, that the amount of the refunds allocable to the
FDIC Receiver may not exceed $850 million. Pursuant to the Plan, to the extent the Bank Bondholders’
claims against the Debtors are allowed and not subordinated, holders of Allowed Non-Subordinated Bank
Bondholder Claims (as defined in the Plan) will be entitled to receive their pro rata share of BB
Liquidating Trust Interests (as defined in the Plan), which interests, in the aggregate, represent a right to
receive 5.5% of WMTI’s allocated portion of such refunds, subject to a cap of $150 million. The Debtors
currently estimate that the Second Portion of the Tax Refunds will be approximately $2.7 to $2.8 billion,
approximately $1.85 to $2 billion of which would be allocated to the Debtors’ estates, inclusive of any
distribution that may be payable on account of Allowed Non-Subordinated Bank Bondholder Claims.

Pursuant to the Global Settlement Agreement, Tax Refunds received generally will be
held in escrow pending the final determination of all Tax Refunds and tax liabilities relating to the Tax
Group for all applicable tax periods, unless WMI, JPMC and/or the FDIC Receiver, as applicable,
otherwise agree to a prior release from escrow (such consent not to be unreasonably withheld or deiayed).
Fifty percent, however, of any portion of a Tax Refund that represents interest and fifty percent of any
earnings on Tax Refunds held in escrow will be released from escrow on a current basis, pursuant to the
allocation set forth in the Global Settlement Agreement.

3. Transfer of Assets to JPMC

Pursuant to the Global Settlement Agreement, WMI, WMI Investment, Ahmanson
Obligation Company (“AOQC”), H.S. Loan Corporation (“HSLC”), Marion Insurance Company
(“Marion™), WAMU 1031 Exchange (“WAMU 1031”), WM Monrtgage Reinsurance Company, Inc.
(“WMMRC”), WM Citation Holdings, LLC (“WMCH"), Washington Mutual Finance Group, LLC
(“WMFC™), Soundbay Leasing LLC (“Soundbay”), WMGW Delaware Holdings LLC (“WMGW™), and
Washington Mutual Capital Trust 2001 (“WMCT 2001 and collectively with WMI, WMI Investment,
AOC, HSLC, Marion, WAMU 1031, WMMRC, WMCH, WMFC, Soundbay, and WMGW, the “WMI
Entities™), the FDIC Receiver and Receivership, will sell, transfer, and assign to the JPMC Entities, and
the JPMC Entities will acquire, pursuant to the Plan and sections 363 and 365 of the Bankruptcy Code,
free and clear of all liens, Claims and encumbrances, any and all right, title and interest any of the WMI
Entities, the FDIC Receiver and the Receivership may have in the following assets, each of which is
described in detail herein: (i) the Trust Preferred Securities, (ii) the Washington Mutual, Inc. Flexible
Benefits Plan (the “Medical Plan™) and any checks made out to or received by WMI or otherwise for the

US_ACTIVE3338029\27\79831.0003 10




benefit of the Medical Plan including pharmacy rebates in connection with contracts associated with the
Medical Plan which includes uncashed checks in an amount equal to the pharmacy rebates received by the
WMI Entities from and after the Petition Date currently estimated to be approximately $775,000, (iii)
those certain JPMC Rabbi Trusts, set forth in the Global Settlement Agreement and the Plan, and certain
JPMC Policies (i.e., BOLI/COLI policies and the proceeds thereof), as identified in the Global Settlement
Agreement and as defined in the Plan, (iv) the two defined benefit plans sponsored by WMI, the WaMu
Pension Plan (the “WaMu Pension Plan™} and the Retirement Income Plan for the Salaried Employees of
Lakeview Savings Bank (the “Lakeview Pension Plan” and, collectively, the “Pension Plans™) and all of
WMDI’s interest in the assets contained in any Pension Plan-related trusts or assets that are otherwise
associated with such plans (subject to the correction and satisfaction of certain potential defects and
remediation obligations, as set forth in the Global Settlement Agreement), (v) the proceeds of litigation
commenced by Anchor Savings Bank FSB, described herein, (vi) the Visa Shares and the VISA Strategic
Agreement (as defined in the Global Settlement Agreement), (vii} certain intellectual property identified
in the Global Settiement Agreement and as described below, (viii) WMI Investment’s indirect
membership interest in a portfolio holding company, JPMC Wind Investment Portfolio LLC, which owns
an equity interest in certain wind investment projects, discussed below, and (ix) certain bonds issued by
certain insurance or bonding companies on behalf of WMB and FSB, pursuant to that certain general
agreement of indemnity, dated as of June 14, 1999, executed and delivered by WMI, as described further
in the Plan, in each case, free and clear of all liens, claims, interests and encumbrances, except for any
claim that is an Allowed JPMC Assumed Liability.

4, Additional Consideration to WMI

As additional consideration for the asset sale and compromise and settlement embodied
in the Global Settlement Agreement, and as further consideration for the releases and other benefits
provided to JPMC pursuant to the Plan, the parties have agreed that:

da. JPMC will pay WMI $25 million for WMI’s 3.147 million Class B shares of
Visa Inc., WMI will retain all dividends with respect thereto received prior to the effective date of the
Global Settlement Agreement, and JPMC will assume liabilities of the WMI Entities relating to that
certain “Interchange” litigation, as set forth in the Global Settlement Agreement, and as described below.

b JPMC will pay all obligations of WMB, WMB’s subsidiaries or JPMC under
certain intercompany notes identified in the Global Settlement Agreement, and will forgive certain
obligations of the WMI Entities, which will be deemed to be fully discharged and cancelled.

a As set forth in more detail in the Global Settlement Agreement, JPMC will cause
its affiliates to continue providing loan servicing with respect to certain mortgage loans owned by the
Debtors or their affiliates and the remittal of checks and payments received in connection therewith.

d. As set forth in the Global Settlement Agreement, JPMC will assume all liabilities
and obligations of the WMI Entities, other than WMI Rainier LLC (“WMI Rainier™), for remediation or
clean-up costs and expenses (and excluding tort related liabilities) in excess of applicable insurance,
arising from or relating to that certain litigation styled California Dept. of Toxic Substances Control, et al.
v. American Honda Motor Co., Inc., et al., No. CV05-7746 CAS (JWJ), currently pending in the United
States District Court for the Central District of California (the “BKK. Litigation™), and certain agreements
related thereto. The Debtors have agreed to object to any proofs of claim filed against their chapter 11
estates relating to the BKK Litigation and related agreements, and to the extent such proofs of claim are
not withdrawn, with prejudice, JPMC will defend the Debtors against and reimburse the Debtors for any
distribution which the Debtors become obligated to make on account of remediation or clean-up costs and
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expenses, to the extent not covered by applicable insurance. Likewise, JPMC has agreed to indemnify the
WMI Entities, other than WMI Rainier, for liabilities relating to the BKK Litigation, to the extent not
covered by applicable insurance.

e JPMC will assume the JPMC Assumed Liabilities (as defined the Plan), namely
certain liabilities in connection with the assets it receives pursuant to the Global Settlement Agreement
and, on or after the Effective Date of the Plan, JPMC will pay or fund the payment of certain Allowed
claims arising from or relating to such liabilities (defined as Allowed JPMC Assumed Liability Claims in
the Plan),

FA Pursuant to the Global Settlement Agreement, JPMC has agreed to pay or
otherwise satisfy any proofs of claim filed against the Debtors by vendors with respect to services,
software licenses, or goods provided to WMB and its subsidiaries (whether prior or subsequent to
JPMC’s acquisition of the assets of WMB) pursuant to contracts between WMB and/or one or more of its
subsidiaries and such vendors (to the extent such pertion of any such Claim becomes an Allowed Claim
and to the extent payable, in whole or in part, by the Debtors). In addition, JPMC will pay to WMI $50
million, which funds will be deposited into an escrow account to be used by the Debtors for the
satisfaction of claims against WMI by vendors with respect to services, software licenses or goods
asserted to have been provided by the counterparties to or for the benefit of WMB or its subsidiaries prior
to the Petition Date pursuant to agreements between WMI and such vendors to the extent such portion of
any such Claim becomes an Allowed Claim and to the extent payable, in whole or in part, by the Debtors.
To the extent that any funds remain in escrow following (1) the payment or satisfaction of all WMI
Vendor Claims (including, without limitation, the withdrawal, with prejudice, of ail related proofs of
claim) and (2) the payment of all fees and expenses associated with such escrow, such excess funds will
be distributed equally to WMI and JPMC.

5. Transfer of Assets to the Debtors.

The Global Settlement Agreement further provides that the JPMC Entities will sell,
transfer, and assign to the WMI Entities, and the WMI Entities will acquire, pursuant to the Plan and
sections 363 and 365 of the Bankruptcy Code, any and all right, title and interest any of the JPMC Entities
may have in (i) certain rabbi trusts and certain BOLI-COLI policies and the proceeds thereof, identified in
the Global Settlement Agreement, (ii) the stock of H.S. Loan Corporation, 98.67% of which is owned by
WMI and 1.33% of which is owned by WMB, and (iii) the WMI Intellectual Property (as defined in the
Global Settlement Agreement and the Plan), in each case, free and clear of all liens, claims, interests and
encumbrances of any entity. In addition, pursuant to the Global Settlement Agreement, the JPMC
Entities, the FDIC Receiver and FDIC Corporate (as applicable) will be deemed to have waived and
released any and all rights and claims relating to any claims or causes of action associated with the
American Savings Litigation, including rights and claims to the Registry Funds and the American Savings
Escrow (discussed below).

6. JPMC Claims,

As noted, the JPMC Entities filed over 40 proofs of claim against the Debtors’ chapter 11
estates. The JPMC Allowed Unsecured Claim will be deemed an allowed claim against WMI and will be
classified with and treated in the same manner as other Allowed General Unsecured Claims under the
Plan, including, without limitation, with respect to distributions pursuant to the Plan; provided, however,
that, in partial consideration for the releases and other benefits provided to JPMC pursuant to the Plan,
JPMC will waive any distribution JPMC otherwise would be entitled to receive on account of the JPMC
Allowed Unsecured Claim.
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7. Additional Consideration to the FDIC.

Pursuant to the Global Settlement Agreement and the Plan, the FDIC Receiver will be
entitled to receive distributions in an amount up to $850 million, to the extent received by WMI, from the
second portion of the federal income tax refunds attributable to the Worker Homeownership, and
Business Assistance Act of 2009 (previously defined as the “Act™). In further consideration for the
satisfaction, settlement, release and discharge of, and in exchange for, the FDIC Claim, the FDIC
Receiver, FDIC Corporate and the Receivership will receive the releases set forth in the Global
Settlement Agreement and the Plan.

8. Settlement with the REIT Series Holders.

Pursuant to the Global Settlement Agreement and in consideration for the releases by the
holders of the REIT Series of any and all claims against the Debtors and JPMC arising out of, related to,
or resulting from, among other things, the issuance or assignment of the Trust Preferred Securities or any
commitment, disclosure or non-disclosure with respect thereto, the declaration of any Exchange Event,
the assignment of the Trust Preferred Securities subsequent thereto, and any and all claims in any way
related to the Trust Preferred Securities or the REIT Series, pursuant to the Plan, JPMC will pay to the
Disbursing Agent, for distribution to the REIT Series holders (i) $50 million or (i) at the election of
JPMC, registered and otherwise tradable shares of common stock of JPMC having a value as of the
effective date of the Plan of $50 million, and each holder of the REIT Series receiving its pro rata share of
such consideration will execute and deliver, or be deemed to have executed and delivered, a release for
the benefit of JPMC with respect to the foregoing events.

9, Releases.

The Releases in the Plan are (i} essential to the success of the Debtors’ reorganization,
(ii) based on a critical financial contribution of the Released Parties, (iii} necessary to make the Plan
feasible, and (iv) fair to creditors. The Releases are integral to obtaining the value provided in the Global
Settlement Agreement, that will be deliverable pursuant to the Plan, and thus constitute an essential
component of the compromises reached among the parties to the Global Settlement Agreement, and an
essential component of the Plan. Pursuant to the Plan, and except as otherwise expressly provided
therein, the Confirmation Order, or the Global Settlement Agreement, for good and valuable
consideration, the Debtors, the Creditors’ Committee and all creditors and equity interest holders of the
Debtors, will be deemed to have released, among others, the JPMC Entities, the FDIC Receiver, FDIC
Corporate, and the Receivership from any and all claims, in connection with or related to any of the
Debtors, the Reorganized Debtors, or claims or interests for which such party is receiving a distribution
pursuant to the Plan, all as more fully described in the Plan and the Global Settlement Agreement;
provided, however, that neither the Plan or the Global Settlement Agreement intend to release the FDIC
Recetver or FDIC Corporate from any claim or rights that the JPMC Entities may have pursuant to the
Purchase and Assumption Agreement. Holders of Claims and Equity Interests may elect not to grant the
Releases in the Plan by checking an “opt out” on their respective Baliots and, as a result, not receive any
distributions under the Plan. However, because the Plan and Global Settlement Agreement are
conditioned upon the Releases, and, as such, the Releases are essential for the successful reorganization of
the Debtors, the Debtors will seek at the Confirmation Hearing to bind and enforce the Releases against
any parties who opt out, and to deliver to all such parties the distributions they otherwise would be
entitled to receive under the Plan.
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10. Bank Bondholder Claims and Distributions.

Pursuant to the Global Settlement Agreement, the Debtors and the FDIC Receiver, for
and on behalf of the Receivership, agree that the Plan will provide for a distribution to the Bank
Bondholders in the amount of $150 million on account of and in complete and fuli satisfaction of their
claims against WMI (other than claims which are subordinated pursuant to section 510 of the Bankruptcy
Code), to the extent it is determined that such claims are allowed against the Debtors and their estates and
this distribution to the Bank Bondholders will only be paid if and when WMI receives its complete
distribution of tax refunds in accordance with the Global Settlement Agreement and as described above,
Furthermore, pursuant to the Global Settlement Agreement, the parties thereto have agreed that the Bank
Bondholders’ claims against the Debtors are derivative in nature of the claims and causes of action
asserted by the FDIC Receiver, FDIC Corporate and the Receivership in the FDIC Claim and the D.C.
Action and the claims and causes of action that have or may be asserted by the FDIC Receiver, FDIC
Corporate and the Receivership against the Debtors and their estates are being released, discharged or
settled as a result of the Global Settlement Agreement and the Plan.

D. JPMC Reservation of Rights.

The Global Settlement Agreement described in this Disclosure Statement has been
incorporated into and made part of the Plan in order to resolve the outstanding substantive, procedural and
jurisdictional disputes among the parties thereto. In the event this Disclosure Statement is not approved
in a form acceptable to JPMC, or the Global Settlement Agreement is not approved and the Plan is not
confirmed by the Bankruptcy Court, and either the Global Settlement Agreement or the Plan does not
become effective, JIPMC has reserved all of its rights with respect to all of the disputes among the parties,
including, without limitation, the right to dispute any of the statements and characterizations contained in
this Disclosure Statement. Without limiting the generality of the foregoing, JPMC has advised the
Debtors that absent (i) approval of the Global Settlement Agreement, (ii) confirmation of the Plan, and
(iii) the occurrence of the Effective Date, JPMC (a} continues to object to the jurisdiction of the
Bankruptcy Court to hear and determine claims or matters relating to the Receivership, whether in the
pending litigations or otherwise, and (b) reserves all rights to disagree with or otherwise dispute any of
the facts or characterizations as set forth by the Debtors in this Disclosure Statement or otherwise.

E. Opposition to the Global Settlement Agreement.

In various court pleadings, including its unsuccessful motion to appoint an examiner to
investigate the Debtors, discussed further below, the official committee of equity security holders in these
chapter 11 cases (the “Equity Committee™) has expressed opposition to the Global Settlement Agreement
and the Plan. In addition, numerous holders of WMI’s common stock have either filed or served upon the
Debtors letters expressing their opposition to the Global Settlement Agreement and the Plan.

II. OVERVIEW OF THE PLAN

A, Chapter 11 Overview

Chapter 11 is the chapter of the Bankruptcy Code primarily used for business
reorganization. Asset sales, stock sales, and other disposition efforts, however, can also be conducted
during a chapter 11 case or pursuant to a chapter 11 plan. Under chapter 11, a company endeavors to
restructure its finances such that it maximizes recovery to its creditors. Formulation of a chapter 11 plan
is the primary purpose of a chapter 11 case. A chapter 11 plan sets forth and governs the treatment and
rights 1o be afforded to creditors and stockholders with respect to their claims against and equity interests
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in the debtor. According to section 1125 of the Bankruptcy Code, acceptances of a chapter 11 plan may
be solicited only after a written disclosure statement has been provided to each creditor or stockholder
who is entitled to vote on the plan. This Disclosure Statement is presented by the Debtors to holders of
claims against and equity interests in the Debtors to satisfy the disclosure requirements contained in
section 1125 of the Bankruptcy Code.

B. Significant Features of the Plan

The fotlowing is a brief overview of the material provisions of the Plan and is qualified in
its entirety by reference to the full text of the Plan, a copy of which is annexed hereto as Exhibit A. Fora
more detailed description of the terms and provisions of the Plan, see Article V below.

1. Reorganization

The Plan contemplates the reorganization of the Debtors pursuant to chapter 11 of the
Bankruptcy Code, with the Reorganized Debtors retaining, among other assets, (a) equity interests in
WMI Investment and WMMRC, debtor and non-debtor subsidiaries of WMI, respectively, and (b) cash
received on account of the offering of Subscription Rights to holders of Allowed PIERS Claims, as
described in the Plan (the “Rights Offering”).

Pursuant to the Plan, on the Effective Date thercof, Reorganized WMI, will issue shares
of duly authorized common stock (defined in the Plan as Reorganized Common Stock) the number and
par value of which will be determined by the Debtors and will be disclosed before the hearing on this
Disclosure Statement., Pursuant to the Plan, each holder of an Allowed Claim relating to WMI’s Senior
Notes, Senior Subordinated Notes or a General Unsecured Claim, as described herein and in the Plan, will
be entitled to receive, on account of their Claim, their pro rata share of Creditor Cash and Liquidating
Trust Interests. In addition, pursuant to the Plan, each holder of an Allowed Claim relating to WMI's
Senior Notes or a General Unsecured Claim will be provided with the right to elect to receive
Reorganized Common Stock (subject to adjustment based upon the amount of Reorganized Common
Stock elected by such holders and subject to dilution on account of the Rights Offering) in licu of some or
all of the Creditor Cash or Liquidating Trust Interests, as the case may be, that such holder otherwise is
entitled to receive pursuant to the Plan. In addition, each holder of an Allowed Senior Subordinated
Notes Claim will be provided with the right to elect, in its discretion, to receive Reorganized Common
Stock (to the extent remaining after distribution to holders of Allowed Senior Notes Claims and Allowed
General Unsecured Claims and subiect to dilution on account of the Rights Offering), in lieu of some or
all of the Creditor Cash or Liquidating Trust Interests, as the case may be, that such holder otherwise is
entitled to receive pursuant to the Plan.

2. The Rights Offering

The Plan contemplates a Rights Offering, pursuant to which certain holders of Allowed
PIERS Claims, as described herein and in the Plan, will receive Subscription Rights entitling, but not
obligating, such holders to purchase Additional Common Stock, i.e., additional shares of duly authorized
common stock of Reorganized WMI to be issued on the Effective Date of the Plan or as soon thereafter as
is practicable pursuant to a Rights Offering, the number and par value of which will be disclosed by the
Debtors pursuant to written notice prior to the hearing on the Disclosure Statement. For more detailed
information regarding the Rights Offering, see the Section V.H, as well as the Plan.

Pursuant to the Plan, and as further described therein and below in Section V.H, any
shares of Additional Common Stock not purchased by holders of Allowed Claims with Subscription
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Rights pursuant to the Rights Offering will be purchased by the Backstop Purchasers - one or more funds
managed by the Appaloosa Parties, the Centerbridge Parties, the Owl Creek Parties, and the Aurelius
Parties.

3, Interests in the Liquidating Trust

The Plan provides for the establishment of a Liquidating Trust (as defined in the Plan) to
make distributions to certain creditors on account of their Allowed Claims and equity interests. The
assets of the Liquidating Trust will consist of all of the Debtors’ assets, except (i) Cash to be distributed
by the Reorganized Debtors as Disbursing Agent to holders of allowed administrative expense and
priority claims pursuant to the Bankruptcy Code, Allowed Convenience Claims, Allowed WMI Vendor
Claims, and Trustee Claims (each as defined in the Plan), and the fees and expenses owed to certain
noteholders’ professionals pursuant to the Plan, the Reorganized Debtors’ fees and expenses incurred in
connection with initial distributions made by the Reorganized Debtors as Disbursing Agent (as defined in
the Plan), Creditor Cash (as defined in the Plan) held by the Reorganized Debtors on the effective date of
the Plan, (ii) the equity interests in WMI Investment (all of the assets of which will be contributed to the
Liquidating Trust), WMMRC, and WMB, and (iii) cash received on account of the Rights Offering.

Pursuant to the Plan, and as described below in Section V.B.3, certain holders of Allowed
Claims (specifically, the holders of Allowed Senior Notes Claims, Allowed Senior Subordinated Notes
Claims, Allowed General Unsecured Claims, Allowed CCB-1 Guarantees Claims, Allowed CCB-2
Guarantees Claims, Allowed PIERS Claims, Allowed Non-Subordinated Bank Bondholder Claims, and,
in certain circumstances, Allowed Subordinated Claims, Preferred Equity Interests and REIT Series, each
as defined in the Plan), will receive interests in the Liquidating Trust on account of their Claims.

4, Creditor Cash

Pursuant to the Plan, in addition to interests in the Liquidating Trust, certain claimants
will also be entitled to receive on account of their Allowed Claims their pro rata share of Creditor Cash
(as defined in the Plan), i.e., excess cash, if any, to be distributed in accordance with the Plan over cash
(a) reasonably determined by the Disbursing Agent as necessary to satisfy, Allowed Administrative
Expense Claims, Allowed Priority Tax Claims (to the extent necessary), Allowed Priority Non-Tax
Claims, Allowed Convenience Claims, Trustee Claims (each as defined in the Plan), fees and expenses
owed 1o certain creditors’” professionals pursuvant to the Plan, and fees and expenses of the Disbursing
Agent, (b) necessary to fund the Liquidating Trust in accordance with of the Plan, (c) necessary to make
pro rata distributions to holders of Disputed Claims as if such Disputed Claims were, at such time,
Allowed Claims, (d) necessary to make pro rata distributions to holders of Allowed Administrative
Expense Claims that have not yet been filed or Allowed as of the Effective Date, and (¢) such other
amounts reasonably determined by the Disbursing Agent (in consultation with the Liquidating Trustee) as
necessary to fund the ongoing operations of the Liquidating Trust during the period from the Effective
Date of the Plan up to and including such iater date as the Disbursing Agent shall reasonably determine;
provided, however, that the $50 million of cash payable by JPMC to WMI pursuant to the terms of the
Global Settlement Agreement into an escrow account administered by WMI to be used in connection with
satisfaction of Allowed WMI Vendor Claims is included in Creditor Cash but only to the extent of WMI’s
share of cash remaining in such escrow after payment of Allowed WMI Vendor Claims.
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5. Summary of Classification and Treatment Under the Plan

The following table summarizes the classification and treatment of Administrative

Expense Claims, Professional Compensation and Reimbursement Claims, Priority Tax Claims, Priority

Non-Tax Claims, other Claims, and Interests under the Plan.

_Estimated

*ercentage

‘Recovery

Administrative
Expense Claims

No

Payment in full, in Cash, or in accordance with such

other terms as may be agreed upon by the holder of an
Administrative Expense Claim and the Disbursing
Agent; provided, however, that Allowed
Administrative Expense Claims representing liabilities
incurred in the ordinary course of business by the
Debtors shall be paid in full and performed by the
Disbursing Agent in the ordinary course of business in
accordance with the terms and subject to the conditions
of any agreement governing, instrument evidencing, or
other document relating to such transactions; and
provided, further, that, if any such ordinary course
expense is not billed, or a request for payment is not
made, within ninety (90) days after the Effective Date,
such ordinary course expense shall be barred and the
holder thereof shall not be entitled to a distribution
pursuant to the Plan.

100%

Professional
Compensation and
Reimbursement
Claims

No

Payment in full, in Cash, in the amounts allowed by
the Bankruptcy Court (i) on or as soon as reasonably
practicable following the later to occur of (a) the
Effective Date of the Plan and (b) the date upon which
the Bankruptcy Court order allowing such Claim
becomes a Final Order or (ii) upon such other terms no
more favorable to the claimant than as may be
mutually agreed upon between such claimant and the
Disbursing Agent; provided, however, that, except as
provided in the Plan, each professional must file its
application for final allowance of compensation for
professional services rendered and reimbursement of
expenses on or prior to the Administrative Claim Bar
Date.

100%

Priority Tax Claims

No

At the option and discretion of the Debtors, payment
shall be made (i) in full, in Cash, on or as soon as
reasonably practicable following the later to occur of
(a) the Effective Date of the Plan and (b) the date on
which such claim becomes an Allowed Claim, (ii) in
accordance with section 1129%a)}(9XC) of the
Bankruptcy Code, in full, in Cash, in equal quarterly
installments commencing on the first (1st) Business
Day following the Effective Date of the Plan and

100%
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from and after the Petition Date, together with interest
accrued thereon at the applicable non-bankruptcy rate,
subject to the sole option of the Disbursing Agent to
prepay the entire amount of the Allowed Priority Tax
Claim, or (iii) by mutual agreement of the holder of
such Allowed Priority Tax Claim and the Disbursing
Agent.

Priority Non-Tax
Claims

Payment in full, in Cash.

100%

Senior Notes Claims

Yes

Yes

Shall receive, subject to the lien or priority rights of the
Senior Notes Indenture Trustee, Pro Rata Share of (i)
Creditor Cash and (ii) Liquidating Trust Interests, in an
aggregate amount equal to (a) such holder’s Allowed
Senior Notes Claim and (b) in the event that all
Allowed Claims are paid in full, such holder’s
Postpetition Interest Claim (defined in the Plan as a
Claim against the Debtors for interest accrued in
respect of an outstanding obligation or liability that is
the subject of an Allowed Claim during the period
from Petition Date up to and including the date of final
payment in full of such Allowed Claim, calculated at
the contract rate set forth in any agreement related to
such Allowed Claim or, if no such rate or contract
exists, at the federal judgment rate provided that
interest shall continue to accrue only on the then
outstanding and unpaid portion of such Allowed
Claim).

In addition, in accordance with the Subordination
Model attached to the Plan, each holder of an Allowed
Senior Notes Claim shall be entitled to receive on
account of such Allowed Senior Notes Claim and,
irrespective of whether all Allowed Claims are paid in
full, such holder’s Postpetition Interest Claim,
redistributions of Creditor Cash and Cash received on
account of Liquidating Trust Interests. To the extent
that the Subordination Model conflicts with the
subordination provisions in the applicable indentures,
the contractual subordination provisions of such
indentures shall govern and shall be enforced, except
with respect to redistribution of Reorganized Common
Stock to holders of Allowed Senior Notes, which will
have been specifically waived by such holders, as set
forth below.

Each holder of an Allowed Senior Notes Claim will be

100%
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Common Stock (subject to adjustment based upon the
amount of Reorganized Common Stock elected by
holders of Allowed General Unsecured Claims and
subject to dilution on account of the Rights Offering),
in licu of some or all of the Creditor Cash or cash on
account of Liquidating Trust Interests, as the case may
be, that such holder otherwise is entitled to receive
pursuant to the Plan, subject to the lien or priority
rights of the Senior Notes Indenture Trustee. To the
extent a holder of an Allowed Senior Notes Claim
elects to receive Reorganized Common Stock, such
holder’s distribution of Creditor Cash or cash to be
received on account of Liquidating Trust Interests, as
the case may be, shall be reduced on a dollar-for-dollar
basis by the value of the Reorganized Common Stock
so elected (valued as of the Confirmation Date), so that
the ultimate recovery percentage for each holder of an
Altowed Senior Notes Claim is the same, regardless of
whether a holder elects to receive Reorganized
Common Stock.

Senior Subordinated
Notes Claims

Yes

Yes

Shall receive, subject to the lien or priority rights of the
Senior Subordinated Notes Indenture Trustee, Pro Rata
Share of (1) Creditor Cash and (ii) Liquidating Trust
Interests, in an aggregate amount equal to (a) such
holder’s Allowed Senior Subordinated Notes Claim
and (b) in the event that all Allowed Claims are paid in
full, such holder’s Postpetition Interest Claim;
provided, however, that, any distribution to holders of
Allowed Senior Subordinated Notes Claims of (a)
Creditor Cash and (b) Cash received on account of
Liquidating Trust Interests, but not Reorganized
Common Stock (to the extent elected pursuant to the
Plan), shall be redistributed, subject to Bankruptcy
Rule 3021 and subject to any lien or priority rights of
the Senior Subordinated Notes Indenture Trustee, in
accordance with the priorities set forth in the
Subordination Model attached to the Plan (except to
the extent that the Subordination Model conflicts with
the subordination provisions in the applicable
indentures, in which case the indentures shall control).

In addition, in accordance with the Subordination
Model (except to the extent that it conflicts with the
subordination provisions in the applicable indentures,
in which case the indentures shall control), each holder
of an Allowed Senior Subordinated Notes Claim shall
be entitled to receive on account of such Allowed

100%
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Estimated
Percentage

Senior Subordinated Notes Claim and, irrespective of
whether all Allowed Claims are paid in full, such
holder’s Postpetition Interest Claim, resdistributions of
Creditor Cash and Cash received on account of
Liguidating Trust Interests.

Each holder of an Allowed Senior Subordinated Notes
Claim will be provided the right to elect to receive
Reorganized Common Stock (to the extent remaining
after distribution to holders of Allowed Senior Notes
Claims and Allowed General Unsecured Claims and
subject to dilution on account of the Rights Offering),
in lieu of some or all of the Creditor Cash or Cash on
account of Liquidating Trust Interests, as the case may
be, that such holder otherwise is entitled to receive
pursuant {o the Plan, in each instance, subject to the
lien or priority rights of the Senior Subordinated Notes
Indenture Trustee. To the extent a holder of an
Allowed Senior Subordinated Notes Claim elects to
receive Reorganized Common Stock, such holder’s
distribution of Creditor Cash or Cash to be received on
account of Liquidating Trust Interests, as the case may
be, shall be reduced on a dollar-for-do!lar basis by the
value of the Reorganized Common Stock so elected
(valued as of the Confirmation Date), so that the
ultimate recovery percentage for each holder of an
Allowed Senior Subordinated Notes Claim is the same,
regardless of whether a holder elects to receive
Reorganized Common Stock.

Claims,

WMI Met_ilcal Plan No No JPMC to pay or fund the payment of such Claims. 100%
Claims
JPMC to pay or fund the payment of such Claims,
JPMC Rabbi This Class does not include Claims related to certain
Trust/Policy Claims No No WMI Policies or to the WMI Rabbi Trust, as each is 100%
defined in the Global Settlement Agreement and
identified on exhibits thereto, including Claims that
may be related to the H.F. Ahmanson Rabbi Trust.
Othergepeﬁt Plan No No JPMC to pay or fund the payment of such Claims. 100%
aims
Qualified Plan Claims No No JPMC to pay or fund the payment of such Claims. 100%
WMB Vendor Claims No No JPMC to pay or otherwise satisfy the payment of such 100%
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Estimated -
Percentage

. sza C.laims

JPMCto pay or fund the payment of such C]alms -

10

Bond Claims

JPMC to pay or fund the payment of such Claims.

11

WMI Vendor Claims

Entitled to receive payment in Cash from the Vendor
Escrow,

12

General Unsecured

Claims

Yes

Yes

Shall receive Pro Rata Share of (i) Creditor Cash and
(ii} Liquidating Trust Interests, in an aggregate amount
equal to (a) such holder’s Allowed General Unsecured
Claim and (b} in the event that all Allowed Claims are
paid in full, such holder’s Postpetition Interest Claim;
provided, however, that, pursuant to the terms of the
Global Settlement Agreement and as partial
consideration for the releases set forth in the Plan,
JPMC shall be deemed to have waived its right to
receive any distribution on account of the JPMC
Allowed Unsecured Claim, including the right to elect
to receive Reorganized Common Stock.

Each holder of an Allowed General Unsecured Claim
who is a qualified institutional buyer and has an
Allowed General Unsecured Claim in an aggregate
amount in excess of $4,000,000 (a “Qualified Holder™)
will be provided the right to elect to receive
Reorganized Common Stock (subject to adjustment
based upon the amount of Reorganized Common Stock
elected by holders of Allowed Senior Notes Claims
and subject to dilution on account of the Rights
Offering), in lieu of some or all of the Creditor Cash or
cash on account of Liquidating Trust Interests, as the
case may be, that such holder otherwise is entitled to
receive pursuant to the Plan, subject to the terms of the
Plan. To the extent a Qualified Holder elects to
receive Reorganized Common Stock, such holder’s
distribution of Creditor Cash or cash to be received on
account of Liquidating Trust Interests, as the case may
be, shall be reduced on a dollar-for-dollar basis by the
value of the Reorganized Common Stock so elected
(valued as of the Confirmation Date), so that the
ultimate recovery percentage for each holder of an
Allowed General Unsecured Claim is the same,
regardless of whether a holder elects to receive
Reorganized Common Stock.

100%

13

Convenience Claims

Payment in full, in Cash,

100%

14

CCB-1 Guarantees

Yes

Yes

Shall receive, subject to the lien or priority rights of the
CCB-1 Trustee, Pro Rata Share of (i) Creditor Cash

100%
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Percentage
| Recovery.

.émc'l'(i'i) Liquid'aﬁn'g Trust Interests, in an aggregéte

amount equal to (a) such holder’s Allowed CCB-1
Guarantees Claim and (b} in the event that all Allowed
Claims are paid in full, such holder’s Postpetition
Interest Claim; provided, however, that, any
distribution to holders of Allowed CCB-1 Guarantees
Claims of (a) Creditor Cash and (b) Cash received on
account of Liquidating Trust Interests, shall be
redistributed, subject to Bankruptcy Rule 3021 and
subject to the lien or priority rights of the CCB-1
Trustee, in accordance with the priorities set forth in
the Subordination Model attached to the Plan (except
to the extent that the Subordination Model conflicts
with the subordination provisions in the applicable
indentures, in which case the indentures shall control).

In addition, in accordance with the Subordination
Model (except to the extent that the Subordination
Model conflicts with the subordination provisions of
the applicable indentures, in which case the indentures
shall control), each holder of an Allowed CCB-1
Guarantees Claim shall be entitled to receive on
account of such Allowed CCB-1 Guarantees Claim
and, irrespective of whether all Allowed Claims are
paid in full, such holder’s Postpetition Interest Claim,
resdistributions of Creditor Cash and cash received on
account of Liquidating Trust Interests.

Each holder of an Allowed CCB-1 Guarantees Claim
will be provided the right to elect to receive
Reorganized Common Stock (to the extent remaining
after distribution to holders of Allowed Senior Notes
Claims, Allowed General Unsecured Claims, and
Allowed Senior Subordinated Notes Claims and
subject to dilution on account of the Rights Offering),
in lieu of some or all of the Creditor Cash or Cash on
account of Liquidating Trust Interests, as the case may
be, that such holder otherwise is entitled to receive
pursuant to the Plan, in each instance, subject to the
Hen or priority rights of the CCB-1 Trustee. To the
extent a holder of an Allowed CCB-1 Guarantees
Claim elects to receive Reorganized Common Stock,
such holder’s distribution of Creditor Cash or Cash to
be received on account of Liquidating Trust Interests,
as the case may be, shall be reduced on a dollar-for-
dollar basis by the value of the Reorganized Common
Stock so elected (valued as of the Confirmation Date),
so that the ultimate recovery percentage for each
holder of an Allowed CCB-1 Guarantees Claim is the
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Estimated .
ercentage
“Recovery -

Reorganized Common Stock.

ééfné, régar'c'l]e'ss' of whether a holder elects to receive

15

CCB-2 Guarantees
Claims

Yes

Yes

Shall receive, subject to the lien or priority rights of the
CCB-2 Trustees, Pro Rata Share of (i) Creditor Cash
and (ii) Liquidating Trust Interests, in an aggregate
amount equal to {a) such holder’s Allowed CCB-2
Guarantees Claim and (b) in the event that all Allowed
Claims are paid in full, such helder’s Postpetition
Interest Claim; provided, however, that, any
distribution to holders of Allowed CCB-2 Guarantees
Claims of (a) Creditor Cash and (b) Cash received on
account of Liquidating Trust Interests, but not
Reorganized Common Stock (fo the extent elected
pursuarnt to the Plan) shall be redistributed, subject to
Bankruptey Rule 3021 and subject to the lien or
priority rights of the CCB-2 Trustees, in accordance
with the priorities set forth in the Subordination Model
attached to the Plan (except to the extent that the
Subordination Model conflicts with the subordination
provisions in the applicable indentures, in which case
the indentures shall control).

In addition, in accordance with the Subordination
Model (except to the extent that the Subordination
Model conflicts with the subordination provisions in
the applicable indentures, in which case the indentures
shail control), each holder of an Allowed CCB-2
Guarantees Claim shall be entitled to receive on
account of such Allowed CCB-2 Guarantees Claim
and, irrespective of whether all Allowed Claims are
paid in full, such holder’s Postpetition Interest Claim,
resdistributions of Creditor Cash and Cash received on
account of Liquidating Trust Interests.

Each holder of an Aliowed CCB-2 Guarantees Claim
will be provided the right to elect to receive
Reorganized Common Stock (to the extent remaining
after distribution to holders of Allowed Senior Notes
Claims, Allowed General Unsecured Claims, and
Allowed Senior Subordinated Notes Claims and
subject to dilution on account of the Rights Offering),
in lieu of some or all of the Creditor Cash or cash on
account of Liquidating Trust Interests, as the case may
be, that such holder otherwise is entitled to receive
pursuant {o the Plan, in each instance, subject to the
lien or priority rights of the CCB-2 Trustees. To the
extent a holder of an Allowed CCB-2 Guarantees
Claim elects to receive Reorganized Common Stock,

100%
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Entitled

such holder’s distribution of Creditor Cash or cash to _

be received on account of Liquidating Trust Interests,
as the case may be, shall be reduced on a dollar-for-
dollar basis by the value of the Reorganized Common
Stock so elected (valued as of the Confirmation Date),
so that the ultimate recovery percentage for each
holder of an Allowed CCB-2 Guarantees Claim is the
same, regardless of whether a holder elects to receive
Reorganized Common Stock.

16

PIERS Claims

Yes

Yes

Shall receive, subject to the lien or priority rights of the
PIERS Trustee, Pro Rata Share of (i) Reorganized
Common Stock (to the extent remaining after
distributions to holders of Allowed Senior Notes
Claims, Allowed General Unsecured Claim, Allowed
Senior Subordinated Notes Claims, Allowed CCB-1
Guarantees Claims, and Allowed CCB-2 Guarantees
Claims and subject to dilution on account of the Rights
Offering), (ii} Creditor Cash and (iii) Liquidating Trust
Interests, in an aggregate amount equal to (a) such
holder’s Allowed PIERS Claim and (b) in the event
that all Allowed Claims are paid in full, such holder’s
Postpetition Interest Claim; provided, however, that,
the contractual subordination rights of entities who
hold PIERS Preferred Securities shall be preserved and
enforced; and provided, further that any distribution to
holders of Allowed PIERS Claims of (a) Creditor Cash
and (b} Cash received on account of Liquidating Trust
Interests, but not Reorganized Common Stock, shall be
redistributed, subject to Bankruptcy Rule 3021 and
subject to the lien or priority rights of the PIERS
Trustee, in accordance with the Subordination Model
attached to the Plan (except to the extent that the
Subordination Model conflicts with the subordination
provisions in the applicable indentures, in which case
the indentures shall control).

Each holder of an Allowed PIERS Claim will be
provided the right to elect to receive additional
Creditor Cash, cash on account of Liquidating Trust
Interests or Reorganized Common Stock (to the extent
remaining after distribution to holders of Allowed
Senior Notes Claims, Allowed General Unsecured
Claims, Allowed Senior Subordinated Notes Claims,
Allowed CCB-{ Guarantees Claims, and Allowed
CCB-2 Guarantees Claims and subject to dilution on
account of the Rights Offering), in lieu of some or all
of the Reorganized Common Stock, Creditor Cash or
cash on account of Liquidating Trust Interests, as the

100%
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| Estimated.
Percentage
~ Recovery-

case may be, that such holder otherwise is entitled to

receive pursuant to the Plan, in each instance, subject
to the lien or priority rights of the PIERS Trustee;
provided, however, that, to the extent that there is an
imbalance between the amount of Creditor Cash or
cash on account of Liquidating Trust Interests, as the
case may be, and the number of Reorganized Commeon
Stock shares elected by holders of Allowed PIERS
Claims, either the Creditor Cash, cash on account of
the Liquidating Trust Interests or Reorganized
Common Stock shares elected shall be reduced, on a
Pro Rata basis, to each holder to eliminate such
imbalance. The ultimate recovery percentage for each
holder of an Allowed PIERS Claim shall be the same,
regardless of whether a holder elects to receive more or
less Reorganized Common Stock.

17

Non-Subordinated

Bank Bondholder
Claims

Yes

Yes

Shall receive its Pro Rata Share of BB Liquidating
Trust Interests (as defined in the Plan), representing a
right to receive 5.5% of WMUI’s share of the
Homeownership Carryback Refund Amount, as
defined and set forth in Section 2.4 of the Global
Settlement Agreement, subject to a cap of $150 million
in the aggregate.

0-100%

18

Subordinated Claims

Yes

Yes

In the event that all Allowed Claims and Postpetition
Interest Claims in respect of Allowed Claims (in each
case, other than Subordinated Claims) are paid in full,
the Liquidating Trust Interests will be redistributed,
and holders of Allowed Subordinated Claims shall be
entitled to receive their Pro Rata Share of Liquidating
Trust Inferests, in an aggregate amount equal to each
holder’s Allowed Subordinated Claim and Postpetition
Interest Claim.

0—100%

19

REIT Series

Yes

Yes

In the event that all Allowed Claims and Postpetition
Interest Claims in respect of Allowed Claims are paid
in full (including with respect to Allowed Subordinated
Claims), the Liquidating Trust Interests shall be
redistributed, and holders of the REIT Series shall be
entitled to receive their Pro Rata Share of Liquidating
Trust Interests, to be shared pari passu with holders of
Preferred Equity Interests. In addition, and separate
from the distribution to be provided to holders of the
REIT Series from the Debtors, pursuant to the Global
Settlement Agreement and in exchange for the releases
set forth in the Global Settlement Agreement and the
Plan, on the Effective Date, JPMC shall pay or transfer
to the Disbursing Agent for distribution to each holder

0-1%
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Recovery.

of a REIT Series such holder’s Pro Rata Share of (i)
$50 million in cash or (ii) at the election of JPMC,
shares of commeon stock of JPMC having a value as of
the Effective Date in the amount of $50 million,

In the event that all Allowed Claims and Postpetition
Interest Claims in respect of Allowed Claims are paid
in full (including with respect to Allowed Subordinated

Preferred Equity Claims), the Liquidating Trust Interests shall be

16

20 Interests Yes Yes redistributed, and holders of Preferred Equity Interests 0-1%

shall be eniitled to receive their Pro Rata Share of

Liquidating Trust Interests, to be shared pari passu

with holders of the REIT Series.
21 Dime Warrants Yes No No distribution. 0%
2 Common Equity Yes No No distribution. 0%

Interests

1. INTRODUCTION TO DISCLOSURE STATEMENT

The purpose of this Disclosure Statement is to provide holders of claims against and
equity interests in the Debtors with adequate information regarding (1) the Debtors’ history, businesses,
and these chapter 11 cases, (2) the Plan and alternatives to the Plan, (3) the rights of holders of claims and
equity interests pursuant to the Plan, and (4) other information necessary to enable holders of claims and
equity interests to make an informed judgment as to whether to vote to accept or reject the Plan.

On May ___, 2010 after notice and a hearing, the Bankruptcy Court entered the
Disclosure Statement Order approving this Disclosure Statement, in accordance with section 1125 of the
Bankruptcy Code, as containing adequate information of a kind and in sufficient detail to enable
hypothetical reasonable investors typical of holders of Claims against and Interests in the Debtors to make
an informed judgment in voting to accept or reject the Plan. However, the Bankruptcy Court has not
passed on the merits of the Plan. No solicitation of votes on the Plan may be made except pursuant to this
Disclosure Statement and section 1125 of the Bankruptcy Code. In voting on the Plan, holders of claims
against or interests in the Debtors should not rely on any information relating to the Debtors, other than
the information contained in this Disclosure Statement, the Plan, and all exhibits hereto and thereto.

THIS DISCLOSURE STATEMENT IS NOT INTENDED TO REPLACE A CAREFUL
AND DETAILED REVIEW AND ANALYSIS OF THE PLAN BY EACH HOLDER OF A CLAIM OR
EQUITY INTEREST. THE DISCLOSURE STATEMENT IS INTENDED TO AID AND
SUPPLEMENT THAT REVIEW. THE DESCRIPTION OF THE PLAN IS A SUMMARY ONLY,
WHICH IS QUALIFIED IN ITS ENTIRETY BY REFERENCE TO THE FULL TEXT OF THE PL AN,
AND IF ANY INCONSISTENCY EXISTS BETWEEN THE TERMS AND PROVISIONS OF THE
PLAN AND THIS DISCLOSURY. STATEMENT, THE TERMS AND PROVISIONS OF THE PLAN
ARE CONTROLLING. HOLDERS OF CLAIMS AND EQUITY INTERESTS AND OTHER PARTIES
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IN INTEREST ARE CAUTIONED TO REVIEW THE PLAN AND ANY RELATED ATTACHMENTS
FOR A FULL UNDERSTANDING OF THE PLAN’S PROVISIONS.

A, Holders of Claims Entitled to Vote

Pursuant to provisions of the Bankruptcy Code, only holders of allowed claims or equity
interests in classes of claims or equity interests that are “impaired” and that are not deemed to have
rejected a proposed plan are entitled to vote to accept or reject a proposed plan. Classes of claims in
which the holders of claims are unimpaired under a plan, and each holder of a claim or interest of such
class, are conclusively presumed to have accepted the plan, and solicitation of acceptances from the
holders of claims of such class is not required. For a detailed description of the treatment of Claims and
Equity Interests under the Plan, refer to Article V.

Claims in Class 1 (Priority Non-Tax Claims}, Class 4 (WMI Medical Plan Claims), Class
5 (JPMC Rabbi Trust/Policy Claims), Class 6 (Other Benefit Plan Claims), Class 7 (Qualified Plan
Claims), Class 8 (WMB Vendor Claims), Class 9 (Visa Claims), Class 10 (Bond Claims), Class 11 (WMI
Vendor Claims), and Class 13 (Convenience Claims) are unimpaired and holders thereof are conclusively
presumed to have accepted the Plan.

Claims in Clags 2 (Senior Notes Claims), Class 3 (Senior Subordinated Notes Claims),
Class 12 {General Unsecured Claims), Class 14 (CCB-1 Guarantees Claims), Class 15 (CCB-2
Guarantees Claims), Class 16 (PIERS Claims), Class 17 (Non-Subordinated Bank Bondholder Claims),
Class 18 (Subordinated Claims), Class 19 (REIT Series), and Class 20 (Preferred Equity Interests), are
impaired and, to the extent Claims in such Classes are Allowed, the holders of such Claims will receive
distributions under the Plan. As a result, holders of Claims in those Classes are entitled to vote to accept
or reject the Plan.

Holders of Claims or Interests in Class 21 (Dime Warrants), and Class 22 (Common
Equity Interests) are not entitled to receive any distributions pursuant to the Plan and are deemed to have
rejected the Plan.

THE RECORD DATE FOR DETERMINING THE HOLDERS OF CERTAIN CLLAIMS
THAT MAY VOTE ON THE PLAN IS May 19, 2010 (the “Voting Record Date”).

BALLOTS FOR ACCEPTANCE OR REJECTION OF THE PLAN ARE BEING
PROVIDED ONLY TO THOSE HOLDERS OF CLAIMS IN CLASSES 2,3, 12, 14, 15, 16, 17, 18, 19,
and 20 BECAUSE THEY ARE THE ONLY HOLDERS OF CLAIMS THAT MAY VOTE TO ACCEPT
OR REJECT THE PLAN. If you are the holder of a Claim in one of these Classes and did not receive a
Ballot, received a damaged or illegible Ballot, or lost your Ballot, or if you are a party in interest and have
any questions concerning this Disclosure Statement, any Exhibits hereto, the Plan or the voting
procedures in respect thereof, please contact:
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Weil, Gotshal & Manges LLP
767 Fifth Avenue
New York, New York 10153
Attention: Tal Sapeika, Esq.
Rahul Sharma, Esq.
(212} 310-8000

THE DEBTORS RECOMMEND THAT HOLDERS OF CLAIMS IN ALL
SOLICITED CLASSES VOTE TO ACCEPT THE PLAN.

B. Yoting Procedures

If you are entitled to vote on the Plan, accompanying this Disclosure Statement is a ballot
(“Ballot™) for casting your vote(s} on the Plan and a pre-addressed envelope to return the Ballot.

After carefully reviewing this Disclosure Statement and the Exhibits hereto, including the
Plan, please indicate your vote with respect to the Plan on the enclosed Ballot and return it in the envelope
provided. Voting procedures and requirements are explained in greater detail elsewhere in this Disclosure
Statement and on the Ballot. PLEASE VOTE AND RETURN YOUR BALLOT TO:

Washington Mutual Ballot Processing
c¢/o Kurtzman Carson Consultants
2335 Alaska Avenue
El Segundo, California 90245

TO BE COUNTED, BALLOTS MUST BE RECEIVED BY NO LATER THAN
4:00 P.M. (PACIFIC TIME) ON _ ,2010. ANY EXECUTED BALLOTS WHICH
ARE TIMELY RECEIVED BUT WHICH DO NOT INDICATE EITHER AN ACCEPTANCE OR
REJECTION OF THE PLAN SHALL BE DEEMED TO CONSTITUTE AN ACCEPTANCE OF
THE PLAN.

If you must return your Ballot to your bank, broker, agent, or nominee, then you must
return your Ballot to such bank, broker, agent, or nominee in sufficient time for them to process your
Ballot and return it to the above address before the deadline. Your Ballot will not be counted if received
after this deadline.

DO NOT RETURN YOUR SECURITIES OR ANY OTHER DOCUMENTS WITH
YOUR BALLOT.

It is important that Creditors exercise their right to vote to accept or reject the Plan. Even
if you do not vote to accept the Plan, you may be bound by it, if it is accepted by the requisite
holders of Claims. Refer to Section V.P. for further information. The amount and number of votes
required for confirmation of the Plan are computed on the basis of the total amount of Claims actually
voting to accept or reject the Plan.

Your Claims may be classified in multiple classes, in which case you will receive a
separate Ballot for each class of Claim. For detailed voting instructions and the names and addresses of
the persons you may contact if you have questions regarding the voting procedures, refer to your Ballot or
to Section L.C. for further information.
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The Debtors believe that prompt confirmation and implementation of the Plan is in the
best interests of the Debtors, all holders of Claims and Equity Interests, and the Debtors’ chapter 11
estates.

C. Confirmation Hearing

In accordance with the Disclosure Statement Order and section 1128 of the Bankruptcy

Code, the hearing to consider confirmation of the Plan (the “Confirmation Hearing™) will be held on

_,2010at__: .m. (Eastern Time) before the Honorable Mary ¥, Walrath, United States
Bankruptcy Court, 824 North Market Street, Fifth Floor, Wilmington, Delaware 19801. The Bankruptcy
Court has directed that objections, if any, to confirmation of the Plan must be served and filed so that they
are received on or before _, 2010 at 5:00 p.m. (Eastern Time). The Confirmation Hearing
may be adjourned from time to time without further notice except for the announcement of the adjourned
date and time at the Confirmation Hearing or at any subsequent adjourned Confirmation Hearing.

IV. OVERVIEW OF THE DEBTORS’ OPERATIONS AND CHAPTER 11 CASES

A. The Debtors’ Corporate History And Organizational Structure

WMI is a holding company incorporated in the State of Washington and headquartered at
925 Fourth Avenue, Suite 2500, Seattle, Washington 98104, WMI is the direct parent of WMI
Investment, a Delaware corporation, which, as of the Petition Date, held a variety of securities and
investments.

Prior to the Petition Date, WMI was a savings and loan holding company that owned
WMB and such bank’s subsidiaries, including FSB. WMB primarily provided banking services to
consumers and small businesses in major U.S. markets. WMI was the largest savings and loan holding
company and WMB and all of its subsidiaries was the seventh largest U.S.-based bank. As of the Petition
Date, WMI also had several Non-Debtor Subsidiaries, Like all savings and loan holding companies, prior
to the Petition Date, WMI was subject to regulation by the OTS, WMB and FSB, in turn, like all
depository institutions with federal thrift charters, were subject to regulation and examination by the OTS.
In addition, WMI’s banking and non-banking subsidiaries were overseen by various federal and state
authorities, including the FDIC.

On September 25, 2008, the OTS, by order number 2008-36, closed WMB, appointed the
FDIC Receiver, as receiver for WMB and advised that the FDIC Receiver was immediately taking
possession of WMB’s assets. Immediately after its appointment as receiver, the FDIC sold substantially
all the assets of WMB, including the stock of FSB, to JPMC pursuant to that certain Purchase and
Assumption Agreement in exchange for payment of $1.88 billion and the assumption of all of WMB’s
deposit liabilities, including those deposit liabilities owed to the Debtors, Shortly thereafter, JPMC
assumed all of FSB’s deposit liabilities by merging FSB with its own banking operations.

Prior to the Receivership, WMI’s securities were registered with the Securities and
Exchange Commission (the “SEC”) and were traded on the New York Stock Exchange (NYSE) under the
symbol “WM.” Accordingly, WMI was subject to the informational disclosure requirements of the
Securities Exchange Act of 1934, as amended (the “Exchange Act™), and filed annual, quarterly and
current reports and other information with the SEC. WMI has adopted so-called “modified Exchange Act
reporting” under the SEC Staff’s Legal Bulletin No. 2 and, accordingly, no longer files Form 10-Q and
10-K reports. Instead, WMI files its monthly operating reports (the “MQORs™) with the Bankruptcy Court
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and furnishes the MORs to the SEC under cover of Form 8-K. WMI also files 8-K reports as necessary to
report “line items™ and material developments concerning WMI and WMYI’s chapter 11 case.

B. The Debtors’ Capital Structure And Significant Prepetition Indebtedness

1. Overview.

As of the Petition Date, WMI had, among other indebtedness, outstanding principal
unsecured indebtedness totaling approximately $6.45 billion, with $4.1 billion attributable to nine
issuances of senior unsecured notes (the “Senior Notes™), $1.6 billion attributable to three issuances of
senior subordinated unsecured notes (the “Subordinated Notes™), and $750 million attributable to junior
subordinated unsecured debentures (the “Junior Subordinated Debentures™) issued in connection with
certain trust preferred equity redeemable securities. As of the Petition Date, WMI also had preferred and
common stock issued and outstanding, as described below.

2. Senior Notes.

All nine issuances of the Senior Notes, described below, were issued pursuant to that
certain Senior Debt Securities Indenture, dated as of August 10, 1999, as supplemented and amended by
that certain First Supplemental Indenture and that certain Second Supplemental Indenture, dated as of
August 1, 2002 and November 20, 2002, respectively (collectively, the “Senior Indenture™). The Senior
Notes rank equally with all other unsecured and unsubordinated indebtedness of WML

By order dated December 17, 2009, the Bankruptcy Court approved that certain
stipulation and agreement, dated November 17, 2009, between the Debtors and the Bank of New York
Mellon Trust Company, N.A. (“The Bank of New York™), as successor indenture trustee (the “Senior
Notes Indenture Trustee™) under the Senior Indenture (the “Senior Indenture Stipulation™), pursuant to
which the proof of claim filed by the Senior Notes Indenture Trustee, on behalf of itself and other holders
of debt issued by WMI pursuant to the Senior Indenture, was allowed in the following amounts:
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Notes Issuance Maturity Date Issued Amount Allowed Allowed Allowed Total
Principal Accrued Amount
Enterest?

o RIerest
4.00% Fixed Rate |y, ary 15,2009 | $1,000,000,000.00 | $804.984292.60 | $6,351,912.45 | $811,336.205.05
Senior Notes
Floating Rate August 24,2009 | $500,000,000.00 | $358,645,000.00 | $911,252.44 | $359,556,252.44
Senior Notes

o
4.20% Fixed Rate | .00y 15,2010 | $600,000,000.00 | $504,220,132.10 | $4,178.270.72 | $508,398,402.82
Senior Notes
Floating Rate January 15,2010 | $250,000,000.00 | $175,500,000.00 | $1,099,878.10 | $176,599,878.10
Senior Notes

o
3-50% Fixed Rate | o \0nci94 2011 | $400,000,000.00 | $361,181,452.96 | $1,766,795.55 | $362,948,248.51
Senior Notes

st
SO%FixedRate |\ 00 2012 | $400,000,000.00 | $374,791,867.96 | $208,722.22 | $375,000,590.18
Senior Notes
Floating Rate March 22,2012 | $450,000,000.00 | $363,350,000.00 | $141,454.17 | $363,491,454.17
Senior Notes :
Floating Rate September 17, $500,000,000.00 | $446,815,000.00 | $359,267.16 | $447,174,267.16
Senior Notes 2012

o
3.25% Fixed Rate | September 15, $750,000,000.00 | $726,744,896.63 | $1,171,426.67 | $727,916,323.30

Senior Notes

2017

$4,132,421,621.73

Pursuant to the Senior Indenture Stipulation, the Senior Notes Indenture Trustee was also
permitted and directed to file an additional proof of claim against WMI (the “Remaining Senior Indenture
Trustee Claim™) on account of its claims (i) as indenture trustee pursuant to that certain indenture, dated
May 1, 1999, between WMRB, as successor to Providian Financial Corporation, and The Bank of New
York, with respect to 2.75% Convertible Cash to Accreting Senior Notes due March 15, 2016 (the
“Providian Notes”), as supplemented on various dates (the “Providian Indenture™), for amounts that may

be due and owing pursuant to the Providian Indenture (the “Providian Notes Claim™), (ii} as Property
Trustee under that certain Amended and Restated Declaration of Trust, dated April 30, 2001, between
WMI and The Bank of New York, with respect to the Junior Subordinated Debentures (defined below)
(the “Junior Subordinated Debentures Claim”), and (iii) for the continuing accrual of interest and various

other unliquidated amounts allegedly due and owing under the Senior Indenture for both the pre- and
postpetition periods (including, but not limited to, the fees and expenses of the Senior Notes Indenture
Trustee and its professionals). The Senior Notes Indenture Trustee and the Debtors reserved all rights
with respect to this Remaining Senior Indenture Trustee Claim, except with respect to any objections
based on timeliness, which were waived with prejudice.

3.

Subordinated Notes.

All three issuances of the Subordinated Notes, described below, were issued pursuant fo
that certain Subordinated Debt Securities Indenture, dated as of April 4, 2000, as supplemented and
amended by that certain First Supplemental Indenture and that certain Second Supplemental Indenture,
dated as of August 1, 2002 and March 16, 2004, respectively (collectively, the “Subordinated Indenture™).
The Subordinated Notes are contractually subordinated in right of payment to the prior payment in full of
all senior indebtedness, including the Senior Notes.

4 Interest is calculated as of the Petition Date.
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By order dated December 17, 2009, the Bankruptcy Court approved that certain

stipulation and agreement, dated November 17, 2009, between the Debtors and Law Debenture Trust
Company of New York, as successor indenture trustee (the “Subordinated Notes Indenture Trustee™)
under the Subordinated Indenture (the “Subordinated Indenture Stipulation™), pursuant to which the proof
of claim filed by the Subordinated Notes Indenture Trustee, on behalf of itself and other holders of debt
issued by WMI pursuant to the Subordinated Indenture, was reduced and allowed solely in the following

amounts;
Notes Issuance Maturity Issued Amount Allowed Allowed Allowed Total
Date Principal Accrued Interest’ Amount

8.25% Subordinated April 1, 2010 | $500,000,000.00 $451,870,530.25 | $18,133,500.00 $470,004,030.25
Notes

4.625% Subordinated April 1, 2014 | $750,000,000.00 $729,187,229.50 | $16,449,467.71 $745,636,697.21
Notes

7.250% Subordinated November 1, | $500,000,000.00 $437.962,198.47 | $12,862,043.75 $450,824,242.22
Notes 2017

$1,666,464,969.68

Pursuant to the Subordinated Indenture Stipulation, the Subordinated Notes Indenture
Trustee was deemed to have filed an additional proof of claim against WMI (the “Remaining

Subordinated Indenture Trustee Claim™) on account of its claims for the continuing accrual of interest and

various other unliquidated amounts allegedly due and owing under the Subordinated Indenture for both
the pre- and postpetition periods, including, but not limited to, the fees and expenses of the Subordinated
Notes Indenture Trustee and its professionals and the Subordinated Notes Indenture Trustee and the
Debtors reserved all rights with respect to this Remaining Subordinated Indenture Trustee Claim, except
with respect to any objections based on timeliness, which were waived with prejudice.

4. Guarantees of Commercial Capital Bank, Inc. Securities.

Pursuant to certain Guarantee Agreements, each dated as of November 1, 2007, WMI
guaranteed (the “CCB Guarantees™) the payment of the obligations and liabilities under certain
agreements and approximately $68 million principal amount of junior subordinated deferrable interest
debentures acquired by HFC Capital Trust I, CCB Capital Trust IV, CCB Capital Trust V, CCB Capital
Trust V1, CCB Capital Trust VII, CCB Capital Trust VIII, and CCB Capital Trust IX {collectively, the
“CCB Securities™), which obligations were assumed by WMB when WMB acquired the assets of New
American Capital, Inc. (“NACTI”) in November 2007. Specifically, in November 2007, NACI merged
with and into Mercer Acquisition LLC, a wholly-owned subsidiary of WMB, and Mercer Acquisition
LLC subsequently distributed all of its assets, and assigned all of its liabilities, to WMB. Thereafter,
WMB became the primary obligor on the CCB Securities. WMI anticipates that the holders of claims
relating to the CCB Securities will receive little to no distribution on account of their claims against the
EFDIC, as receiver for WMB. Accordingly, WMI anticipates that claims relating to the full outstanding
amount of the CCB Guarantees will be allowed as against its estate,

* Interest is calculated as of the Petition Date,
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5. Junior Subordinated Debentures.

In accordance with the Amended and Restated Declaration of Trust, dated as of April 30,
2001, WM, as sponsor, established WMCT 2001 to issue Trust Preferred Income Equity Redeemable
Securities™ (“Preferred Securities” or “PIERS”) to investors. The proceeds from such issuance, together
with the proceeds of the related issuance of common securities of WMCT 2001 (the “Common
Securities”), were invested by WMCT 2001 in junior subordinated deferrable interest debentures issued
by WMI (the “Junior Subordinated Debentures™), pursuant to that certain Indenture, dated as of April 30,
2001, as supplemented by that certain First Supplemental Indenture, dated as of April 30, 2001, each of
which is between WMI and The Bank of New York. In the second quarter of 2001, WMCT 2001 issued
23 million Preferred Securities, with a total face value of $1.15 billion, 711,300 Common Securities to
WMI, with a face value of approximately $0.4 billion, and acquired approximately $1.19 billion of 5.38%
Junior Subordinated Debentures, due in 2041. Each Preferred Security consisted of a preferred security
having a stated liquidation amount of $50, and a current yield of 5.38%, and a warrant to purchase 1.2081
shares of common stock of WMI at any time prior to the close of business on May 3, 2041, The Preferred
Securities and Common Securities were issued at an initial purchase price of $32.33, reflecting an original
issue discount of $17.67. The Common Securities are junior in right of payment to the prior payment in
full of the Preferred Securities.

The Junior Subordinated Debentures are subordinated in right of payment to the prior
payment in full of all senior indebtedness, as defined in the indenture governing the Junior Subordinated
Debentures. The Preferred Securities issued by WMCT 2001 were guaranteed by WMI to the extent
WMCT 2001 fails to satisfy its obligations to holders of the Preferred Securities. The Debtors believe
that claims asserted by holders of the Preferred Securities against WMI are duplicative of the claim
asserted by the Junior Subordinated Debentures Trustee.

Wells Fargo Bank, National Association as (a) successor indenture trustee for the Junior
Subordinated Debentures and (b) successor Guarantee Trustee under that certain Guarantee Agreement,
dated as of April 30, 2001 (the “Junior Subordinated Debentures Trustee™), timely filed a proof of claim
against WMI for obligations relating to, among other things, the Preferred Securities, the Common
Securities, and the Junior Subordinated Debentures and WMI’s guarantee of such obligations. On
December 18, 2009, the Debtors objected to the proof of claim on the grounds that the amounts asserted
in the proof of claim did not account for the original issue discount with which the Preferred Securities,
Common Securities, and the Junior Subordinated Debentures were issued. By order dated, January 28,
2010, the Bankruptcy Court reduced and allowed the Junior Subordinated Debentures Trustee’s claim
with respect to the Junior Subordinated Debentures in the aggregate amount of $789,353,506.50, as
follows:

Notes Maturity Allowed Allowed Allowed Total
Issuance Date Principal Accrued Interest’ Amount
Preferred May 1, 2041 $756,230,623.24 $9,443,576.39 $765,674,199.63
Securities
Common May 1, 2041 $23,387,254.01 $292,052.86 $23.679,306.87
Securities’

$789,353,506.50

S Interest is calculated as of the Petition Date.

7 These securities are owned by WML.
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6. Preferred Stock.
a. Series K Preferred Stock.

On September 18, 2006, WMI issued 20,000,000 depositary shares of its Series K
Perpetual Non-Cumulative Floating Rate Preferred Stock, with no par value (the “Series K Preferred
Stock™). Ownership of the Series K Preferred Stock is held in the form of depositary shares, each of
which represents a 1/40,000™ ownership interest in one share of the Series K Preferred Stock. The Series
K Preferred Stock dividend rate is adjustable each quarter and is calculated at the 3-month LIBOR plus 70
basis points. The Series K Preferred Stock ranks senior to common shares both as to dividend and
liquidation preferences, in parity to all series of preferred stock and junior to all senior and subordinated
indebtedness of WML Except under limited circumstances, the Series K Preferred Stock does not have
voting rights. As of the Petition Date, 500 shares of Series K Preferred Stock were issued and
outstanding.

b. Series R Preferred Stock.

On December 17, 2007, WMI issued 3,000,000 shares of its 7.75% Series R Non-
Cumulative Perpetual Convertible Preferred Stock (the “Series R Prefetred Stock™). The Series R
Preferred Stock ranks senior to common shares both as to dividend and liquidation preferences, in parity
to all series of preferred stock and junior to all senior and subordinated indebtedness of WMI. Except
under limited circumstances, the Series R Preferred Stock does not have voting rights. Pursuant to its
terms, each share of Series R Preferred Stock is convertible to a certain number of shares of WMI’s
common stock, plus cash in lieu of fractional shares, subject to anti-dilution adjustments. As of the
Petition Date, 3,000,000 shares of Series R Preferred Stock were issued and outstanding.

c. Series I, J, L, M and N Preferred Stock.

In February of 2006, Washington Mutual Preferred Funding LL.C (“WMPF”) was formed
to issue securities qualifying for regulatory capital under applicable banking rules and regulations. The
only assets of WMPF were indirect interests in various residential mortgage and home equity loans and
other permiited investments. In 2006 and 2007, WMPF issued approximately $4,000,000,000 liquidation
preference value of perpetual fixed and fixed-to-floating rate preferred securities which were acquired by
various issuer trusts which issued the Trust Preferred Securities in a like amount to investors.
Specifically, the Trust Preferred Securities include those certain (i) Washington Mutual Preferred Funding
{Cayman) I Ltd. 7.25% Perpetual Non-Cumulative Preferred Securities, Series A-1, (ii} Washington
Mutual Preferred (Cayman) 1 1Lid. 7.25% Perpetual Non-Cumulative Preferred Securities, Series A-2, (iii)
Washington Mutual Preferred Funding Trust I Fixed-to-Floating Rate Perpetual Non-Cumulative Trust
Securities, (iv} Washington Mutual Preferred Funding Trust II Fixed-to-Floating Rate Perpetual Non-
Cumulative Trust Securities, (v) Washington Mutual Preferred Funding Trust Il Fixed-to-Floating Rate
Perpetual Non-Cumulative Trust Securities, and (vi) Washington Mutual Preferred Funding Trust IV
Fixed-to-Floating Rate Perpetual Non-Cumulative Trust Securities.

On September 26, 2008, pursuant to a letter from the OTS, dated September 25, 2008,
WMI issued a press release stating that it had exchanged the Trust Preferred Securities issued by WMPF
for depositary shares, each representing 1/1,000™ of a share of a related class of WMI’s preferred stock, as
applicable, of Perpetual Non-Cumulative Fixed and Fixed-to-Floating Rate Preferred Stock in Series 1, J,
L, M and N (previously defined as the REIT Series) — none of which were outstanding prior to September
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25, 2008. At the direction of the OTS, on September 25, 2008, employees of WMI and WMB executed
an Assignment Agreement, which purported to assign the right, title, and interest in the Trust Preferred
Securities to WMB as of that date.

The Trust Preferred Securities were subject to a conditional exchange feature whereby
they would be transferred to WMI and the prior holders would receive, in exchange, the REIT Series,
upon the occurrence of an “Exchange Event,” defined as, among other things: (i) the undercapitalization
of WMB under OTS’ “prompt correction action” regulations, (ii) WMB being placed into receivership, or
(iii) the OTS, in its sole discretion, directing the exchange in anticipation of WMB becoming
“undercapitalized” or the OTS taking supervisory action limiting the payment of dividends by WMB.

Pursuant to the Global Settlement Agreement, and as more fully set forth therein (a)
JPMC or its designee will be deemed to be the sole legal, equitable and beneficial owner of the Trust
Preferred Securities, (b) the WMI Entities will be deemed to have sold, transferred, and assigned any and
all right, title and interest the WMI Entities may have or may ever have had in the Trust Preferred
Securities, (c) any obligation of WMI to transfer the Trust Preferred Securities to WMB, including in
accordance with that certain Assignment Agreement will be deemed to have been fully satisfied by the
contribution to WMB of the Trust Preferred Securities as of September 25, 2008 and thereafter sold and
transferred to JPMC in accordance with the Purchase and Assumption Agreement, and (d) all claims
against the Debtors, the WMI Entities, the JPMC Acquisition Entities, the FDIC Receiver, or FDIC
Corporate with respect to the Trust Preferred Securities will be released and withdrawn, with prejudice.
Please refer to the Global Settlement Agreement for a complete description of the proposed resolution of
disputes relating to the Trust Preferred Securities.

7. Common Stock.

WMI has authorized 3,000,000,000 shares of common stock. As of the close of business
on September 26, 2008, WMI had 1,704,958,913 shares of common stock outstanding. Prepetition,
WMI’s common stock was traded on the New York Stock Exchange under the symbol “WM.”

C. Significant Events Leading To Commencement Of The Chapter 11 Cases

As extensively reported in the financial press, in mid-2007, the United States residential
mortgage market began to experience significant disruptions. These conditions worsened throughout
2007 and 2008, expanding into the broader U.S. credit markets and resulting in greater volatility, less
liquidity, widening of credit spreads, significantly depressed volumes in most equity markets, declining
asset values, slowed growth in major economies, and declining business and consumer confidence.

In this context, WM]I, as the holding company for WMB, a significant originator of
residential mortgages, reported decreased earnings and revenue. Throughout 2007 and the first half of
2008, however, WMI had been able to weather the storm in large part due to WMI’s completion, in April
2008, of a significant recapitalization, which resulted in a $7.2 billion capital infusion (the “Capital
Raise™) by several institutional investors (the “Institutional Investors™) including TPG Capital L.P. (the
“TPG Investors™). Pursuant to this transaction, WMI issued 822,857 shares of common stock and 19,928
shares of newly authorized Series T Contingent Convertible Perpetual Non-Cumulative Preferred Stock to
the TPG Investors and 175,500,000 shares of common stock and 36,642 shares of newly authorized
Series S Contingent Convertible Perpetual Non-Cumulative Preferred Stock to the Institutional Investors,
other than the TPG Investors, at $8.75 per share. Both series of preferred stock were convertible into
common stock of WMI and were subsequently converted into WMI common stock prior to the Petition
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Date. Upon conversion, the TPG Investors received 227.5 million shares of WMI common stock; the
other Institutional Investors received 418.8 million shares of WMI common stock.

In mid-2008, WMB struggled to retain its retail deposit base and attract new deposits.
During this time, Moody’s Investor Service, Standard & Poor’s and Fitch Ratings downgraded the credit
ratings assigned to the unsecured, long-term indebtedness of each of WMI and WMB, feeding the
speculation that began to circulate in the market that WMI’s and WMB’s operations and capital positions
were unstable. As a result, WMB experienced significant deposit withdrawals of more than $16.7 billion,
amounting to more than $2 billion per banking business day, in the ten days immediately prior to the
Receivership.

Int the midst of these downgrades, the OTS lowered WMB’s supervisory rating of overall
condition — commonly referred to as a CAMELS® rating — rendering WMB ineligible to receive primary
credit from the Federal Reserve Bank’s Discount Window. WMB was, however, able to receive
secondary credit from the Discount Window of the Federal Reserve Bank of San Francisco after it had
lost its primary creditor status, and was able to maintain borrowings up to the time of its seizure by the
FDIC upon modified and more restricted borrowing terms.

During this ongoing process, WMI endeavored to pursue a merger or sale transaction
with another financial institution and considered other strategic alternatives intended to increase WMI’s
capital and liquidity levels. On September 25, 2008, while WMI was pursuing these alternatives, the
OTS appoeinted the FDIC as receiver for WMB and advised that the receiver was immediately taking
possession of WMB. The receiver sold substantially all assets of WMB to JPMC pursuant to the
Purchase and Assumption Agreement dated the same day. On the day following the Bank Receivership,
the Debtors filed these chapter 11 cases to preserve their assets and maximize the value of their estates for
the benefit of their creditors.

D. The Chapter 11 Cases

1. “First-Day” Orders.

Due to the limited nature of WMI’s operations, few first-day motions were filed on the
Petition Date. The Bankruptcy Court did, however, enter orders authorizing, among other things, (i) the
joint administration of the Debtors’ chapter 11 cases; (ii) an extension of time to file the Debtors’
schedules of assets and liabilities and statements of financial affairs; (iii) the waiver of the requirement to
file a list of creditors; and (iv) maintenance by the Debtors of their existing bank accounts and business
forms.

2. Appointment of the Creditors’ Committee.

Section 1102 of the Bankruptcy Code requires that as soon as practicable after the
commencement of a chapter 11 case, the United States Trustee shall appoint an official committee of
unsecured creditors. On October 15, 2008, the Office of the United States Trustee for the District of
Delaware (the “U.S. Trustee™) appointed the following members to form the Creditors’ Committee: The

¥ Upon information and belief, the components of a bank’s condition that factor into its CAMELS rating include: (C)
Capital Adequacy; (A) Asset Quality; (M) Management; (E) Earnings; (L) Liquidity; and (S) Sensitivity to market
risk (since 1997).
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Bank of New York Mellon Trust Company, N.A., Law Debenture Trust Company of New York, Wells
Fargo Bank, N.A., and Wilmington Trust Company.’

The Creditors’ Committee retained Pepper Hamilton LLP and Akin Gump Strauss Hauer
& Feld LLP as co-counsel. The Creditors’ Committee also retained FTT Consulting, Inc. as its financial
advisors.

3. Appointment of the Equity Committee.

On January 11, 2010, the U.S. Trustee formed the Equity Committee. Immediately
thereafter, the Debtors filed a motion to disband the Equity Committee, which motion was denied by the
Bankruptcy Court by order dated February 17, 2010. The Equity Committee originally retained Venable
LLP and Benesch, Friedlander, Coplan & Aronoff LLP (“Benesch”) as its counsel. The Equity
Committee also retained Peter J. Solomon Company as its financial advisor. On March 4, 2010, Benesch
withdrew as Delaware counsel to the Equity Committee. The Bankruptcy Court entered an order
authorizing the retention of Ashby & Geddes, P.A. as Delaware counsel to the Equity Committee on April
8,2010. The Equity Committee has filed an application to retain Susman Godfrey LLP as its lead
counsel, which application will be heard before the Bankruptcy Court on May 19, 2010.

4, Retention of Professionals.

On October 30, 2008 and November 6, 2009, the Bankruptcy Court authorized the
Debtors to retain Richards, Layton & Finger, P.A. and Weil, Gotshal & Manges LLP as their attorneys,
effective as of the Petition Date. The Bankruptcy Court also authorized the Debtors to employ and retain,
among others, the following firms: (a) Davis Wright Tremaine LLP, as special counsel; (b) Elliott
Greenleaf, as special litigation counsel and conflicts counsel; (¢) Gibson, Dunn & Crutcher LLP, as
special tax counsel; (d) John W, Wolfe, P.S., as special counsel; (e} Miller & Chevalier Chartered, as
special tax counsel; () Bingham McCutchen LLP, as successor in interest to McKee Nelson LLP, as
special tax counsel; (g) Perkins Coie LLP, as special counsel; (h) Quinn Emanuel Urquhart & Sullivan,
LLP, as special litigation counsel and conflicts counsel; (i) Shearman & Sterling LLP, as special tax
counsel; (j) Silverstein & Pomerantz LLP, as special tax counsel; and (k) Simpson, Thacher & Bartlett
LLP, as special counsel.

The Bankruptcy Court has also authorized the Debtors to employ and retain (a) Alvarez
& Marsal North America, LLC, as restructuring advisors to the Debtors; (b) CP Energy Group, LLC, as
investment banker; (¢) Domain Assets, LLC d.b.a. Consor Intellectual Asset Management, as intellectual
property consultants; (d) Grant Thornton LLP, as tax advisors; {¢) Kurtzman Carson Consultants LLC, as
claims and noticing agent; (f) PricewaterhouseCoopers LLP, as special accountants; and (g) Blackstone
Advisory Partners, L.P. (“Blackstone™), as financial advisor.

In addition, the Bankruptcy Court authorized the Debtors to employ professionals utilized
in the ordinary course of business, including Arnold & Porter LLP, as litigation counsel; Corporate
Counsel Solutions PLLC, to provide information technology and other general contract related legal
services; Goodwin Procter LLP, as litigation counsel; Milliman USA, Inc., as reinsurance advisor; The
Law Firm of David H. Zielke, PS, as structured finance advisor; Howard IP Law Group, PC, as legal
specialist in patent matters; and the public relations services of Joele Frank, Wilkinson Brimmer Katcher.

? Verizon Services Corp. was originally appointed to, but is no longer a member of, the Creditors’ Committee.
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5. Schedules/Bar Date.

On December 19, 2008, the Debtors filed with the Court their schedules of assets and
liabilities (the “Schedules™) and statements of financial affairs (the “SOFAs”). On January 27, 2009 and
February 24, 2009, WMI filed with the Court its first and second, respectively, amended Schedules. On
January 14, 2010, WMI filed with the Court further amendments to its SOFAs. By order, dated January
30, 2009, the Court established March 31, 2009 as the deadline for filing preofs of claim against the
Debtors. Over 3,700 proofs of claim have been filed against the Debtors in these chapter 11 cases.

0. Exclusivity.

Section 1121(b) of the Bankruptcy Code provides for a period of 120 days after the
commencement of a chapter 11 case during which a debtor has the exclusive right to file a plan of
reorganization (“Plan Period™). In addition, section 1121(c)(3) of the Bankruptcy Code provides that if
the debtor files a plan within the Plan Period, it has a period of 180 days after commencement of the
chapter 11 case to obtain acceptances of such plan (the “Solicitation Period” and together with the Plan
Period, the “Exclusive Periods™). Pursuant to section 1121(d) of the Bankruptcy Code, the Bankruptcy
Court may, upoen a showing of cause, extend or increase the Exclusive Periods.

The Debtors’ Plan Period and Solicitation Period initially were set to expire on January
24, 2009 and March 25, 2009, respectively. On January 20, 2009, the Debtors filed a motion to extend
the Exclusive Periods, citing a multitude of factors, including: (i) the size and complexity of the Debtors’
chapter 11 cases; (ii) the unresolved contingencies at issue; and (iii) the need to reconcile the numerous
claims filed in these cases. By order, dated February 16, 2009, pursuant to section 1121(d) of the
Bankruptcy Code, the Bankruptcy Court granted the Debtors an extension of the Plan Period and
Solicitation Period through and including April 24, 2009 and June 23, 2009, respectively.

On April 22, 2009, the Debtors filed a second motion to extend the Exclusive Periods
and, by order, dated May 19, 2009, the Bankruptcy Court granted the Debtors a further extension of the
Plan Period and Solicitation Period through and including July 23, 2009 and September 21, 2009,
respectively. On July 22, 2009, the Debtors filed a third motion to extend the Exclusive Periods and, by
order, dated August 21, 2009, the Bankruptcy Court granted the Debtors an extension of the Plan Period
and Solicitation Period through and including October 21, 2009 and December 21, 2009, respectively.
On October 19, 2009, the Debtors filed a fourth motion to extend the Exclusive Periods and, by order
dated November 20, 2009, the Bankruptcy Court granted the Debtors an extension of the Plan Period and
Solicitation Period through and including January 19, 2010 and March 22, 2010, respectively. Finally, on
January 15, 2010, the Debtors filed a fifth motion to extend the Exclusive Periods, and by order dated
February 9, 2010, the Bankruptcy Court extended the Plan Period and the Solicitation Period through and
including March 26, 2010 and May 26, 2010, respectively.

On March 26, 2010, the Debtors filed the Joint Plan of Affiliated Debtors Pursuant to
Chapter 11 of the Bankruptcy Code and accompanying Disclosure Statement, thereby preserving their
Solicitation Period, which will expire on May 26, 2010.

On May 16, 2010, the Debtors filed the First Amended Joint Plan of Affiliated Debtors
Pursuvant to Chapter 11 of the Bankruptcy Code and this Disclosure Statement.
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7. Vendor Stipulation/Executory Contracts and Unexpired Leases.

Section 365 of the Bankruptcy Code grants a debtor the power, subject to the approval of
the Bankruptcy Court, to assume or reject executory contracts and unexpired leases. If an executory
contract or unexpired lease is rejected, the counterparty to the agreement may file a claim for damages
incurred by reason of the rejection. Such claim is a general unsecured claim against a debtor’s estate.

Prior to the Petition Date, WMI was party to numerous contracts, many of which were for
the benefit of WMB. As a result of the Receivership, WMI determined that many of these contracts were
no longer needed. However, to assist JPMC with the integration of WMB’s business and to mitigate
potential administrative claim exposure against the Debtors’ estates, the Debtors and JPMC entered into a
stipulation regarding certain vendor contracts {the “Vendor Stipulation™), which was approved by the
Bankruptcy Court by order dated October 16, 2008. Pursuant to the Vendor Stipulation, the Debtors and
JPMC agreed that, among other things, (i) JPMC was authorized to negotiate new agreements with
WMI’s vendors, (ii) JPMC would pay such vendors for goods and services provided after the Petition
Date, and (iii) the Debtors would cooperate with JPMC to ensure continued performance by the vendors.
In addition, JPMC is required to give WMI notice twenty (20) days prior to the date it no longer wishes to
avail itself of the benefits of certain vendor contracts, after which JPMC is relieved of the related liability.
In most instances, upon the Debtors’ receipt of such notice from JPMC, the identified contracts were
rejected. Pursuant to the Global Settlement Agreement, on the effective date of the Global Settlement
Agreement, the Vendor Stipulation will be terminated and deemed of no further force and effect.

On March 25, 2009, the Bankruptcy Court entered an order establishing procedures for
the rejection of executory contracts and unexpired leases. The approved procedures permit the Debtors to
reject an executory contract on 10 days notice, without the additional expense to the Debtors estates and
the attendant delay that would result if the Debtors were required to proceed by separate motion and
hearing for every executory contract and unexpired lease they determined to reject. Pursuant to these
procedures, the Debtors have rejected numerous unnecessary and economically burdensome contracts,

In addition, to date, outside of the context of the Vendor Stipulation and contracts
assigned in conjunction with a sale or settlement, by order dated February 16, 2009, the Bankruptcy Court
authorized the Debtors to (i) assume one unexpired lease of nonresidential real property and (ii) assume
and assign to JPMC two unexpired leases of nonresidential real property.

8. Litigation with the FDIC and JPMC.
a. The D.C, Action.

As discussed above, on December 30, 2008, the Debtors, on their own behalf, and on
behalf of each of WMYI’s direct and indirect non-banking subsidiaries filed a proof of claim against the
FDIC Receiver in connection with WMB’s receivership, asserting claims on behalf of the Debtors’
chapter 11 estates (the “Debtors’ Claims™). The Debtors’ proof of claim requested, among other things,
compensation for the Debtors’ equity interest in WMB, recognition of ownership interests in WMI’s
assets claimed by the FDIC, allowance of a protective claim for payment of the Debtors” deposits,
payments of amounts owed to WMI by WMB and the avoidance of certain transfers made by WMI to
WMB as a preference or fraudulent transfer, which were transferred or claimed by the FDIC and/or
JPMC, and for other money owed by WMB. By letter, dated January 23, 2009, the FDIC notified the
Debtors that the FDIC had disallowed the Debtors’ proof of claim in its entirety. The FDIC’s letter also
notified the Debtors of their right pursuant to 12 U.S.C. § 1821(d)(6)(A) to challenge the disallowance of
their claim by commencing a lawsuit within sixty (60) days of the notice of disallowance.
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Consistent therewith, on March 20, 2009, the Debtors filed a complaint in the D.C.
District Court (Case No. 09-¢cv-00533 (RMC)), as required pursuant to 12 U.S.C. § 1821, against the
FDIC Receiver and FDIC Corporate. In addition to appealing the disallowance of their proof of claim,
the Debtors’ complaint alleged, among other things, that the FDIC sold WMB’s assets for less than they
were worth, and as a result, the FDIC breached its statutory duty under the Federal Deposit Insurance Act
to maximize the net present value of WMB’s assets. The Debtors’ complaint further alleged that the
FDIC’s failure to compensate the Debtors for what they would have received in a straight liquidation
constitutes (i) a taking of the Debtors’ property without just compensation in violation of the Fifth
Amendment of the U.S. Constitution and (ii) a conversion of the Debtors’ property in violation of the
Federal Tort Claims Act.

By motions, dated June 11, 2009 and June 15, 2009, the FDIC Receiver and FDIC
Corporate, respectively, filed motions to dismiss the D.C. Action, which motions were opposed by the
Debtors. Contemporaneously with their motions to dismiss, the FDIC filed an answer to the Debtors’
complaint, as amended, and counterclaims against the Debtors, The Debtors opposed the FDIC’s motions
to dismiss and thereafter, by motion dated July 27, 2009, moved to dismiss the amended counterclaims
asserted by the FDIC and to stay the remainder of the D.C. Action, in its entirety, in favor of the pending
adversary proceedings in the Bankruptcy Court (previously defined as, the “Debtors’ Motion to
Stay/Dismiss™). The FDIC and JPMC both opposed the Debtors” Motion to Stay/Dismiss. On January 7,
2010, the District Court granted the Debtors” Motion to Stay/Dismiss in part and denied all of the pending
motions to dismiss. - Accordingly, the ).C. Action is stayed in its entirety pending outcome of the
adversary proceedings pending in the Bankruptcy Court.

JPMC and certain Bank Bondholders were permitted to intervene in the D.C. Action.
The Creditors’ Commiitee also filed a motion to intervene which was opposed by the FDIC, JPMC and
the Bank Bondholders. The Court has not yet ruled on the Creditors® Committee’s proposed intervention.

b, The JPMC Adversary Proceedings.

As described above, during the course of the chapter 11 cases, the Debtors have engaged
in extensive litigation with JPMC. All such litigation relates to or arises from JPMC’s purchase of
WMB’s assets.

(i) The JPMC Adversary Proceeding. On March 24, 2009, JPMC commenced the
JPMC Adversary Proceeding against the Debtors and the FDIC, styled JPMorgan Chase Bank, N.A. v.
Washington Mutual, Inc., et al., Adversary Pro. No. 09-50551(MFW), in the Bankruptcy Court seeking a
declaratory judgment with respect to the ownership of certain disputed assets. Those assets and interests
include, among others, the Trust Preferred Securities, the right to certain Tax Refunds, the Disputed
Accounts, certain judgment awards arising from the Goodwill Litigation (as described below), assets of
the trusts supporting deferred compensation arrangements covering current and former employees of
WMB, equity interests in Visa Inc., certain intellectual property and certain contractual rights.

On May 29, 2009, the Debtors filed an answer to JPMC’s complaint and asserted various
counterclaims against JPMC claiming ownership rights over disputed assets and seeking avoidance of
certain prepetition transfers of assets to WMB and, subsequently to JPMC. JPMC moved to dismiss the
counterclaims asserted by the Debtors against JPMC, which motion was opposed by the Debtors, and
denied by the Bankruptcy Court by order dated September 14, 2009. On September 18, 2009, JPMC
sought leave to appeal the Bankruptcy Court’s ruling, which was opposed by the Debtors, and that
putative appeal is pending. JPMC has since filed an answer to the Debtors’ counterclaims on September
21, 2009.
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(ii) Turnover Action. On April 27, 2009, the Debtors commenced the Turnover
Action against JPMC, styled Washington Mutual, Inc. et al. v. JPMorgan Chase Bank, N.A., Adversary
Pro. No. 09-50934(MFW), in the Bankruptcy Court to recover approximately $4 billion that WMI and
WMI Investment had on deposit at WMB and FSB (i.c., the Disputed Accounts), including an Admin
Account, which are now held by JPMC, after assuming all of the deposit liabilities of WMB and FSB.

JPMC filed a motion to dismiss the Turnover Action, or, in the alternative to consolidate
the Turnover Action with the JPMC Adversary Proceeding, which motion was opposed by the Debtors.
The FDIC and JPMC also filed motions to stay the Turnover Action and the JPMC Adversary
Proceeding, asserting that the claims must be resolved by the D.C. District Court. At a hearing held
before the Bankruptcy Court on June 24, 2009, both of JPMC’s motions and the FDIC’s motion were
denied. Orders were entered to this effect on July 6, 2009. Both JPMC and the FDIC have sought leave
to appeal the orders denying their motions to dismiss or stay the JPMC Adversary Proceeding and the
Turnover Action, which were opposed by the Debtors. JPMC filed counterclaims, as amended, in the
Turnover Action on or about August 10, 2009. The Debtors moved to dismiss those counterclaims, which
mofion is still pending.

By order dated August 28, 2009, the Bankruptcy Court permitted the Bank Bondholders
to intervene in the JPMC Adversary Proceeding and the Turnover Action.

The parties completed briefing on the Debtors’ motion for summary judgment in the
Turnover Action, which motion and the oppositions thereto — filed by the FDIC Receiver, JPMC, and the
Bank Bondholders — were considered at a hearing before the Bankruptcy Court on October 22, 2009. The
Bankruptcy Court’s decision with respect to the Debtors” summary judgment motion remains sub judice,
although the Bankruptcy Court has indicated it is prepared to rule.

c FDIC Motion for Relief from Stay.

On November 4, 2009, the FDIC Receiver filed a motion for relief from the automatic
stay to permit the FDIC Receiver to exercise its purported contractual right under the Purchase and
Assumption Agreement to direct JPMC to return the Deposits to the FDIC Receiver. The Debtors have
opposed such relief,

d. The American National Action and the Debtors’ 2004 Examination Requesis.

On or about February 16, 2009, various insurance company plaintiffs, including
American National Insurance Company, filed suit in the 122nd District Court of Galveston County,
Texas, in the case captioned American Nat'l Ins. Co., et al. v. JPMC Chase & Co., et al. (Case No. 09-
CV-0199) (the “American National Action™). In their complaint, the plaintiffs asserted various causes of
action against JPMC in connection with its acquisition of WMB’s assets. Specifically, the plaintiffs
asserted that there was a premeditated plan by JPMC designed to damage WMB and FSB, and thereby
enable JPMC to acquire WMI’s banking operations at a “fire sale” price. The causes of action asserted by
the plaintiffs include various theories of business tort and tortious interference. JPMC has disputed and
contested these allegations. Subsequent to the filing of the American National Action, JPMC and the
FDIC Receiver, an intervening defendant, removed the action to the United States District Court for the
Southern District of Texas (Case No. 09-00044). Upon the motion of the FDIC Receiver, by order, dated
September 9, 2009, the United States District Court for the Southern District of Texas then transferred the
American National Action to the D.C. District Court (Case No. 09-¢v-01743 (RMC)). On April 13, 2010,
the D.C. District Court entered an order granting motions to dismiss filed by JPMC and the FDIC
Receiver, and stating that (i) the FDIC Receiver was a necessary party to that lawsuit but that (it) the
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plaintiffs failed to pursue their claims against the FDIC Receiver administratively through the exclusive
receivership claims process, such that the plaintiffs’ claims were barred by FIRREA,

In connection with the American National Action, on May 1, 2009, the Debtors filed a
motion (the “2004 Motion™), pursuant to Bankruptcy Rule 2004, seeking entry of an order directing the
examination of JPMC. JPMC opposed the 2004 Motion. By Opinion and Order, dated June 24, 2009, the
Bankruptcy Court granted the 2004 Motion. JPMC’s subsequently-filed motion for reconsideration of
this Court’s Opinion and Order was denied. Thereafter, JPMC began producing documents to the
Debtors for their review.

As a result of the review of certain of the documents produced by JPMC, the Debtors
determined that additional fact investigation was necessary, On December 14, 2009, the Debtors filed a
motion, pursuant to Bankruptcy Rule 2004, seeking court authority to conduct additional examinations of
witnesses and request the production of documents from various third-parties (the “Third Party 2004
Motion™), including, among others, the FDIC, the OTS, the U.S. Department of the Treasury, and former
U.S. Treasury secretary Henry M. Paulson, Jr. The Third Party 2004 Motion was denied by the
Bankruptcy Court. Certain third parties, however, have agreed to provide documents responsive to the
Debtors’ requests on a consensual basis.

9, The Giobal Settlement.

As noted above, the Plan incorporates, and is expressly conditioned upon the
effectiveness of the Global Settlement Agreement which proposes to compromise and settle certain issues
in dispute among the parties thereto.

Pursuant to the terms of the proposed Global Settlement Agreement, the Debtors, JPMC,
the FDIC Receiver, FDIC Corporate, the Settlement Note Holders and the Creditors’ Committee have
agreed to compromise, settle and release, as to the parties thereto, certain issues in dispute among such
parties including, but not limited to the issues disputed in (i) the D.C. Action, (ii) the JPMC Adversary
Proceeding, (iii) the Turnover Action, (iv) the 2004 Motion, (v) the proof of claim filed by the Debtors
and each of WMI’s direct and indirect non-banking subsidiaries with the FDIC Receiver, (vi) the JPMC
Claims, (viii) the FDIC Claim, (ix) the transfer of the Trust Preferred Securities and the consequent
issuance of the REIT Series, and (x) certain other disputed assets and liabilitics. The Global Settlement
Agreement is incorporated into this Disclosure Statement by reference as if fully set forth herein.

160. Bank Bondholder Claims.

Certain Bank Bondholders filed claims against the Debtors in their chapter 11 cases
seeking payment of allegedly outstanding amounts due on such notes and asserting claims for, among
other things, (a) corporate veil-piercing, alter ego and similar principles, (b) substantive consolidation,
(c) improper claim to purported deposits, (d) undercapitalization of, failure to support, and looting of the
bank, (e) misrepresentations and omissions under the applicable securities laws, (f) conditional exchange
of the Trust Preferred Securities, (g) tax refunds and losses, (h) mismanagement and breach of fiduciary
and other duties, (i) claim for goodwill litigation award, and (j) fraudulent transfer. Certain of the claims
of the Bank Bondholders assert that they are entitled to administrative priority or secured status. On
January 22, 2010, as subsequently corrected, the Debtors filed an objection to the proofs of claim asserted
by the Bank Bondholders on the grounds that, inter alia, the Bank Bondholders lack standing to assert
such claims against the Debtors and that the asserted claims are otherwise insufficient as a matter of law.
The Creditors® Committee subsequently filed a joinder to the Debtors’ objection. On March 5, 2010, the
Bank Bondholders filed responses to the Debtors’ objections. The Debtors’ reply brief was filed on
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March 26, 2010. On April 6, 2010, the Bankruptcy Court conducted an initial hearing to consider the
Debtors” objection. At this hearing, although the Bankruptcy Court recognized that many of the asserted
claims were derivative of claims that may be held by WMB, the Bankruptcy Court did not dismiss the
Bank Bondholders' claims based on standing. The Debtors and the Bank Bondholders are currently
discussing a proposed discovery schedule.

11. The Equity Committee Actions,

On March 3, 2010, the Equity Committee commenced an action in the Bankruptcy Court,
styled Official Committee of Equity Security Holders v. WMI, et al., Adv, Pro. No. 10-50731 (MFW),
seeking to compel WMI to convene and hold an annual shareholders’ meeting for the nomination and
election of directors in accordance with Washington State law. On March 11, 2010, the Equity
Committee filed a motion secking judgment as a matter of law and specifically seeking an order requiring
WMI to schedule an annual shareholders’ meeting. In the alternative, the Equity Committee sought relief
from the automatic stay to commence an action in Washington State. The Equity Committee’s motion
was opposed by the Debtors. At a hearing before the Bankruptcy Court on April 21, 2010, the
Bankruptcy Court granted the Equity Committee’s request for relief from the automatic stay. On April
26, 2010, the Equity Committee commenced an action against WMI in the Thurston County Superior
Court in the State of Washington. On May 13, 2010, WMI removed the state court action to federal
court, and it was automatically referred to the United States Bankruptcy Court for the Western District of
Washington and assigned to Bankruptcy Judge Paul B. Snyder. On May 14, 2010, WMI filed a motion to
transfer venue to the United States Bankrupicy Court for the District of Delaware. A hearing on WMI’s
motion to transfer venue is currently scheduled for June 11, 2010,

On April 26, 2010, the Equity Committee filed a motion for the appointment of an
examiner pursuant to section 1104(c) of the Bankruptcy Code (the “Examiner Motion™). On May 4,
2010, the Debtors filed an objection to the Examiner Motion and objections were also filed by JPMC, the
Creditors’ Committee and by the WMI Noteholders Group. Responsive papers were also filed by the
U.S. Trustee, the FDIC, and the Bank Bondholders, among others. At a hearing, held on May 5, 2010,
the Bankruptcy Court denied the Examiner Motion and entered by order to this effect.

12. Motion to Convert to a Chapter 7 Liquidation or, in the Alternative, to
Appoint a Trustee

On May 4, 2010, the WMI Noteholders Group filed a motion for an order pursuant to
section 1112(b) of the Bankruptcy Code converting the Debtors’ cases to a chapter 7 liquidation or, in the
alternative, for an order pursuant to section 1104(a) of the Bankruptcy Code appointing a trustee to
administer the Debtors” estates. The motion alleges that cause exists pursuant to section 1112(b) of the
Bankruptcy Code to convert the cases and that creditors would be better served by a chapter 7 trustee
rather than a debtor-in-possession. In the alternative, the motion seeks the appointment of a chapter 11
trustee. The Debtors believe the motion is wholly without merit and intend to vigorously oppose the
motion. The Debtors intend to file an objection before the May 27, 2010 objection deadline.

13, Other Material Litigation

Prior to the Petition Date, WMI and its subsidiaries and affiliates were named in various
lawsuits. Due to the automatic stay, imposed by section 362 of the Bankruptcy Code, prepetition
litigation has been stayed, unless otherwise ordered by the Bankruptcy Court. This section is intended to
disclose material pending litigation involving (i) the Debtors as parties and (ii} their assets, structures, or
non-Debtor affiliates, which litigation may have a material impact on the value of the Debtors’ estates.
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The factual case descriptions below, which are based solely on the Debtors’ view of the
proceedings and subject to further review, elaboration, and modification, are included for information
purposes only, and others familiar with these proceedings may dispute all or part of these descriptions or
assessments. As with all litigation, there is inherent risk and unpredictability, which makes it impossible
to predict with any degree of accuracy the overall impact of the litigation referenced below on the value
of the Debtors’ estates. Many of the cases referenced herein have not pleaded a specified amount of
damages. Many others remain in the early stages of litigation and discovery; thus, it is difficult to predict
the likelihood of liability or recovery. As such, the Debtors are unable to value such litigation at this
time. Where appropriate, the Debtors are pursuing settlement strategies to reduce risk and litigation costs
to their estates, and to the extent that any such settlements have been reached, they are noted below.

& Goodwill Litigation.

On August 9, 1989, the Financial nstitutions Reform, Recovery and Enforcement Act
was enacted (“FIRREA™). Among other things, FIRREA raised the minimum capital requirements for
savings institutions and required a phase-out of the amount of supervisory goodwill that could be included
in satisfying certain regulatory capital requirements. FIRREA represented an abrupt change in federal
policy. The exclusion of supervisory goodwill from the regulatory capital of many savings institutions
led them to take actions to replace the lost capital either by issuing new qualifying debt or equity
securities or to reduce assets. A number of these institutions and their investors subsequently sued the
United States Government seeking damages based on breach of contract and other theories (collectively,
the “Goodwill Lawsuits™). To date, trials have been concluded and opinions have been issued in a
number of Goodwill Lawsuits in the United States Court of Federal Claims,

1) American Savings Bank, F.A. In December 1992, American Savings Bank, F.A.
(“ASB”), Keystone Holdings, Inc. (“Keystone™), and certain related parties (the “American Savings
Plaintiffs™) filed suit against the United States Government, alleging, among other things, breach of
contract as a result of the passage of FIRREA and its implementing regulations as related to their
acquisition of ASB. Keystone and its subsidiaries were thereafter acquired by WMI and, WMI or its
subsidiaries succeeded to all of the rights of ASB, Keystone, and the related parties in such litigation and
will, as a result, receive any recovery from the litigation,

After many years of litigation, on December 18, 2006, the United States Court of Federal
Claims entered a partial judgment against the United States in the approximate amount of $55 million (the
“American Savings Judgment™). See American Savings Bank, F.A. v. United States, No. 92-872C,
currently pending in the United States Court of Federal Claims (the “American Savings Litigation™). The
judgment was appealed but ultimately affirmed by the United States Court of Appeals for the Federal
Circuit on March 6, 2008. On September 12, 2008, over the Government’s objection, the Federal Claims
Court entered the American Savings Judgment as a partial final judgment in accordance with the Federal
Circuit’s affirming order.

In the JPMC Adversary Proceeding, filed on March 24, 2009, JPMC asserted, among
other things, that WMB and, consequently, JPMC, which purchased certain assets of WMB, is the rightful
beneficiary of the American Savings Judgment rather than WML WMI disputes JPMC’s ownership
interest in the American Savings Judgment.

On January 6, 2009, the United States filed a motion for an order lifting the automatic

stay to allow the Government to setoff the American Savings Judgment against amounts allegedly owed
by WMI to the Internal Revenue Service (the “Setoff Motion™). The Debtors opposed the Setoff Motion
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and on February 16, 2009, the Bankruptcy Court ordered the American Savings Judgment be paid into the
Bankruptcy Court’s registry (the “Registry Funds™), until the proper recipient could be determined.

Pursuant to the Global Settlement Agreement, JPMC, the FDIC Receiver, and FDIC
Corporate have agreed to waive and release any and all rights and claims associated with the American
Savings litigation, including, without limitation, any rights and claims to (A) the Registry Funds, and (B)
any funds held in escrow pursuant to that certain Escrow Agreement, dated December 20, 1996, by and
among WMI, Keystone Holdings Partners, L..P., Escrow Partners, L..P. and The Bank of New York.

(i)  Anchor Savings Bank FSB. In January 1995, Anchor Savings Bank FSB
(“Anchor”), filed suit against the United States Government for breach of contract arising out of FIRREA
and for unspecified damages involving supervisory goodwill related to its acquisition of several troubled
savings institutions from 1982-1985 (the “Anchor Litigation™). The Dime Savings Bank of New York,
FSB (“Dime Bank™) acquired Anchor shortly after the case was commenced and Dime Bank assumed the
rights under the litigation against the Government. Dime Bancorp, Inc. (“Dime Inc.”), the parent
company to Dime Bank, distributed a Litigation Tracking Warrant™ (an “LTW?") for each share of its
common stock outstanding on December 22, 2000 to each of its shareholders on that date based on the
value of the recovery in the Anchor Litigation, In January 2002, Dime Bank and Dime Inc. merged into
WMB and WM, respectively. As a result of these mergers, the LTWSs are now, when exercisable,
exchangeable for shares of WMI’s common stock.

Prior to the Petition Date, the LTWSs traded on the Nasdaq National Market under the
symbol “DIMEZ.” On October 30, 2008, WMI received a notice from Nasdaq delisting the LTWSs and
the LTWs ceased trading on November 6, 2008. WMI filed a Form 25-NSE with the SEC on November
14, 2008 which removed the LTWs from listing and registration on the Nasdaq.

In a series of decisions issued in 2002, the United States Court of Federal Claims
concluded that FIRREA breached the government’s supervisory goodwill contracts with Anchor.
Thereafter, in a decision dated March 14, 2008, the United States Court of Federal Claims, held that
Anchor was entitled to recover lost profits and other damages in the amount of approximately $382
million, plus an undetermined amount for a gross-up of tax liabilities. On July 16, 2008, the court
reduced the judgment to approximately $356 million. On March 10, 2010, the Federal Circuit Court of
Appeals affirmed the judgment of approximately $356 million, and also remanded the case to the Court of
Federal Claims for further determination of whether that court had made a calculation error and should
increase the damage award by as much as an additional $63 million.

Similar to the American Savings Judgment, in the JPMC Adversary Proceeding, JPMC
has asserted that it is entitled to the damage award relating to Anchor, rather than WML

Pursuant to the Global Settiement Agreement and sections 363 and 365 of the
Bankruptcy Code, WMI will be deemed to have sold, transferred and assigned to JPMC any and all right,
title and interest it may have in the Anchor litigation, free and clear of any liens, claims, interests and
encumbrances, including, without limitation, any liens, claims, interests and encumbrances of holders of
the LTWs, and the FDIC Receiver and FDIC Corporate will be deemed to have waived and released any
and all rights and claims associated with the claims, causes of action, damages, liabilities and recoveries
associated with the Anchor Litigation.

US_ACTIVE:3338029\27\79831.0003 45




h. Broadbill Declaratory Judgment Action.

On April 12, 2010, Broadbill Investment Corp. commenced an adversary proceeding
against WMI related to the Anchor Litigation, discussed above. Broadbills’s complaint seeks several
declaratory judgments by the Bankruptcy Court, including a ruling that the holders of the LTWs have
allowed claims against WMI. The Debtors believe the causes of action in the complaint are wholly
without merit and intend to oppose the relief requested in the Broadbill complaint.

(2 Buus Litigation.

In Buus, et. al. v. WaMu Pension Plan, et al., No, 07-903 (W.D. Wa.), plaintiffs,
representing a class of current and former WaMu Pension Plan (as defined below) participants, claim that
the WaMu Pension Plan’s cash balance formula for calculating pension benefits violates the Employee
Retirement Income Security Act of 1974, as Amended, 29 U.S.C. § 1001, et seq. (‘ERISA”) and that the
WaMu Pension Plan failed to comply with ERISA’s notice and disclosure provisions. The WaMu
Pension Plan and the Plan Administration Committee are named defendants in the Buus litigation. On
December 18, 2007, the United States District Court for the Western District of Washington (the “Buus
Court”) granted in part and denied in part the named defendants’ motion to dismiss the amended
complaint filed in the Buus litigation. Specifically, the Buus Court held that the WaMu Pension Plan is
not discriminatory because it does not reduce the rate of benefit accrual on the basis of age. The Buus
Court dismissed all claims except for the claim that the WaMu Pension Plan failed to provide notice of
reduction in rate of benefit accrual in violation of ERISA § 204(h). The defendanis filed their answer and
affirmative defenses to the Amended Class Action Complaint on April 30, 2008.

On October 2, 2008, shortly after the commencement of these chapter 11 cases, the Buus
Court entered an order staying the litigation for thirty days and directing the parties to submit a joint
status report at the end of such period. Subsequently, plaintiffs and defendants in the Buus litigation filed
numercus status reports at the direction of the Buus Court informing that court of, inter alia, the status of
the chapter 11 cases and the corresponding litigation between the Debtors, the FDIC, and JPMC relating
to, among other issues, the disposition of the WaMu Pension Plan and the ownership of the Debtors’ other
significant assets. As set forth above, in the JIPMC Adversary Proceeding, JPMC contends that it should
be entitled to assume and continue the WaMu Pension Plan but without taking responsibility for the Buus
litigation.

Named plaintiffs in the Buus litigation, individually and on behalf of the certified class,
timely filed proofs of claim against WMI in its chapter 11 cases in connection with the Buus litigation.

On September 1, 2009, the Buus plaintiffs filed a motion for relief from the automatic
stay to continue prosecuting the Buus litigation, which motion was timely opposed by the Debtors. WMI
contended that the prosecution of the Buus litigation should be postponed until the dispute regarding the
sponsorship of the WaMu Pension Plan with JEMC is resolved so that the proper party in interest could
take responsibility for defending claims asserted in the Buus litigation.

The Debtors, the Plan Administrative Committee, the WaMu Pension Plan, and the
named plaintiffs in the Buus litigation have agreed fo settle the Buus litigation.

Pursuant to the Global Settlement Agreement, JPMC will support and take such action as
is reasonably requested by the Debtors to consummate any settlement of the Buus Litigation provided that
such settlement does not impact the assets and liabilities associated with the WaMu Pension Plan in an
amount greater than $20 million and JPMC will not be entitled to seek recovery under the Blended
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Policies, as defined below, with respect to claims arising from or relating to the Buus Litigation;
provided, however, that WMI shall not execute any agreement setting forth the terms of any settlement of
the Buus Litigation or agree to a plan of allocation with respect to the compromise and settlement of the
Buus Litigation without the prior written consent of JPMC, which consent shall not be unreasonably
withheld. As more fully described in the Global Settlement Agreement, JPMC and the Debtors have
agreed that WMI will transfer sponsorship of any interests it may have in the WaMu Pension Plan to
JPMC and JPMC will assume sponsorship of the WaMu Pension Plan.

d. Youkelsone Litigation.

On January 21, 2009, Nadia Youkelsone, pro se, commenced an adversary proceeding
against WML Ms. Youkelsone’s complaint asserts various causes of action, including, but not limited to,
abuse of process, breach of contract and implied warranties, unjust enrichment, consequential damages,
bad faith and misrepresentation, fraud and deceit related to her residential mortgage with WMB. The
Debtors filed a motion to dismiss Ms. Youkelsone’s complaint on the grounds that, among other things,
Ms. Youkelsone sued the wrong party because WMB and not WMI was the owner and/or servicer of her
mortgage, which motion was granted by the Bankruptcy Court. Ms. Youkelsone subsequently filed an
amended complaint, which the Debtors have again moved to dismiss, and a decision is currently pending.

e. ERISA, Securities, and Related Litigation.

(i) The Multi-District Litigation. On November 28, 2007, WMI moved before the
Federal Judicial Panel on Multi-District Litigation for an order to consolidate multiple ERISA, securities,
and derivative actions (described below), and transfer the consolidated actions to the United States
District Court for the Western District of Washington. As a result of the November 28th motion, all of
the federally filed cases were transferred to the United States District Court for the Western District of
Washington (the “W.D. Washington District Court™), with the actions proceeding before Judge Marsha J.
Pechman. On May 7, 2008, Judge Pechman entered an order consolidating the ERISA actions into a
single case, In re Washington Mutual, Inc. ERISA Litigation, No. C07-1874 MJP (the “Consolidated
ERISA Litigation™) and the securities actions into a single case, In re Washington Mutual, Inc. Securities
Litigation, No. C08-387 MJP (the “Consolidated Securities Litigation™). Judge Pechman also
consolidated the federally-filed derivative actions on May 21, 2008, into two tracks: In re Washingfton
Mutual, Inc. Derivative Litigation (Demand Made), Wo. C08-566 MIP and In re Washington Mutual, Inc.
Derivative Litigation (Demand Futile), No. C07-1826 MJP (the “Consolidated Federal Derivative
Actions™). Thus, the multi-district litigation, Ir re Washington Mutual, Inc., Sec., Deriv. & ERISA Litig.,
No. 2:08-md-1919 (MJP) (the “MDL"), aggregated the Consolidated ERISA Litigation, the Consolidated
Securities Litigation, and the Consolidated Federal Derivative Actions. A scheduling order issued on
November 25, 2009 set the discovery and trial-related schedule for both the Consolidated ERISA
Litigation and the Consolidated Securities Litigation. In a Minute Order issued on January 20, 2009, the
Judge Pechman dismissed the Consolidated Federal Derivative Actions without prejudice for lack of
standing to bring suit.

In connection with the securities claims asserted in the MDL, the plaintiffs filed
proofs of claims in WMI’s bankruptcy case. WMI objected to those proofs of claim on the ground that,
among other things, they are subject to mandatory subordination pursuant to section 510(b) of the
Bankruptcy Code. Subsequent to the filing of that objection, WMI and the securities litigation plaintiffs
agreed to a consensual resolution of that objection whereby the securities litigation plaintiffs would
stipulate to the subordination of their claims consistent with section 510(b) of the Bankruptcy Code.
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(1)  Consolidated ERISA Litigation. Beginning on November 20, 2007, several
ERISA class actions (the “ERISA Actions™) were filed against WMI, certain of its officers and directors,
and, in some cases, the Washington Mutual, Inc. Human Resources Committee (the “HRC"), the Plan
Administration Committee (the “PAC”), and Plan Investment Committee (the “PIC”} of the WaMu
Savings Plan, a tax-qualified plan under section 401(a} of the Internal Revenue Code. Such ERISA
Actions include Bushansky v. Washington Mutuai, Inc., et al., No. C07-1874 (W.D. Wa, Filed Nov. 20,
2007), Ware v. Washington Mutual, Inc., et al., No. C07-1997, and Marra v. Washington Mutual, Inc., et
al., No. C07-2076 (W.D. Wa. Filed Dec. 27, 2007), along with many other ERISA-based litigations,
stemming from the same set of facts and allegations. As detailed above, all of those ERISA Actions have
been consolidated into a single case, the Consolidated ERISA Litigation, proceeding as part of the MDL.
In that Consolidated ERISA Litigation, plaintiffs filed a Consolidated Amended Complaint on August 5,
2008. After WMI filed for bankruptcy, on February 19, 2009, plaintiffs filed a Second Amended
Complaint removing WMI as a defendant due to the automatic stay, while proceeding against the other
defendants.

In the operative complaint, the Second Amended Complaint, the class period runs from
October 19, 2005 to September 26, 2008. Plaintiffs assert six ERISA-based claims for breaches of
fiduciary duty with respect to alleged imprudent investment in WMI stock by the WaMu Savings Plan.
Prior to plaintiffs’ removal of WMI as defendant, all six claims were asserted against WMI. The Second
Amended Complaint alleged claims against defendants JPMC, former CEO Kerry Killinger, and members
of the HRC, the PAC, and the PIC. Simultaneously, plaintiffs Bushansky, Ware, and Marra individually
filed proofs of claim against WMI in the Bankruptcy Court, in addition to a class claim.

On October 5, 2009, Judge Marsha Pechman ruled on defendants® motions to dismiss the
Consolidated ERISA Litigation. All claims were dismissed against Mr. Killinger and JPMC and certain
claims were dismissed as to the HRC, PIC, and PAC. Specifically, the district court dismissed Count One
(failure to prudently and loyally manage the plan) as to the HRC, yet maintained the claim against the
PIC. Count Two (failure to monitor fiduciaries) remains against the HRC. Count Three (duty to disclose
information to co-fiduciaries) was dismissed in its entirety. Count Four (duty to provide complete and
accurate information to plan participants and beneficiaries) remains against the PAC. Count Five (co-
fiduciary liability) was dismissed against all defendants except the HRC. And, Count Six (knowing
participation in the breach), which had only been brought against JPMC, was dismissed when the court
dismissed all counts against JPMC.,

Subsequent to Judge Pechman’s ruling on the motions to dismiss, plaintiffs moved the
court to direct entry of final judgment under Fed. R. Civ. P. 54(c) with respect to the dismissal of JPMC
so as to allow plaintiffs the opportunity to appeal the dismissal to the Ninth Circuit Court of Appeals.
The HRC, PIC, and PAC (the “Committee Defendants™) cross-moved for an interlocutory appeal to the
Ninth Circuit regarding the denial of their motions to dismiss, but only in the event that plaintiffs’ Rule
54(c) motion is granted. Also, the Committee Defendants moved for reconsideration of that portion of the
order denying their motions to dismiss. On November 30, 2009, Judge Pechman denied the Committee
Defendants’ motion for reconsideration. Furthermore, on January 11, 2010, Judge Pechman issued an
order denying, without prejudice, plaintiffs’ motion for entry of final judgment against JPMC, allowing
plaintiffs to bring a renewed motion after the court rules on ¢lass certification. The district court’s ruling
rendered moot the Committee Defendants’® conditional cross-motion for interlocutory appeal.

Thereafter, on January 15, 2010, pursuant to the district court’s scheduling order, dated
November 25, 2009, all remaining defendants filed answers to the complaint. Discovery has commenced
but has not yet been completed. A two-week trial was scheduled to commence on July 16, 2012, On
April 20, 2010, however, the plaintiffs in the ERISA Action and certain current and former settling
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