IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre : Chapter 11
WASHINGTON MUTUAL, INC., et al.,’ : Case No. 08-12229 (MFW)
Debtors. :  Jointly Administered

BANK BONDHOLDERS’ RESPONSE TO
DEBTORS’ NINTH OMNIBUS (NON-SUBSTANTIVE) OBJECTION TO CLAIMS

The holders of senior notes (“Senior Notes”) issued by Washington Mutual Bank
(“WMB”) listed below (the “Bank Bondholders”)* submit this response to Debtors’ Ninth
Omnibus (Non-Substantive) Objection to Claims (“Ninth Objection™).

Background

The Bank Bondholders hold, in the aggregate, approximately $1.8 billion in outstanding
principal amount of the Senior Notes of WMB, a no-longer-operating, federally chartered
savings association owned by Debtor Washington Mutual, Inc. (“WMI””). WMI is the direct

parent of Debtor WMI Investment Corp. (“WMI Investment”). On September 25, 2008, WMB

! The Debtors in these chapter 11 cases and the last four digits of each Debtor’s federal tax identification

numbers are: (i) Washington Mutual, Inc. (3725) and (ii) WMI Investment Corp. (5395).

2 The Bank Bondholders are Altma Fund Sicav P.L.C. In Respect of Russell Sub-Fund; Anchorage Capital
Master Offshore, Ltd.; Bank of Scotland plc; Cetus Capital, LLC; Corporate Debt Opportunities Fund, Ltd.; Fir Tree
Capital Opportunity Master Fund, L.P.; Fir Tree Value Master Fund, L.P.; HFR ED Select Fund IV Master Trust;
Juggernaut Fund, L.P.; Lyxor/York Fund Limited; Marathon Credit Opportunity Master Fund, Ltd.; Marathon
Credit Master Fund, Ltd.; Marathon Special Opportunity Master Fund, Ltd.; Permal York Ltd.; Quintessence Fund
L.P.; QVT Fund LP; The Governor and Company of the Bank of Ireland; The Virde Fund, L.P.; The Virde Fund
VI-A, LP.; The Virde Fund VII-B, L.P.; The Virde Fund VIII, L.P.; The Virde Fund IX, L.P.; The Virde Fund IX-
A, L.P.; Virde Investment Partners (Offshore), Ltd.; Virde Investment Partners, L.P.; Windmill Master Fund, L.P.;
York Capital Management, L.P.; York Credit Opportunities Fund, L.P.; York Credit Opportunities Master Fund,
L.P.; York Investment Master Fund, L.P.; York Select, L.P.; and York Select Master Fund, L.P.
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was closed by the Office of Thrift Supervision, and the FDIC was appointed as receiver of
WMB. Immediately after its appointment as Receiver, the FDIC sold substantially all of the
assets of WMB, including the stock of its bank subsidiary, WMBfsb, to JPMorgan Chase Bank
(“JPMC”). The following day, on September 26, 2008, Debtors filed petitions for relief under
Chapter 11 of the United States Bankruptcy Code in this Court.

Following the commencement of these bankruptcy cases, the Court entered an order
setting March 31, 2009, as the bar date for filing proofs of claims. See Dkt. 632. In compliance
with that order, the Bank Bondholders filed Claim No. 3114 (attached as Exhibit A to this
Response) in the WMI Investment bankruptcy case on March 31, 2009.> In Claim No. 3114, the
Bondholders specifically reserved their rights to “amend, modify or supplement” the Claim.
Exhibit A, §20. On June 2, 2009, the Bank Bondholders filed an amended claim in the WMI
Investment bankruptcy case, which was assigned Claim No. 3710 (the “Amended
Claim”)(attached as Exhibit B to this Response). The Amended Claim asserts claims identical to
those in Claim No. 3114. The only difference between Claim No. 3114 and the Amended Claim
is in the identification of the holders of Senior Notes of WMB participating in the claim and the
amount of their aggregate holdings. The Amended Claim specifically states that it “amends and
replaces” Claim No. 3114.

Debtors’ Ninth Objection seeks the disallowance of the Bank Bondholders® Claim No.
3114 on the grounds that it is amended and superseded by the Amended Claim (Claim No.
3710). See Ninth Objection, § 11 and Exh. A. Although the Debtors do not in the Ninth
Objection object to the validity of the Amended Claim, they expressly reserve the right to object

to the claim “on any grounds whatsoever at a later time.” Id. § 11.

3 The Bank Bondholders also filed a claim in the WMI bankruptcy case. That claim is not
at issue in the Ninth Objection.
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Response to Objection

The Bank Bondholders do not dispute that the Amended Claim amends and supersedes
the claims set forth in Claim No. 3114. It was their intent that it do so. To the extent, however,
that Debtors should challenge the Amended Claim on timeliness or other procedural grounds that
were not available to the Debtor with respect to Claim No. 3114, the Amended Claim would no
longer supersede Claim No. 3114. Thus, the relief that Debtors seek—disallowance of Claim
No. 3114—should be granted only subject to an order that also provides either (1) that neither
Debtors nor any other party in interest shall be permitted to challenge the Amended Claim on
such grounds, or (2) that should the Amended Claim be disallowed on such grounds (and not
also on the merits), then Claim No. 3114 will be reinstated. Neither Debtors nor any other party
in interest should be permitted to obtain disallowance of Claim No. 3114 on the ground that it is
superseded, and then argue later that the proof of claim by which it is superseded is barred as
untimely or on other procedural grounds.

The Bank Bondholders note that in connection with Debtors’ Seventh Omnibus
Objection to Claims, which raised a similar objection with respect to the Bank Bondholders’
claim submitted against WMI, Debtors and the Bank Bondholders agreed upon mutually
acceptable language that addressed the Bank Bondholders’ concern to be included in any order
granting Debtors’ motion with respect to the Bank Bondholders’ claim. The Bank Bondholders
believe that the addition of similar language to any order with respect to the Ninth Objection
would again adequately address their concerns.

Conclusion
For the reasons stated above, should the Court disallow Claim No. 3114, it should do so

only subject to an order either (1) barring Debtors or any other party in interest from challenging
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the Amended Claim on timeliness or other procedural grounds not available for Claim No. 3114,
or (2) providing that should the Amended Claim be disallowed on such grounds, Claim No. 3114
will be reinstated.

DATED: August 12, 2009

Respectfully submitted,

PACZF(SKI STANG ZIEHL & JONES LLP

Laura ]5av1s Jomes

Alan Kornfeld

Timothy P. Cairns

919 North Market Street, 17th Floor
Wilmington, DE 19899-8705
Telephone: (302) 652-4100
Facsimile: (302) 652-4400

Philip D. Anker

WILMER CUTLER PICKERING HALE
AND DORR LLP

399 Park Avenue

New York, NY 10022

Telephone: (212) 230-8800

Facsimile: (212) 230-8888

Russell J. Bruemmer

Nancy L. Manzer

Gianna Ravenscroft

Lisa Ewart

WILMER CUTLER PICKERING HALE
AND DORR LLP

1875 Pennsylvania Ave., N.W.
Washington, D.C. 20006

Telephone: (202) 663-6000

Facsimile: (202) 663-6363

Co-Counsel to the Bank Bondholders
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" B 10 (Official Form 10) (12/08)

UNITED STATES BANKRUPTCY COURT District of Delaware PROOF OF CLAIM
Name of Debtor: Case Number:
WMI Investment Corp. 08-12228 (MFW)

NOTE: This form should not be used to make a claim for an administrative expense arising after the commencement of the case. A request, ﬁ)r payment of an

adminisirative expense may be ﬁIed pursuant 10 11 US.C. § 503.

Name of Creditor (the person or other entity to whom the debtor owes money or gr : .
Morgan Stanley & Co. Incorporated, and the other creditors listed on the Attachment hereto

Name and address where notices should be sent:
Morgan Stanley & Co. Incorporated, and other Washington Mutual Bondholders
c/o Philip D. Anker, Esg., Wilmer Cutler Pickering Hale and Dorr LLP
399 Park Avenue
TN York, NY 10022
elep!

one number:

(212) 230-8890

0 Check this box to indicate that this
claim amends a previously filed
claim.

Court Claim Number:
Uf known)

Filed on:

Name and addr&cs where payment should be sent (if different from above):

C@PY

Telephone number:

O Check this box if you are aware that
anyone else has filed a proof of claim
relating to your claim. Attach copy of
statement giving particulars.

O Check this box if you are the debtor

or trustee in this case.
1. Amount of Claim as of Date Case Filed: $_Approximately $1,600,000,000 plus interest thereon and all 5. Amount of Claim Entitled to
other amounts described in the Attachment. Priority under 11 U.S.C. §507(a). If
If alt or part of your claim is secured, complete item 4 below; however, if all of your claim is unsecured, do not complete any portion of your claim falls in
item 4. one of the following categories,
check the box and state the
If all or part of your claim is entitled to priority, complete item 5. amount.
& Check this box if claimincludes interest or other charges in addition to the principal amount of claim. Attach itemized | Specify the priority of the claim.

statement of interest or charges.

2. Basis for Claim: _See Attachment
(See instruction #2 on reverse side.)

3. Last four digits of any number by which creditor identifies debtor:

3a. Debtor may have scheduled t as:
(See instruction #3a on reverse side.)

4. Secured Claim (See instruction #4 on reverse side.)
Check the appropriate box if your claim is secured by a lien on property or a nght of setoff and provide the requested
information.

Nature of property or right of setoff: O Real Estate D Motor Vehicle ﬁ Other
Describe:  See Attachment :
Value of Property:$ Annual Interest Rate_ %

Amount of arrearage and other charges as of time case filed included in secured claim,

ifany: § Basis for perfection:

Amount of Secured Claim: § Amount Unsecured: $

6. Credits: The amount of all payments on this claim has been credited for the purpose of making this proof of claim.

7. Documents: Attach redacted copies of any documents that support the claim, such as promissory notes, purchase
orders, invoices, itemized statements of running accounts, contracts, judgments, mortgages, and security agreements.
You may also attach a summary. Attach redacted copies of documents providing evidence of perfection of

a security interest. You may also attach a summary. (See instruction 7 and definition of “redacted” on reverse side.)

| DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER
SCANNING.

If the documents are not available, please explain:

0 Domestic support obligations under

11 US.C. §507(a)(1)(A) or (2)(1)(B).

0 Wages, salaries, or commissions (up
to $10,950*) earned within 180 days
_ before filing of the bankruptcy
petition or cessation of the debtor’s
business, whichever is earlier — 11
U.S.C. §507 (a)(4).

O Contributions to an employee benefit
plan- 11 US.C. §507 (a)(5).

0 Up to $2,425* of deposits toward
purchase, lease, or rental of property
or services for personal, family, or
household use — 11 U.S.C. §507
@(?).

O Taxes or penalties owed to
governmental units — 11 US.C. §507
(@)(8)-

E/Other — Specify applicable paragraph
of 11 U.S.C. §507 (a)@9).

Amount entitled to priority:

$ See Attachment

*Amounts are subject to adjustment on - - -§.

4/1/10 and every 3 years thereafter with
respect to cases commenced on or gfter
the date of adjustment.

Date:
03/31/2009

address above. Attach copy of power of attorney, if any.

Signature: The person filing this claim must sign it. Sign and print name and title, if any, of the creditor or
other person authorized to file this claim and state address and telephone number if different from the notice

D Cotun /s

LY

MAR 31 2009

Philip D. Anker, Attorney in #acﬂ

nnuu

Penalty for presenting fraudulent claim: Fine of up to $500,000 or imprisonment for up to 5 years, or both. 18 U.S.C. §§ 152 and 3571.
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Attachment to Proof of Claim of Bank Bondholders
‘WMI Investment Corp.
Case No.: 08-12228 (MFW)

The Claimants

1. This Proof of Claim is submitted by the entities specified below (collectively, the “Bank
Bondholders™),! which currently hold, in the aggregate, approximately $1.6 billion in
principal amount outstanding of Senior Notes (the “Senior Notes™) issued by
Washington Mutual Bank, Henderson, Nevada, a federally chartered savings association
(the “Bank” or “WMB™). The amount of the claims asserted in this Proof of Claim (the
“Bank Bondholder Claims”) includes the full principal balance of the Senior Notes held
or to be acquired by the Bank Bondholders, plus all unpaid interest and all other
amounts due on the Senior Notes held by the Bank Bondholders, and any and all other

. amounts payable or recoverable by or from the debtor, WMI Investment Corp. (the
“Debtor”).> This Proof of Claim is submitted pursuant to 11 U.S.C. § 501 and Rule
3001 of the Federal Rules of Bankruptcy Procedure.

2. Because the Bank Bondholders have suffered direct injury, the Bank Bondholders have
standing to bring the Bank Bondholder Claims. Alternatively, the Bank Bondholders
have standing to assert the Bank Bondholder Claims, derivatively, on behalf of the
Bank. See, e.g., Hindes v. FDIC, 137 F.3d 148, 171 (3d Cir. 1998); Branch v. FDIC,
825 F. Supp. 384, 404-05 (D. Mass. 1993); Suess v. United States, 33 Fed. Cl. 89, 96-97
(Fed. Cl. 1995).

Background

3. Washington Mutual Inc. (“WMI”) was a holding company that owned the Bank and,
through the Bank, its subsidiary, Washington Mutual Bank fsb, Park City, Utah
(“WMBfsb”). WMI was the Bank’s holding company for purposes of applicable laws

! The Bank Bondholders are Morgan Stanley & Co. Incorporated; QVT Fund LP; Quintessence Fund L.P.;
Deutsche Bank AG, London Branch, by its investment advisor QVT Financial LP; Windmill Master Fund LP;
Juggernaut Fund, L.P.; Cetus Capital, LLC; Anchorage Capital Master Offshore, Ltd.; Anchorage Advisors, LLC;
Fir Tree Mortgage Opportunity Master Fund, L.P.; Fir Tree Capital Opportunity Master Fund, L.P.; Fir Tree Value
Master Fund, L.P.; Marathon Credit Opportunity Master Fund, Ltd.; Marathon Credit Master Fund, Ltd.; Marathon
Special Opportunity Master Fund, Ltd.; Corporate Debt Opportunities Fund, Ltd.; Altma Fund Sicav P.L.C. In
Respect Of Russell Sub-Fund; The Governor and Company of the Bank of Ireland; Bank of Scotland plc; Silver
Point Capital Fund, LP; Silver Point Capital Offshore Fund, Ltd., York Capital Management, L.P.; York Select,
L.P.; York Credit Opportunities Fund, L.P.; York Select Master Fund, L.P.; York Investment Master Fund, L.P.;
York Credit Opportunities Master Fund, L.P.; Permal York Ltd.; Lyxor/York Fund Limited; and HFR ED Select
Fund IV Master Trust. .

These individual Bank Bondholders are together filing this Proof of Claim as a matter of convenience and
fee-sharing only. No Bank Bondholder acts for, or purports to represent or speak on behalf of, any other Bank
Bondholder or any other holder of WMB-Senior Notes.

2 Based on information presently available to the Bank Bondholders, certain purported deposits and assets at
issue may be claimed to be the property of either WMI or WMI Investment Corp. Accordingly, the Bank
Bondholders have filed a Proof of Claim in the bankruptcy cases of both WMI and WMI Investment Corp. As set
forth in the text of this Proof of Claim, the Bank Bondholders do so without conceding that any such purported
deposits or other assets, in fact, belong to either WMI Investment Corp. or WMI, rather than to WMB.



and regulations governing such holding companies. WMI Investment Corp. is an
affiliate of WMI and a debtor whose bankruptcy case is jointly administered under
WMI’s Bankruptcy Case Number. ‘

On September 25, 2008, the Bank was closed by the Office of Thrift Superv131on
(“OTS” , and the Federal Dep051t Insurance Corporation (“FDIC”) was appointed as the
receiver of the Bank.

Immediately after its appointment as Receiver, the FDIC sold substantially all of the
assets of WMB, including the stock of WMB{sb, to JPMorgan Chase Bank (“JPM”)
pursuant to the Purchase and Assumption Agreement, dated as of September 25, 2008.

The following day, on September 26, 2008, the Debtor filed a petition for relief under
Chapter 11 of the United States Bankruptcy Code (11 U.S.C. § 101, ef seq.) (the
“Bankruptcy Code™). This Proof of Claim is submitted in Case Nos. 08-12229 (MFW)
and 08-12228 (MFW), currently pending in the United States Bankruptcy Court of the
District of Delaware. .

The Bank Bondholder Claims

7.

The Debtor is liable to the Bank Bondholders for the full principal balance of the Senior
Notes held by such Bank Bondholders, together with all unpaid interest and all other
amounts due thereon, and all other amounts payable or recoverable by or from the

- Debtor, including without limitation on the bases specified below. The Bank

Bondholder Claims asserted in this Proof of Claim are, subject to the caveats set forth in

. this paragraph and elsewhere in this Proof of Claim, general unsecured claims.

However, as a matter of structural seniority and under applicable law, the Bank
Bondholders and other holders of the Senior Notes issued by the Bank are entitled to
payment in full ahead of any payment on any and all senior or unsecured notes issued by
the Debtor. In addition, while the Bank Bondholders dispute that the Debtor or its estate
has any valid claims against the Bank Bondholders or the Bank (or its estate in
receivership), to the extent any such claims are allowed, the Bank Bondholder Claims
are secured by right of setoff under Sections 506(a) and 553 of the Bankruptcy Code.
Moreover, to the extent that any of the claims asserted herein arise out of actions taken
or benefits obtained by WMI and its bankruptcy estate post-petition, such as—by way of
example only—through the post-petition filing by WMI of tax returns and the post-
petition obtaining of tax refunds attributable to WMB’s operations, activities, and
losses, the claims asserted herein are entitled to administrative priority under Sections
503(b) and 507(a)(2) of the Bankruptcy Code. Finally, the assertion of creditor claims
in this Proof of Claim is wholly without prejudice to the right of the Bank receivership
estate or the Bank Bondholders to assert that any or all cash or other property in the
possession of WMI is, in fact, the property of the Bank and to recover such cash or other

property.



8.

Corporate Veil Piercing, Alter Ego and Similar Principles.

Although the Senior Notes were issued by the Bank, the Debtor is liable for repayment of
all amounts due on those instruments under principles of veil piercing, alter ego, mere
instrumentality, domination, and the like. While this bankruptcy case and the Bank’s
receivership proceeding are still in the early stages and the Bank Bondholders have not
yet been able to take discovery, it is evident that WMI, a holding company, was the alter
ego of the Bank, that the Bank was the mere instrumentality of WMI, and that WMI and
the Bank shared a common identity. The Bank’s corporate veil should be pierced, such
that the Debtor is liable on the Senior Notes.

Based upon the documentation available to date to the Bank Bondholders, it is clear that
WMI dominated not only the Bank’s finances, but also its business practices, and
defrauded the Bank and its creditors, including the Bank Bondholders. WMI was
supposed to act as a “source of strength” for the Bank; it did not. Rather, WML’
undercapitalized the Bank and siphoned billions of dollars from the Bank, while making
repeated misstatements regarding the financial health of the Bank, thereby defrauding the
creditors of the Bank, including the Bank Bondholders. WMI was the ¢ontract party for
the Bank in many third-party contractual arrangements, and WMI operated a consolidated
cash management system with the Bank, largely obliterating any distinction of financial
activity, asset ownership, and liability responsibility. WMI’s control over the Bank was
so complete as to watrant piercing the corporate veil and allowing the Bank Bondholder
Claims to run directly against WML

The following are just a few examples—taken without the benefit of any discovery—of
WMTI’s domination of the Bank, the lack of any meaningful distinction between WMI and

" the Bank in their operations and finances, and the defrauding by WMI of the Bank and its

creditors:

e WMI purports to have deposit accounts with WMB, yet published reports indicate
that neither JPM nor WMI can locate any documentation establishing most of those
accounts. (Motion of the Debtors Seeking Approval of Stipulation and Agreement
Concerning Deposit Accounts at JPMorgan Chase Bank, N.A., Ex. A., Stipulation,
Docket Noé 74; FDIC’s Statement, Response and Limited Objection, Docket No. 104,
at 7 8-9;).

o There is confusion as to which entity did business with which vendor. (Oct. 30, 2008
Section 341 Meeting Tr. at 73-74). Indeed, at the Section 341 meeting in this case,
one group of creditors indicated that it believed it was a creditor of the Bank but that -
group had been listed as a creditor of WMI on WMI’s Schedules of Assets and
Liabilities. (Oct. 30, 2008 Section 341 Meeting Tr. at 106). Although the vast
‘majority of services provided by trade creditors were allegedly being provided to the
Bank, generally trade creditors had contracts with WMI. (Jan. 8, 2009 Section 341
Mtg. Tr. at 94-95).

Unless otherwise indicated, all citations are to the docket of WMI’s bankruptcy case, No. 08-12229.
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Payments were apparently made by WMI, WMB, or WMBf{sb on behalf of another
entity. In fact, according to WML itself, its liabilities to its unsecured, nonpriority
 creditors are “largely derived” from the information provided by representatives of
WMB and JPM. (Second Amended Schedule of Assets and Liabilities for WMI, Feb.
24, 2009, Docket No. 709, at 2-3, 6).

The Bank and WMI filed consolidated tax returns. The tax relationship between the
Bank and WMI has been characterized as “complicated” by the president of WMI and
remained unresolved at the time of the Section 341 Meeting for WMI. (Jan. 8, 2009
Section 341 Mtg. Tr. at 99). WMI served as the accountant for the consolidated
returns for WMI and the Bank. (Oct. 30, 2008 Section 341 Meeting Tr. at 52-53).

-Historically, WMI and the Bank were run together on the same information and
accounting systems.  JPM, which purchased most of the assets of WMB (but which
did not purchase any claims of WMB against its shareholder, WMI), has stated that
under the consolidated cash management system of WMI and its affiliates and
subsidiaries, “external receipts and payments were accounted for on a consolidated
basis and internal receipts or payments were done in whole or in part by book or
journal entry as ‘due to/from’ accounts on the general ledger or other books of
account.” (JPM Complaint, JPMorgan Chase Bank, Nat’l Ass’n v. Washington
Mutual, Inc., Adv. Proc. No. 09-50551, at § 37). Representatives from WMI have
indicated that there had been “great difficult[y]” in separating out the organizations.
(Oct. 30, 2008 Section 341 Meeting Tr. at 69).

JPM has also stated that prior to WMB’s receivership, “WMI and WMB had identical
and overlapping directors and held joint meetings of the Boards of Directors of both
entities on a combined basis, resulting in effect in a single Board of Directors with
identical directors that met on the same topics at the same time and made decisions
-for both entities collectively.” (JPM Complaint, JPMorgan Chase Bank, Nat’l Ass’n
v. Washington Mutual, Inc., Adv. Proc. No. 09-50551, at § 36).

Prior to the commencement of the Bank receivership, the Bank managed all payroll,
including payroll for WMI’s employees. (Oct: 30, 2008 Section 341 Mtg. Tr..at 102-
03).

The pension plan that covers the vast majority of Bank employees was sponsored by
WM, even though the vast majority of the affected employees were employed by the.
Bank. (Jan. 28, 2009 Section 341 Mtg. Tr. at 110).

Substantive Consolidation.

WMI’s domination of WMB and its intertwining of WMB’s assets and liabilities with its
own appear so substantial as to warrant substantive consolidation, at least to the extent

that the assets of the Debtor and its estate should be made available to satisty the claims
of the Bank’s creditors, including the Bank Bondholders. Accordingly, the Bank

Bondholders may assert a direct claim against the Debtor’s bankruptcy estate.

-4-



10.

Based upon the documentation presently available the Bank Bondholders, the Bank’s and
WMTI’s affairs, assets, and liabilities appear to be hopelessly intertwined, such that any
segregation of those assets and liabilities would be arbitrary and harmful to all creditors.
In addition to those facts set forth in paragraph 8 above, the following—again, all of
which have been uncovered without any formal discovery—are indicative of WMI’s
entanglement of its own identity with that of the Bank:

o In apleading recently filed with the Bankruptcy Court, JPM has made clear that
“[e]ven after nearly four months of concerted effort, beyond the day-to-day banking
operations, there has been little tangible progress in separating WMB from its former
parent beyond identifying the larger issues between the parties.” (JPM Objection to
Bar Date, Docket No. 578, at 2). WMI’s President also has indicated that JPM still
needs to clarify, to the extent possible, which assets are WMI’s and which are
WMB’s. (Jan. 8, 2009 Section 341 Mtg. Tr. at 108-09).

‘e JPM has indicated that its effort to separate the Bank from WMI “has been even

further complicated by the fact that the books and records of WMB, its parent
companies and their respective predecessors in interest were largely maintained on a
combined basis by the same personnel.” (JPM Objection to Bar Date, Docket No.
578, at 7).

e WMI’s restructuring officer has confirmed that WMI continues to have a problem “in
figuring out what belongs to the Bank and what belongs to the holding company.”
(Jan. 8, 2009 Section 341 Mtg. Tr. at 86).

F rauduient Transfer.

Before the Bank was forced into receivership, the Debtor caused the Bank to transfer
billions of dollars in cash and other assets to the Debtor, an insider of the Bank. These
transfers are avoidable and recoverable by or for the benefit of creditors of the Bank,
including the Bank Bondholders, under applicable law, including without limitation the
Uniform Fraudulent Transfer Act in effect in the state of Washington, Washington

. Revised Code § 19.40.051, et seq., and/or in other jurisdictions. The transfers are

avoidable because (a) they were made with actual intent to hinder, delay or defraud a
creditor of the Bank, including without limitation the Bank Bondholder (Wash. Rev.
Code § 19.40.041(a)(1)); (b) they were made for less than reasonably equivalent value
when the Bank was engaged or about to engage in a business for which the remaining
assets of the Bank were unreasonably small, and/or when the Bank intended to incur, or
believed or reasonably should have believed it would incur, debts beyond its ability to
pay as they came due, including without limitation the Senior Notes (Wash. Rev. Code §
19.40.041(a)(2)); and/or (c) they were made for less than reasonably equivalent value and
the Bank was insolvent (or rendered insolvent) or were made to WMI, an insider of the
Bank, for an antecedent debt at a time when WMI had reasonable cause to believe the
Bank was insolvent (Wash. Rev. Code § 19.40.051). WMI caused these transfers—
involving billions of dollars of Bank assets—to be made to itself. The transfers left the
Bank unable to continue in business and led to its closure and placement into
receivership, damaging all creditors of the Bank, including the Bank Bondholders.

-5-



There may also be claims to avoid such frandulent transfers, and recover the transfers or
their value from WMI, under the Federal Deposit Insurance Act, 12 U.S.C. §

1821(d)(17).

The Bank Bondholders have not had the opportunity to take discovery yet and, therefore,
have not yet uncovered all the cash and other property WMI caused to be stripped from
the Bank and fraudulently transferred to WMI. But, based on the limited information
available to the Bank Bondholders to date, the transfers that may be avoided and
recovered from WMI and its estate in bankruptcy include without limitation the
following: :

o Upstreaming of Billions of Dollars in Purported Dividends. Between the first quarter
of 2006 and September 25, 2008, the date the Bank was forced into receivership,
more than $6 billion—net of any transfers during that period from WMI to the
Bank—was transferred from the Bank to WMI, largely in the form of purported
dividends.* Indeed, between the first quarter of 2006 and the first half of 2007, the
Bank raised approximately $9.5 billion worth of capital through senior and
subordinated debt offerings, including through the issuance of the Senior Notes held
by the Bank Bondholders;’ WMI caused the Bank to transfer most of these proceeds
to WMI as purported dividends.® All such dividends, together with any other
dividends transferred during at least the four-year period preceding the
commencement of the Bank’s receivership, may be avoided and recovered from WMI

'by or for the benefit of the Bank’s creditors. The Bank Bondholders assert a claim
for the amount of all such dividends.

¢ Stripping of Billions of Dollars in Purported Deposits. As of the fourth quarter of
2007, WMI reported having $4.9 billion worth of deposits, the vast majority of which
was at the Bank. (Washington Mutual Bank, Annual Report (Form 10-K), at 129
(March 21, 2008)). Yet, by the time of the receivership, WMI reported that it held
only $0.7 billion at the Bank, while it held approximately $3.7 billion at WMBfsb.
(Motion of the Debtors Seeking Approval of Stipulation and Agreement Concerning

4

See Washington Mutual Bank, Quarterly Report (Form 10-Q) (May 12, 2006); Washington Mutual Bank,
Quarterly Report (Form 10-Q) (Aug. 14, 2006); Washington Mutual Bank, Quarterly Report (Form 10-Q) (Nov. 14,
- 2006); Washington Mutual Bank, Annual Report (Form 10-K) (April 2, 2007); Washingion Mutual Bank, Quarterly
Report (Form 10-Q) (May 15, 2007); Washington Mutual Bank, Quarterly Report (Form 10-Q) (Aug. 14, 2007);
Washington Mutual Bank, Quarterly Report (Form 10-Q) (Nov. 14, 2007); Washington Mutual Bank, Annual
Report (Form 10-K) (March 21, 2008); Washington Mutual Bank, Quarterly Report (Form 10-Q) (May 15, 2008);
‘Washington Mutual Bank, Quarterly Report (Form 10-Q) (Aug. 14, 2008).
3 See Washington Mutual Bank, Annual Report (Form 10-K), at 3 (April 2, 2007); Washington Mutual Bank,
Quarterly Report (Form 10-Q), at 34 (Aug. 14, 2007).
6 See Washington Mutual Bank, Quarterly Report (Form 10-Q) (May 12, 2006); Washington Mutual Bank,
Quarterly Report (Form 10-Q) (Aug. 14, 2006); Washington Mutual Bank, Quarterly Report (Form 10-Q) (Nov. 14,
2006); Washington Mutual Bank, Annual Report (Form 10-K) (April 2, 2007); Washington Mutual Bank, Quarterly
Report (Form 10-Q) (May 15, 2007); Washington Mutual Bank, Quarterly Report (Form 10-Q) (Aug. 14, 2007);

Washington Mutual Bank, Quarterly Report (Form 10-Q) (Nov. 14, 2007); Washington Mutual Bank, Annual
Report (Form 10-K) (March 21, 2008).



11.

12.

Deposit Accounts at JPMorgan Chase Bank, N.A., Docket No. 74, at { 8). Thus, in
the year prior to the commencement of the Bank receivership, WMI caused
approximately $4 billion to be withdrawn from the Bank and transferred to WMI
(which then apparently re-deposited the funds at WMBfsb). To the extent that the
funds so transferred genuinely represented deposits, the transfers of the funds from
the Bank constituted transfers of funds of the Bank to an insider of the Bank (WML,
the Bank’s parent) for antecedent debt when the Bank was insolvent and when WMI
had reasonable cause to believe the Bank was insolvent. To the extent that the funds
so transferred are instead properly treated as capital-—given WMI’s gross
undercapitalization of the Bank, its failure to act as a source of strength for the Bank,
(as it was required to do under applicable law and as it represented it would do), and
the apparent lack of any documentation of any such deposits—the transfers
constituted transfers of funds belonging to the Bank for less than reasonably
equivalent value when the Bank was insolvent (or when it was rendered insolvent by
the transfers), when the Bank was engaged or about to engage in a business for which
the remaining assets of the Bank were unreasonably small, and/or when the Bank

" intended to incur, or believed or reasonably should have believed it would incur,
debts beyond its ability to pay as they came due. In either event, the transfers are
avoidable and recoverable from WMI by or for the benefit of the Banks’ creditors.
The Bank Bondholders assert a claim for the amount of all such purported deposits.

Improper Claim to Purported Deposits.

According to WMI’s own reports, approximately $4 billion that was supposedly on
deposit at WMB was subsequently transferred to WMBfsb by WMI. (Motion of the
Debtors Secking Approval of Stipulation and Agreement Concerning Deposit Accounts
at JPMorgan Chase Bank, N.A., Docket No. 74, at § 8). However, JPM “has not

discovered any pre-petition deposit account agreements, signature cards or other

documentation” evidencing that the funds in question belonged to WMI and were, in fact,
held on deposit. (JPM Complaint, JPMorgan Chase Bank, Nat’l Ass’n v. Washington
Mutual, Inc., Adv. Proc. No. 09-50551, at § 100; see id. at § 95). Even the Debtor has
admitted that a “fog of uncertainty” surrounds the purported deposits. (Motion of the
Debtors Seeking Approval of Stipulation and Agreement Concerning Deposit Accounts
at JPMorgan Chase Bank, N.A., Docket No. 74, at § 17). Moreover, as discussed in
paragraph 12 below, it appears that WMI undercapitalized WMB. Consequently, the
purported deposits are properly viewed, or should be treated, as capital contributions for
which WMB and WMB’s receivership estate have sole ownership. To the extent that
WMI purports to have exercised or will exercise control or dominion over these funds, it
is liable under the law of conversion and similar doctrines. The Bank Bondholders assert
a claim for the amount of all such purported deposits.

Undercapitalization of, Failure to Support, and Looting of the Bank.

WMI was a holding company. Under applicable law, it was obligated to maintain and
guarantee the appropriate capital levels of the Bank pursuant to applicable capital and
liquidity requirements including, but not limited to, the statutory and regulatory
provisions set forth in 12 U.S.C. § 18310, 12 U.S.C. § 1464(s) and 12 CF.R. § 225.4. In
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addition, WMI was obligated to maintain appropriate capital and liquidity levels under
enforceable and implied capital maintenance agreements, and internal procedures adopted
by WMI for the benefit of the Bank. Indeed, WMI publicly represented that “we always
manage ourselves at the holding company to the same kind of standards as if we were a .
[Federal Reserve] regulated bank holding company.” (Statement by Kerry Killinger,
CEO, Q3 2006 Washington Mutual Earnings Conference Call, Oct. 18, 2006). As further
evidence that it purported to manage itself to the same standards as bank holding
‘companies, WMI also publicly disclosed certain capital ratios that would have otherwise
remained non-public, explaining that: “The Parent [WMI] is not required by the OTS to
report its capital ratios, and as the Parent is not a bank holding company it is not required
by the Federal Reserve Board to report its capital ratios. Nevertheless, capital ratios are
integral to the Company’s capital management process and the provision of such metrics
facilitate peer comparison with Federal Reserve Board-regulated bank holding
companies.” (Washington Mutual Inc., Annual Report (Form 10-K), at 72 (Feb. 29,
2008)). Under the Federal Reserve’s Regulation Y, such a bank holding company must
“serve as a source of financial and managerial strength to its subsidiary banks and shall
not conduct its operations in an unsafe or unsound manner.” 12 C.F.R. § 225.4(a)(1).

WMI did nothing of the kind. It inadequately capitalized WMB and looted the Bank. As .
described in paragraphs 10 and 11 above, it stripped billions of dollars in purported
deposits—which should have been, and properly are viewed as, capital contributions—
from the Bank in the year pnor to the commencement of the receivership. And, as also
discussed in paragraph 10, in the period starting in the first quarter of 2006 continuing

~ through the commencement of the receivership, WMI, on a net basis, took some $6
billion out of the Bank in purported dividends. In short, WMI moved billions of dollars
from the Bank that, instead, should have remained at WMB to strengthen its capital base
and provide liquidity, as required by law and as WMI represented would occur. Indeed,
these transfers, directed by WMI, from the Bank occurred af times during which WMI
and its management were assuring public investors, including the Bank Bondholders, that
the depositor base at the Bank was stable and that the Bank had access to nearly $50
billion of liquidity, all despite the hidden reality that the Bank’s financial condition was
severely deteriorating.

Moreover, it appears that WMB’s capital and liquidity levels may have been of
significant concern to the OTS, as evidenced by a number of supervisory and
enforcement measures the OTS took.” Based on the information available to them, the
Bank Bondholders understand that the OTS issued an overall composite CAMELS
downgrade to WMB on February 27, 2008. Also, on or about June 30, 2008, the OTS
initiated discussions with WMB and WMB about a Memorandum of Understanding; on
September 7, 2008, the OTS, WMI and WMB entered into such a Memorandum of
Understanding. On September 18, 2009, the OTS issued an overall CAMELS rating
downgrade for WMB. While the rationale for the downgrade in CAMELS ratings and
 the substance of the Memoranda of Understanding are not public, such actions against
institutions like WMB and WMI are often taken to address an insured depository
institution’s inability to maintain proper levels of capital and liquidity, and holding

OTS Fact Sheet, dated September 25, 2008, available at hitp://files.ots.treas.gov/730021.pdf.
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companies are often required to agree to support the institution’s efforts to maintain the
specified capital levels.

WML is liable to the Bank Bondholders for all damages caused by its failure to
adequately capitalize and to maintain the strength of the Bank, and its looting of the
Bank, including all principal, interest and other amounts owed on the Senior Notes. The
Bank Bondholders assert a claim for all such damages. To the extent that WMI failed to
meet its commitments to maintain WMB’s capital and liquidity levels in accordance with
relevant statutory and regulatory provisions and OTS enforcement agreements, this claim
is or may be entitled to priority claim status under Section 507(a)(9) of the Bankruptcy
Code. .

There may also be additional claims against the Debtor based on violations of Sections
23A and Section 23B of the Federal Reserve Act (“Sections 23A and 23B”), 12 U.S.C.
§§ 371c, 371c-1, and the statute’s implementing Regulation W, 12 C.F.R. Part 223.
Sections 23A and 23B are in place to ensure that an insured institution and its affiliates,
including its holding company, do not engage in transactions that are not on terms and
conditions that are consistent with safe and sound banking practices. Transactions
between WMB and WMI would have been subject to the general restrictions set forth in

. Sections 23A and 23B by operation of OTS regulations at 12 C.F.R. § 536.41(b). To the

extent that WMI engaged, and caused WMB to engage, in transactions with each other in
violation of any of these provisions, WML is liable for all losses, damages, or other
amounts relating thereto. The Bank Bondholders assert a claim for all such losses,
damages and other amounts.

Misrepresentations and Material Omissions.

The Bank issued the Senior Notes starting in the first quarter of 2006 and continuing
through the first half of 2007. During this time period, and continuing thereafter, WMI
made material false and misleading statements, or omitted material facts necessary in
order to make the statements tade not misleading, regarding the Bank, its operations,
and its financial condition. WMI and its officers and employees repeatedly
misrepresented that the Bank was doing well financially and that its credit and loan
underwriting policies and operations were conservative and minimized risk to investors,
including holders of Senior Notes. As WMI knew at the time, those statements were
false and misleading. WMI knowingly failed to disclose the true facts. In connection
with their purchase of the Senior Notes, the Bank Bondholders (and the market for the
Senior Notes) relied on these misrepresentations and material omissions. As a result, the
Debtor is liable to the Bank Bondholders for all resulting damages, including without
limitation all unpaid principal, interest and other amounts due under the Senior Notes,
under the federal securities laws and/or other applicable law.

Based on the information currently available to the Bank Bondholders—all of which has
been obtained without the benefit of discovery—the following presents a non-exhaustive
list of examples of the misstatements and material omissions made by WMI which
caused injury to the Bank Bondholders:



“As [Kerry Killinger, CEO] said, most of our businesses are doing extremely well
despite the difficult interest rate environment.” (Statement by Tom Casey, EVP and
CFO, Q2 2006 Washington Mutual Inc. Earnings Conference Call, July 19, 2006).

“On the credit front, we’re in very good shape . . . If anything, I can be accused of
being too conservative. And perhaps we could have maximized our profitability even
‘more by taking on more credit risk through this period of very benign credit. But we
want to stay ahead of the curve, be a little more conservative.” (Statement by Kerry
Killinger, CEO, at the Goldman Sachs Financial Services CEO Conference,
December 13, 2006).

e

Washington Mutual’s loan portfolio represents “strong underwriting,” “conservative
lending standards,” “rigorous credit standards,” and “a disciplined credit culture.”
(Statements by multiple WM officers at WMI’s annual Investor Day conference,
September 6 & 7, 2006)

Question from Merrill Lynch: “Is there a long-term guidance that we should be
thinking about where tangible equity can go for the parent?” Response: “I think
what we are finding is as we move more towards a Basel II international capital
standard we will certainly take that into consideration and, frankly, we always
manage ourselves at the holding company to the same kind of standards as if we were
a [Federal Reserve] regulated bank holding company.” (Statement by Kerry
Killinger, CEO, Q3 2006 Washington Mutual Inc. Earnings Conference Call, Oct. 18,
2006).

In discussing dividends: “[TThe primary factor with our regulators is the maintaining
appropriate levels of capital and of course continuing to operate in a safe and sound
manner. All those indications are positive from a regulatory capital standpomt We
are in excellent shape. Again, I think, as you think about dividends, again, it is a
whole combination of liquidity, the capital that we have, and as I implied there,
relative to regulatory guidelines we are in excellent shape, as well as the earnings
outlook for the company.” (Statement by Kerry Killinger, CEO, Q3 2007
‘Washington Mutual Inc. Earnings Conference Call, Oct. 17, 2007).

“My comments today will focus on four key areas . . . . Third, solid operating
revenues and substantial capital cushion above our targeted tangible capital ratio of
5.5% and disciplined expense management across all of our businesses are expected
to provide us the financial flexibility to manage through this period of expected
elevated credit costs. Fourth, we have sufficient liquidity to fund our business
operations.” (Statement by Tom Casey, EVP and CFO, Q4 2007 Washington Mutual
Inc. Eamings Conference Call, Jan. 17, 2008). ‘

“We continue to maintain a strong liquidity position in addition to strong tangible
capital ratio of 6.67%. At year end we had $3.7 billion of capital in excess of our
targeted tangible equity to tangible asset capital ratio of 5.5%. In addition, we
exceeded all the well capitalized banking ratios by a meaningful margin. Our funding
comes in large part from retail deposits generated in our stores from our core
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customers. We have $144 billion in retail deposits, which account for 49% of our
total funding. The remaining wholesale funding is diversified with staggered
maturity profile. At year end we had approximately $69 billion in available excess
liquidity.” (Statement by Tom Casey, EVP and CFO, Q4 2007 Washington Mutual
Inc. Earnings Conference Call, Jan. 17, 2008).

“Effective capital management goes hand in hand with maintaining strong liquidity
position. We have maintained a very strong liquidity position throughout this period
of market stress and we further enhanced that position this past quarter. Retail
deposits now comprise 53% of our funding, up from 49% at year end. We have a
diversified wholesale funding strategy with staggered maturities and have
approximately $50 billion in excess liquidity. Finally, we fund all our business
through our banking operations and do not rely on commercial paper. With this issue
of common stock liquidity at the holding company is very solid.” (Statement by Tom
Casey, CFO, Q1 2008 Washington Mutual Inc. Earnings Conference Call, April 15,
2008).

“] want to begin my remarks today by emphasizing to all of you, that in the face of
the unprecedented housing and mortgage market conditions we are experiencing, we
are continuing to execute on a comprehensive plan, designed to ensure that have
strong capital and liquidity and appropriately sized expense base and a growing
profitable retail franchise.” (Statement by Kerry Killinger, CEO, Q2 2008
Washington Mutual Inc. Earmings Conference Call, July 22, 2008).

“[1]t is important to note that our capital position remains significantly in excess of
5.5% targeted level. It’s after tangible equity to tangible asset ratio, at the end of the
second quarter increased to 7.79% from 6.4% at the end of the first quarter. This is
$7 billion above our targeted level. From a regulatory capital perspective our tier 1
risk based ration remained strong at 8.44%, which is 244 basis points above well
capitalized. In addition, we continue to focus on maintaining strong levels of
liquidity. We ended the second quarter with over $40 billion of readily available
‘liquidity.” (Statement by Kerry Killinger, CEO, Q2 2008 Washington Mutual Inc.
Earnings Conference Call, July 22, 2008).

“Now, there seems to be a great deal of speculation whether WaMu will need to raise
capital. Let me answer that by walking you through the details of how we expect to
manage through this difficult credit environment. First, we currently have substantial
capital, plus loan loss reserves sufficient to handle the upper end of our current loss
expectation and second, our ongoing pretax and preprovision income, and balance
sheet reduction will provide additional cushion for future credit losses. . .. So given
our current strong capital, existing reserve through loan losses, ongoing operating
earnings and planned balance sheet shrinkage, we are in a strong position to work our
way through this difficult credit cycle without the need for additional capital.”
(Statement by Tom Casey, CFO, Q2 2008 Washington Mutual Inc. Earnings
Conference Call, July 22, 2008). '
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¢ Question: “[Y]our capital ratios at the subsidiary thrift didn’t increase the way the
company’s did[.] I was wondering if you were planning to increase those?”
Response: “[W]ith regard to down streaming capital to the bank we continue to
monitor that. We did move some down to the bank level as part of the equity rate and
we will continue to evaluate that. We will probably put some additional capital down
to the bank this quarter. We are maintaining good liquidity at the holding company
through 2010 through 2011.” (Statement by Tom Casey, CFO, Q2 2008 Washington
Mutual Inc. Earnings Conference Call, July 22, 2008).

14. Conditional Exchange of REIT Trust Preferred Securities.

On March 7, 2006, WMI and affiliates closed the sale of a number of classes of trust
preferred securities. Upon information and belief, at least some of these issues were so-

" called “REIT preferred” securities, where assets of the Bank were transferred to a special
purpose entity (“SPE”). The SPE in turn issued preferred securities to investors, the
proceeds of which (the “Bank Proceeds™) were supposed to be used to compensate the
Bank for the assets transferred. The Bank Bondholders have obtained to date only
limited information about the transactions involving the REIT preferred securities and
reserve all rights to supplement, amend and modify this Proof of Claim to assert
additional claims relating to those transactions. Based on the information available to
date, the Bank Bondholders assert the following claims:

e It appears that WMI caused the Bank to upstream some or all of the Bank Proceeds to
WMI as purported dividends.®. Any such transfer may be avoided and recovered from
WML, under fraudulent transfer or other law, by or on behalf of the Bank’s creditors.
The Bank Bondholders assert a claim for all such amounts. '

e Moreover, upon the occurrence of an “Exchange Event,” and if the OTS so directed,
each of the rélevant trust preferred securities were to be automatically exchanged for
depository shares of WMI preferred stock. On September 25, 2008, the same day that
the OTS closed the Bank and the FDIC was appointed receiver, the OTS concluded
that an Exchange Event had occurred and directed the conditional exchange. Asa
result of the conditional exchange, the assets held in the SPE traveled with the trust

- preferred securities to WMI, were exchanged into WMI preferred stock, and should
have been contributed—after the sale to JPM had been completed—down to the Bank
from WMI. To the extent they have not been, and/or to the extent that any assets of

8 See Washington Mutual Bank, Quarterly Report (Form 10-Q) (May 12, 2006); Washington Mutual Bank,
Quarterly Report (Form 10-Q) (Aug. 14, 2006); Washington Mutual Bank, Quarterly Report (Form 10-Q) (Nov. 14,
2006); Washington Mutual Bank, Annual Report (Form 10-K) {April 2, 2007); Washington Mutual Bank, Quarterly
Report (Form 10-Q) (May 15, 2007); Washington Mutual Bank, Quarterly Report (Form 10-Q) (Aug. 14, 2007);
Washington Mutual Bank, Quarterly Report (Form 10-Q) (Nov. 14, 2007); Washington Mutual Bank, Annual

Report (Form 10-K) (March 21, 2008).

% Based on publicly available documents that discuss the offering and sale of the relevant trust preferred
securities, an “Exchange Event” was defined to mean (a) the Bank becoming “undercapitalized” under the OTS’
prompt corrective action regulations; (b) the Bank being placed into conservatorship or receivership; or (¢) the OTS,
in its sole discretion, directing such exchange in anticipation of the Bank becoming “undercapitalized” in the near
term or taking supervisory action that limits the payment of dividends, as applicable, by the Bank, and in connection
therewith, directing such an exchange. See Washington Mutual Inc., Current Report (Form 8-K) (March 7, 2006).
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16.

the Bank were obtained by the Debtor in connection with the conditional exchange,
the Bank Bondholders assert a claim therefor, and for all related amounts and
- damages. (WMI Monthly Operating Report, Feb. 2, 2009, at note 1).

Tax Refunds and Losses.

WMI and WMB filed consolidated tax returns. The Bank was, by far, WMI’s principal
operating subsidiary. It generated massive losses, in large measure because of WMI’s
looting from, mismanagement of, and failure adequately to capitalize and act as a source
of strength for, the Bank. These losses generated tax benefits. To the extent those
benefits were not transferred by the FDIC to JPM, they are the sole property of and must
insure to the benefit of the Bank and its creditors, including the Bank Bondholders, not
WML Yet, public reports have indicated that WMI intends to assert that it is entitled to a
multi-billion dollar tax refund. The Bank Bondholders assert a claim with respect to any
and all such tax refunds and benefits that are attributable to WMB’s operations, losses,
and ultimate sale to JPM. This claim covers any such refunds and benefits arising out of
both any already-filed tax returns, and any tax returns to be filed by WMI in the future.
The assertion of such a claim is without prejudice to the right of the Bank and its
receivership estate to demand the turn-over of any and all such benefits, and all proceeds
resulting therefrom, as the property of the Bank which must be held in trust for its
creditors.

All Federal and State tax refunds or other benefits that are attributable to WMB’s
operations, losses and ultimate sale are due and owing to the Bank and its creditors only,
not to WMI. A tax refund resulting from offsetting losses of one member of a
consolidated filing group against the income of that same member in a prior or
subsequent year should inure to the benefit of that member, in this case the Bank.
Allowing WMI to retain any refunds arising from a subsidiary’s losses simply because
the parent and subsidiary chose, for convenience, the procedural device of filing a
consolidated return to facilitate their income tax reporting would unjustly enrich the

parent, would be contrary to applicable tax law, and would also be a breach of WMI’s

contractual and fiduciary duties to the Bank.

Provisions in the August 31, 1999 Tax Sharing Agreement entered into by WMI and the
Bank, the Bank Holding Company Supervision Manual, and relevant caselaw support the
conclusion that the Bank, and not WMI, should retain any tax assets that were not
transferred to JPM. Such tax assets are attributable solely to the income and loss of the
Bank, and not WMI, and any refunds belong entirely to the Bank.

Accordingly, to the extent that any such refunds are not turned over to the Bank’s
receivership estate, the Bank Bondholders assert a claim in an amount equal to any and
all such refunds and benefits.

Mismanagement, and Breach of Fiduciary and Other Duties.

At all relevant times, the Bank was a wholly-owned subsidiary of WMI. The officers and
directors of WMI set the policies for, and directed the operations of, WMB. WMI
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18.

dominated the Bank. WMT’s officers and directors mismanaged WMB, and looted it,
causing it to suffer billions of dollars in losses and requiring the OTS to put the Bank into
receivership. WMI and its officers and directors owed fiduciary duties, of care and
loyalty, to WMB and its creditors, as WMB became insolvent and/or in the zone of
insolvency. WMI and its officers and directors breached those duties. WMI is liable
directly to WMB’s creditors, including the Bank Bondholders, as well as to the Bank
receivership estate, for those breaches (and for those of its officers and directors under
principals of respondeat superior, agency and the like). The Bank Bondholders assert a
claim for all resulting damages, including without limitation all principal, interest and
other amounts owing under the Senior Notes to the Bank Bondholders.

Claim for Goodwill Litigation Awards.

Based on the limited information available to the Bank Bondholders to date, it appears

that WMB was the successor in interest to American Savings Bank, F.A. (“American

Savinigs”) and to Anchor Savings Bank, FSB (“Anchor Savings”). American Savings and
Anchor Savings were plaintiffs in two separate actions brought against the United States
by thrifts and thrift holding companies alleging that the government breached certain
supervisory merger contracts following the enactment of the Financial Institutions
Reform, Recovery, and Enforcement Act of 1989 (“FIRREA”) (See Am. Savings Bank v.

United States, Case No. 92-872 (Fed. CL); Anchor Savings Bank, FSB v. United States,

Case No. 95-03C (Fed. Cl.); together, the “Goodwill Litigation”). The plaintiffs
successfully alleged injury arising out of FIRREA’s new capital mandates which
prohibited thrifts from counting supervisory goodwill created in merger transactions
towards these capital requirements. A partial judgment was entered in favor of the
plaintiffs in American Savings Bank v. United States matter, and the court directed the
Government to pay WMI $55,028,000. (Dec. 19, 2008 Order, Am. Savings Bank v.
United States, Case No. 92-872 (Fed. CL.)). A determination of damages on remaining
claims is still pending in that matter. Similarly, the Government has been ordered to pay
$356,454,911 to the plaintiff in the Anchor Savings Bank, FSB v. United States matter.
(July 16, 2008 Order, Anchor Savings Bank, FSB v. United States, Case No. 95-03C (Fed.
CL)). '

Because WMB appears to have been the successor entity to American Savings and
Anchor Savings, the judgments from these two actions are the rightful property of WMB,
not WMI. Alternatively, to the extent such assets were not sold to JPM, the WMB
receivership estate and its creditors would have a claim against WMI’s bankruptcy estate
for the judgments in the Goodwill Litigation. The Bank Bondholders assert a claim with
respect to any and all awards arising out of the Goodwill Litigation. '

Additional Claims.

The Bank Bondholders also assert any and all additional or different claims that may be
asserted by other holders of the Senior Notes. Any Proofs of Claim submitted by any
such other holders are incorporated herein by reference.
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Reservation of Rights

19.

20,

21.

22.

23.

WMB and its creditors may have additional claims for undetermined amounts based on
rights of indemnity or contribution relating to pending securities class actions and other
claims to which WMB is or may be a named defendant. In addition, WMB may have
rights with respect to insurance policies (and claims against WMI with respect to any
such policies) under which WMB and/or WMI are insureds or additional insureds,
including without limitation any such policies covering claims against directors,
officers, professionals and others who acted for or provided services for WMB or WML
The Bank Bondholders reserve all such claims and rights.

The Bank Bondholders reserve all rights to establish the validity, priority and amount
of, and to amend, modify or supplement, this Proof of Claim including, but not limited
to, by asserting additional amounts and claims, and to produce all documentary and
testimonial evidence and memoranda of law in support thereof in any future proceeding
as may be deemed necessary or appropriate. ’

This Proof of Claim shall not be deemed a consent by the Bank Bondholders to having
any matters heard by the Bankruptcy Court. Nor shall the Bank Bondholders’
submission of this Proof of Claim waive any right of the Bank Bondholders to have
final orders in non-core matters entered only after de novo review by a U.S. District
Judge, any right to have the District Court withdraw the reference in any matter subject
to mandatory or discretionary withdrawal, or any other rights, claims, actions, defenses,
setoffs or recoupments to which the Bank Bondholders are or may be entitled under any
agreements, in law or equity, all of which rights, claims, actions, defenses, setoffs and
recoupments are expressly reserved. '

This Proof of Claim is not intended to be, and shall not be construed as: (a) an election
of remedies; (b) waiver of any right to the determination or any issue or matter by a
jury; (c) a waiver of any defaults; or (d) a waiver or limitation of any rights at law or
equity, remedies, claims or interests of the Bank Bondholders.

Copies of various documents in support of this Claim are not attached hereto because
they are voluminous nature of and the relevant provisions are described herein. Further,
a significant portion of such documents should be in the possession of WMI and/or are

- matters of public record.
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LIMITED POWER OF ATTORNEY

Know all by these presents, that the undersigned hereby makes, constitutes and appoints Philip D.
Anker of Wilmer Cutler Pickering Hale and Dorr LLP as the undérsigned’s true and lawful
attorney-in-fact with full power and authority as hereinafter described to:

3] do and perform any and all acts for and on behalf of the undersigned which may be
necessary or desirable to prepare, complete and execute one or more proofs of claim to be filed in the
bankruptcy proceedings of Washington Mutual, Inc. (Case No. 08-12229 (MFW) pending in the United
States Bankruptcy Court for the District of Delaware) or the bankruptcy proceedings of any of its
affiliates;

3] prepare, complete and execute any amendment or amendments thereto, and timely dehver
and file such proofs of claim with the appropriate court or claims agent;

®3) take any other action of any type whatsoever in connection with the foregoing which, in
the opinion of such attorney-in-fact, may be of benefit to, in the best interest of, or legally required by, the
undersigned, it being understood that the documents executed by such attorney-in-fact on behalf of the
undersigned pursuant to this Power of Attorney shall be in such form and shall contain such terms and
conditions as such attorney-in-fact may approve in such attorney-in-fact’s discretion.

This Power of Attorney shall remain in full force and effect unti} revoked by the undersigned in 2
signed writing delivered to the foregoing attorneys-in-fact.

IN WITNESS WHEREOF, the undersigned has caused this Power of Attorney to be executed as
of this 25th day of March 2009. ' _

QVT Fund LP,
By it general partner, QVT Associates GP LLC

Name: Nicholds Brumm

Title: Managing Member

PATRICK f DILLON
Notary Public, State of New York
ID No. 01 Die168877
Qualified in Westchester County
Certificate Filed in New York County
Commission Explres 08/18/2011

Acknowledged before me on March Z{ , 2009, by Nicholas Brumm, who says that he holds the
title of Managing Member of QVT Associates GP LLC, the general partner of QVT Fund LP is and is
authorized to execute this power of attorney in its behalf.
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LIMITED POWER OF ATTORNEY

Know all by these presents, that the undersigned hereby makes, constitutes and appoints Philip D. ‘
Anker of Wilmer Cutler Pickering Hale and Dorr LLP as the undersigned’s true and lawful
attorney-in-fact with full power and authority as hereinafter described to:

') do and perform any and all acts for and on behalf of the undersigned which may be
necessary or desirable to prepare, complete and execute one or more proofs of claim to be filed in the
. bankruptcy proceedings of Washington Mutual, Inc. (Case No. 08-12229 (MFW) pending in the United
States Bankruptcy Court for the District of Delaware) or the bankruptcy proceedings of any of its
affiliates;

) prepare, complete and execute any amendment or amendments thereto, and timely deliver
and file such proofs of claim with the appropriate court or claims agent;

(3) take any other action of any type whatsoever in connection with the foregoing which, in
the opinion of such attorney-in-fact, may be of benefit to, in the best interest of, or legally required by, the
undersigned, it being understood that the documents executed by such attorney-in-fact on behalf of the
undersigned pursuant to this Power of Attorney. shall be in such form and shall contain such terms and
conditions as such attorney-in-fact may approve in such attorney-in-fact’s discretion.

This Power of Attorney shall remain in full force and effect until revoked by the undersigned. ina
signed writing delivered to the foregoing attorneys-in-fact.

IN WITNESS WHEREOF, the undersigned has cavsed thxs Power of Attorney to be executed as
of this 25th day of March 2009. .

Quintessence Fund L.P,,

By it general partner, QVT Associates GP LLC

Name: Nicholas Brumm

Title: Managing Member

PATRICK ﬁ LLON
Notary Public, State of New York
lD No. 01D16168877
Qualified in Westchester County
Cortificate Filed in New York County
Commission Explves 06/18/2011

" Acknowledged before me on March Zg , 2009, by Nicholas Brumm, who says that he holds the
title of Managing Member of QVT Associates GP LLC, the general partner of Quintessence Fund L.P. is
and is authorized to execute this power of attorney in its behalf.

USIDOCS 7106651v1



LIMITED POWER OF ATTORNEY

Know all by these presents, that the undersigned hereby makes, constitutes and appoints Philip D.
Anker of Wilmer Cutler Pickering Hale and Doir LLP as the undersigned’s true and lawful
-attorney-in-fact with full power and authority as hereinafter described to:

(1) do and perform any and all acts for and on behalf of the undersigned which may be
necessary or desirable to prepare, complete and execute one or more proofs of claim to be filed in the
bankruptcy proceedings of Washington Mutual, Inc. (Case No. 08-12229 (MFW) pending in the United
States Bankruptcy Court for the District of Delaware) or the bankruptcy proceedings of any of its
affiliates;

¥)) prepare, complete and execute any amendment or amendments thereto, and timely deliver
and file such proofs of claim with the appropriate court or claims agent;

(3) take any other action of any type whatsoever in connection with the foregoing which, in
the opinion of such attorney-in-fact, may be of benefit to, in the best interest of, or legally required by, the
undersigned, it being understood that the documents executed by such attorney-in-fact on behalf of the
undersigned pursuant fo this Power of Attorney shall be in such form and shall contain such terms and
conditions as such attorney-in-fact may approve in such attorney-in-fact’s discretion.

This Power of Attorney shall remain in full force and effect until revoked by the undersigned in a
signed writing delivered to the foregoing attorneys-in-fact.

IN-WITNESS WHEREQF, the undersigned has caused this Power of Attorney to be executed as.
of this 25th day of March 2009. )

Deutsche Bank AG London _
By its investment manager, QVT Financial LP
By it general partner, QVT Financial GP LLC

© . By )\-Q—m %3/

Name: Nicholas Brumm

Title: Managing Member

Rikiaade 9 il
PATRICK J. DILLON
Notary Public, State of New York
1D No. 01 DI6168877
Qualified in Westchester County

Certificate Filad in New York Colmty
O o Expires OGN 8/501]

Acknowledged before me on March l§ 2009, by Nicholas Brumm, who says that he holds the
title of Managing Member of QVT Financial GP LLC, the general partner of QVT Financial LP, the
imvestment manager of Deutsche Bank AG London is and is authorized to execute this power of attorney
in jts behalf.
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LIMITED POWER OF ATTORNEY

Know all by these presents, that the undersigned hereby makps, constitutes and appoints Philip D.
Anker of Wilmer Cutler Pickering Hale and Dorr LLP as the undersigned’s true and lawful
attorney-in-fact with full power and authority as hereinafter described to:

0 do and perform any and all acts for and on behalf of the undersigned which may be
necessary or desirable to prepare, complete and execute one or more proofs of claim to be filed in the
bankruptcy proceedings of Washington Mutual, Inc. {Case No. 08-12229 (MFW) pending in the United
States Bankruptcy Court for the District of Delaware) or the bankruptcy proceedings of any of its
affiliates; .

(2) . prepare, complete and execute any amendment or amendments thereto, and timely deliver
and file such proofs of claim with the appropriate court or claims agent;

3) take any other action of any type whatsoever in connection with the foregoing which, in
the opinion of such attorhey-in-fact, may be of benefit to, in the best interest of, or legally required by, the
undersigned, it being understood that the documents executed by such attorney-in-fact on behalf of the
undersigned pursuant to this Power of Attomey shall be in such form and shall contain such terms and

conditions as such attorney-in-fact may approve in such attorney-in-fact’s discretion.

This Power of Attorney shall remain in foll force and effect until revoked by the undersigned in a ' ;
signed writing delivered to the foregoing attotneys-in-fact. '

IN WITNESS WHEREOF, the undersigned has caused this Power of Attorney to be executed as
of this 26th day of March 2009. -

" Windmill Master Fund, LP
Nanie: Joseph W. Haleski : !
Title:  Vice President, Duquesne Holdmgs. L LC '

General Partner ’ :

Acknowledged before me on March 26th, 2009, by Joseph W. Haleski, who says that he holds the
title of Vice President of the General Partner of Windmili Master Fund, LP and is authorized to execute

this power of atiorney in its behalf. /Z %/ o %
- Witness: - Lo /

USIDOCS 7106659v1



LIMITED POWER OF ATTORNEY

Know all by these presents, that the undersigned hereby makes, constitutes and api)oints Philip D.
Anker of Wilmer Cutler Pickering Hale and Dorr LLP as the undersigned’s true and lawful
attorney-in-fact with full power and authority as hereinafter described to: '

)] do and perform any and all acts for and on behalf of the undersigned which may be
necessary or desirable to prepare, complete and execute one or more proofs of claim to be filed in the
* bankruptey proceedings of Washington Mutual, Inc. (Case No. 08-12229 (MFW) pending in the United
States Bankriptcy Court for the District of Delaware) or the bankruptcy proceedings of any of its
affiliates; :

(2) - prepare, complete and execute any amendment or amendments thereto, and timely deliver
and file such proofs of claim with the appropriate court or claims agent;

3) take any other action of any type whatsoever in connection with the foregoing which, in
the opinion of such attorney-in-fact, may be of benefit to, in the best interest of, or legally required by, the
undersigned, it being understood that the documents executed by such attorney-in-fact on behalf of the
undersigned pursuant to this Power of Attorney shall be in such form and shall contain such terms and
conditions as such attorney-in-fact may approve in such attorney-in-fact’s discretion.

This Power of Attorney shall remain in full force and effect until revoked by the undersigned in a
signed writing delivercd_ to the foregoing attorneys-in-fact.

) IN WITNESS WHEREOF, the undersigned has caused this Power of Attorney to be executed as
of this 27th day of March 2009, . :

Juggernaut Fund, L.P,
By: Duquesne Capital Management, L,L.C., as
its Investment Manager °

7 =5

> A

/
- Jeffrey 7/% mer ) .
Assistant Vice Fresident

Acknowledged before me on March 27, 2009, by Jeffrey S Werner, who says that he holds the
title of Assistant Vice President of Duquesne Capital Management, L.L.C., the Investment Manager of
Jiggernaut Fund, L.P., and is authorized to execute this power of attorney in its behalf,

USIDOCS 7106659v1



LIMITED POWER OF ATTORNEY

Know all by these presents, that the undersigned hereby makes, constitutes and appoints Philip D.
Anker of Wilmer Cutler Pickering Hale and Dorr LLP as the undersigned’s true and lawful
attorney-in-fact with full power and authority as hereinafier described to: -

) do and perform any and all acts for and on behalf of the undersigned which may be
necessary or desirable to prepare, complete and execute one or more proofs of claim to be filed in the
bankruptey proceedings of Washington Mutuval, Inc. (Case No. 08-12229 (MFW) pending in the United
States Bankruptey Court for the District of Delaware) or the bankruptcy proceedings of any of its

" affiliates;

2) prepare, complete and execute any amendment or amendments thereto, and timely deliver

and file such proofs of claim with the appropriate court or clajms agent;

3 take-any other action of any type whatsoever in connection with the foregoing which, in
the opinion of such attorney-in-fact, may be of benefit to, in the best interest of, or legally required by, the
- undersigned, it being understood that the documents executed by such attorney-in-fact on behalf of the
undersigned pursuant to this Power of Attorney shall be in such form and shall contain such terms and
conditions as such aitorney-in-fact may approve in such attorney-in-fact’s discretion.

This Power of Attorney shall remain in full force and effect until revoked by the undersigned in a
signed writing delivered to the foregoing attorneys-in-fact.

IN WITNESS WHEREOF, the undersigned has caused this Power of Attorney to be executed as

of thisZl th day of March 2009.
o W :

Name: Robert E. Davis
Title: Managing Director
Cetus Capital, LLC

ferrone
~ Acknowledged before me on March d ,» 2009, byB“fba"d > Who says that he or she holds

the title of Notory of State of (orrecHicoT is and is authorized to execute this power of attorney

in its behalf. !
M o % 7@074@
v

BARBARA J. FERRONE
’ NOTARY PUBLIC
STATE OF CONNECTICUT
My Commission Expires June 30, 2013

USIDOCS 7106664v1



LIMITED POWER OF ATTORNEY

* "Know all by these presents, that the undersigned hereby makes, constitutes and appoints Philip D.
Anker of Wilmer Cutler Pickering Hale and Dorr LLP as the undersigned’s true and lawful
attorney-in-fact with full power and authority as hereinafter described to:

) do and perform any and all acts for and on behalf of the undersigned which may be
necessary or desirable to prepare, complete and executs one or more proofs of claim to be filed in the
bankruptcy proceedings of Washington Mutual, Inc. (Case No. 08-12229 (MFW) pending in the United
States Bankruptcy Court for the District of Delaware) or the bankruptcy proceedings of any of its
affiliates;

(2)  prepare, complete and execute any amendment or amendments thereto, and timely deliver
and file such proofs of claim with the appropriate court or claims agent;

3) take any other action of any type whatsoever in connection with the foregoing which, in
the opinion of such attomey-in-fact, may be of benefit to, in the best interest of, or legally required by, the
undersigned, it being understood that the documents executed by such attorney-in-fact on behalf of the
undersigned pursuant to this Power of Attorney shall be in such form and shall contain such terms and
conditions as such attorney-in-fact may approve in such attorney-in-fact’s discretion.

This Power of Attorney shall remain in full force and effect until revoked by the undersigned in a
" signed writing delivered to the foregoing attorneys-in-fact.

IN WITNESS WHEREQF, the undersigned has caused this Power of Attorney to be executed as

of this 30" day of March 2009.
By: /~ /,/A

7 <<
Name: Kevin Ulrich
Title: Director
Anchorage Capital Master Offshore, Ltd.

Aevrry '
Acknowledged before me on M%c/l} J0 ,2009, by .ttt , who says that he or she_ho}ds"'t\'lé_ v
title of prrector _of J4i% am and is authorized to execute this power of attomey in its ~°

behalf.

ﬁnne Marle KIm k]

Notary Publicof NewYoilk 7] -
My Commisslon Exphos :
August 29, 2009




LIMITED POWER OF ATTORNEY

" Know all by these presents, that the undersigned hereby makes, constitutes and appoints Philip D.
‘Anker of Wilmer Cutler Pickering Hale and Dorr LLP as the undersigned’s true and ]awﬁll :
attorney-m-fact with full power and authority as hereinafter described to:

$)) do and perform any and all acts for and on behalf of the undersigned which may be
necessary or desirable to prepare, complete and execute one or more proofs of claim to be filed in the
bankruptcy proceedings of Washington Mutual, Inc. (Case No. 08-12229 (MFW) pending in the United
States Bankruptcy, Court for the District of Delaware) or the bankruptcy proceedings of any of its
affiliates;

2 prepare, complete and execute any amendment or amendments thereto, and timely deliver
- and file-such proofs of claim with the appropriate court or claims agent;

3) take any other action of any type whatsoever-in connection with the foregoing which, in
the opinion of such attorney-in-fact, may be of benefit to, in the best interest of, or legally required by, the
undersigned, it being understood that the documents executed by such attorney-in-fact on behalf of the-
undersigned pursuant to this Power of Attorney shall be in-such form and shall contain such terms and
conditions as such attorney-in-fact may approve in such attorney-in-fact’s discretion.

This Power of Attorney shall remain in full force and effect until revoked by the undersigned in a
signed writing delivered to the foregoing attorneys-in-fact.

IN WITNESS WHEREOF, the undersigned has caused this Power of Attorney to be executed as

of this 25t day of March 2009 W

Name: Natalie Birrgell
Title:  Chief Operating Officer
Anchorage Advisors, LLC

Acknowledged before me on March 25, 2009, by paade el who says %ha; be or she
holds the title of _ COp of AN, is and is authorized to execute this power of

attorney in its behalf. o £-2.C. Wmﬂ ’{ .

Anne Marle Kim

Notory Public of New York
Ny Commission Explres

August 29, 2009
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LIMITED POWER OF ATTORNEY

Know all by these presents; that the undersigned hereby makes, constitutes and appoints Philip D, |
Anker of Wilmer Cutler Pickering Hale and Dorr LLP as the undersigned’s true and lawful
attorney-in-fact with full power and authority as hereinafier described to-

1) do and perform any and all acts for and ‘on behalf of the undersigned which may be
necessary or desirable to prepare, complete and execute one or more proofs of claim to be filed in the
bankruptey proceedings of Washington Mutual, Inc. (Case No. 08-12229 (MFW) pending in the United
States Bankruptcy Court for the District of Delaware) or the bankruptcy proceedings of any of its -
affiliates; )

VA prepare, complete and execute any amendment or amendinents thereto, and timely deliver
and file such proofs of claim with the.appropriate court or claims agent;

3) take any other action of any type whatsoever in connection with the foregoing which, in
the opinion of such attorney-in-fact, may be of benefit to, in the best intérest of, or legally required by, the
undersigned, it being understood that the documents executed by such attorney-in-fact on behalf of the
undersigned pursvant to this Power of Attoney shall be in such form and shall contain such terms and
conditions as such attorney-in-fact may approve in such attorney-in-fact’s discretion.

This Power of Attorney shall remain in full force and effect until revoked by the undersigned in a

signed writing delivered to the foregoing attorneys-in-fact. -

. IN WITNESS WHEREOF, the ﬁnde,rsigned has caused this Power of Attoriiey to be executed as .
of thisZSth day of March 2009, - :

By:_ E==N /%7“_’

Name: Brian Meyer
Title: Auwthorized Person
Fir Tree Mortgage Opportunity Master Fund, L.P,

Coontyet Wedtehaster )
Acknowledged before me.on March 25, 2009, by Brian Meyer, who says that he is authorized to
execute this power of attorney on behalf of Fir Tree Mortgage Opportunity Master Fund, L.P.

TRACEY KONECNIK '
NOTARY PUBLIC STATE OF NEW YoRK :
WESTCHESTER 0 UNTY

LC. #01
COMM. Exp
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LIMITED POWER OF ATTORNEY

Know all by these presents, that the undersigned hereby makes, constitutes and appoints Philip D,
* Anker of Wilmer Cutler Pickering Hale and Dorr LLP as the undersigned’s true and lawful ,
attorney-in-fact with full power and authority as hereinafter described to: -

) do and perform any and all acts for and on behalf of the undersigned which may be
necessary or desirable to prepare, complete and execute one or more proofs of claim to be filed in the
- bankruptey proceedings of Washington Mutual, Inc. (Case No. 08-12229 (MFW) pending in the United
States Bankruptcy Court for the District of Delaware) or the bankruptcy proceedings of any of its
affiliates;

2 prepare, complete and execute any amendment or amendments thereto, and timely deliver
and file such proofs of claim with the appropriate court or claims agent:

3 take any other action of any type whatsoever in connection with the foregoing which, in
the opinion of such attorney-in-fact, may be of benefit to, in the best interest of; or legally required by, the
.undersigned, it being understood that the documents executed by such attorney-in-fact on behalf of the
undersigned purstant to this Power of Attorney shall be in such form and shall contain such terms and
conditions as such attorney-in-fact may approve in such attorney-in-fact’s discretion. .

This Power of Attorney shall remain i full force and effect until revoked by the undersigned in.a
signed writing delivered to the foregoing atiorneys-in-fact.

IN WITNESS WHEREOF, the imdersigned has caused this Power of Attorney to be executed as
of this 2§ th day of March 2009. -

By: /ﬁb 6’7"' /f"‘N
Name: -Brian Meyer

Title:  Authorized Person
Fir Tree Capital Opportunity Master Fund, L.P. -,

SLde o Mess )
. of ) ‘il
C;LW,M @4\/ psteheslor) |
Acknowledged before me on March 25, 2009, by Brian Meyer, who says that he is authorized to
execute this power of attorney on-behalf of Fir Tree Capital Opportunity Master Fund, L.P.

TRACEY KONECNIK
NOTARY PUBLIC STATE OF NEW YORK
WESTCHESTER COUNTY
LIC. #D1K0g044256
COMLEP_. 7 /3 [ 20/0
777
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" LIMITED POWER OF ATTORNEY

Know all by these presents, that the undersigned hereby makes, constitutes and appoints Philip D.
Anker of Wilmer Cutler Pickering Hale and Dorr LLP as the undersigned’s true and lawful
attorney-in-fact with full power and authority as hereinafier described to:

) do and perform any and all acts for and on behalf of the undersigned which may be
necessary or desirable to prepare, complete and execute one or more proofs of claim to be filed in the
bankruptcy proceedings of Washington Mutual, Inc. (Case No. 08-12229 (MFW) pending in the United
States Bankruptcy Court for the District of Delaware) or the bankruptcy proceedings of any of its
affiliates; . .

2 prépare, complete and execute any amendment or amendments thereto; and timely deliver
and file such proofs of claim with the appropriate court or claims agent;

3) take any-other action of any type whatsoever in connéction.with the foregoing which, in
the opinion of such attorney-in-fact, may be of benefit to; in the best interest of, or legally required by, the
undersigned, it being understood that the documents executed by such attorney-in-fact on behalf of the
undersigned pursuanit to this Power of Attomey shall be in such form and shall contain such terms and
conditions as such attorney-in-fact may approve in such attorney-in-fact’s discretion. . ’

* This Power of Attorney shall remain in full force and efféct until revoked by the undersigned in a
signed writing delivered to the foregoing attorneys-in-fact.

IN WITNESS WHEREOF, the undersigned has caused this Power of Attorney to be executed as
of this Z§th day of March 2009. ,

By: T B f777' Y
Name: .Brian Meyer
Title: Authorized Person
Fir Tree Value Master Fund, L.P.

ok > Bk )
B e )

Acknowledged before me on March 25, 2009, by Brian Meyer, who says that he is authorized fo
execute this power of attorney on behalf of Fir Tree Value Master Fund, L.P.

TRACEY KONECNIK
NOTARY PUBLIC STATE OF NEW YORK |

USIDOCS 7106706v1



LIMITED POWER OF ATTORNEY

Know all by these presents, that the undersigned hereby makes, constitutes and appoints Philip D. .
Anker of Wilmer Cutler Pickering Hale and Dorr LLP as the undersigned’s true and lawful
attorney-in-fact with full power and authority as hereinafter described to:

)] do and perform any and all acts for and on behalf of the undersigned which may be
necessary or desirable to prepare, complete and execute one or more proofs of claim to be filed in the
bankruptcy proceedings of Washington Mutual, Inc. (Case No. 08-12229 (MFW) pending in the United
States Bankruptcy Court for the District of Delaware) or the bankruptcy proceedings of any of its
_ affiliates;

) prepare, complete and execute any amendment or amendments thereto, and timely deliver
and file such proofs of claim with the appropriate court or claims agent;

. 3) take any other action of any type whatsoever in connection with the foregoing which, in
the opinion of such attorney-in-fact, may be of benefit to, in the best interest of;, or legally required by, the
undersigned, it being understood that the documents executed by such attorney-in-fact on behalf of the
undersigned pursuant to this Power of Attorney shall be.in such form and shall contain such terms and
conditions as such attorney-in-fact may approve in such attorney-in-fact’s discretion.

This Power of Attorney shall remain in fisll force and effect until revoked by the undersigned in a
signed writing delivered to the foregoing attorneys-in-fact.

IN WITNESS WHEREOF, the undersigned has caused this Power of Attorney to be executed as

of this 1£’th day of March 2009.
By:__. 2 ZW

Name: Louis T. Hanover

Authorized Signatory

Marathon Credit Opportunity Master Fund,
S, Ltd.

Acknowledged before me on March £y 2009, byl o T Usmr, Who says that he or she holds
the title of AMurned o 0-0&0".)5 )Q/‘IS and is authorized to execute this power of attomey

in its behalf. S»;~7 i )
‘ 7 T

N. SANJAY KATHIRITHAMBY
Notary Public, State of New York
No. 02KA6195318
Qualified in New York County
Commission Expires Oct, 20,2012
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LIMITED POWER OF ATTORNEY

Know all by these presents, that the undersigned hereby makes, constitutes and appoints Ph]hp D
Anker of Wilmer Cutler Pickering Hale and Dorr LLP as the undersigned’s true and lawful
attorney-in-fact with full power and authority as hereinafter described to:

1) do and perform any and all acts for and on behalf of the undersigned which may be |
necessary or desirable to prepare, complete and execute one or more proofs of claim to be filed in the
bankruptcy proceedings of Washington Mutual, Inc. (Case No. 08-12229 (MFW) pending in the United
States Bankruptcy Court for the District of Delaware) or the bankruptcy proceedings of any of its

affiliates;-

@ prepare, complete and execute any amendment or amendments thereto, and tlmely deliver
- and file such proofs of claim with the appropriate court or claims agent;

3 take any other action of any type whatsoever in connection with the foregoing which, in
the opinion of such attorney-in-fact, may be of benefit to, in the best interest of, or legally required by, the
nndersigned, it being understood that the documents executed by such attorney-in-fact on behalf of the :
undersigned pursuant to this Power of Attorney shall be in such form and shall contain such terms and
conditions as such attorney-in-fact may approve in such attorney-in-fact’s discretion.

This Power of Attorney shall remain in full force and effect until revoked by the undersigned in a
signed writing delivered to the foregoing attorneys-in-fact.

IN WITNESS WHEREOF, the undersigned has caused this Power of Attorney to be executed as

of this 15 th day of March 2009.
By:__ (2‘ ’?—{M?A/‘W

Name: Louis T. Hanover

Authorized Signatory
Marathon Credit Master Fund, Ltd.

Acknowledged before me on March %— 2009, by {.ev;s7T. Yeuww; Who says that he or she holds
the title of AMnnrs®  of M. ok Myb f) is andis authorized to execute this power of attorney

_in its behalf. $y-7 ey
- %

N. SaNgJAY KATH g
IRIT
Notary Pubhc State of l\’l-EaA;vM\%rYk

02KA61
Quahhed in New \%Sr};;nCoun

~OMmission Expires Ogt, 0 a1 T i
USIDOCS 7106717v1 ‘




LIMITED POWER OF ATTORNEY

Know all by these presents, that the undersigned hereby makes, constitutes and appoints Philip D.
Anker of Wilmer Cutler Pickering Hale and Dorr LLP as the undersigned’s true and lawful
attorney-in-fact with full power and authority as hereinafter described to:

) do and perform any and all acts for and on behalf of the underéigned which may be
necessary or desirable to prepare, complete and execute one or more proofs of claim to be filed in the
bankruptey proceedings of Washington Mutual, Inc. (Case No. 08-12229 (MFW) pending in the United

States Bankruptcy Court for the District of Delaware) or the bankruptcy proceedings of any of its
affiliates;

2) prepare, complete and execute any amendment or amendments thereto, and timely deliver
and file such proofs of claim with the appropriate court or claims agent;

3) take any other action of any type whatsoever in connection with the foregoing which, in .

the opinion of such attorney-in-fact, may be of benefit to, in the best interest of, or legally required by, the

undersigned, it being understood that the documents executed by such attorney-in-fact on behalf of the
undersigned pursuant to this Power of Attorney shall be in such form and shall contain such terms and
conditions as such attorney-in-fact may approve in such attorney-in-fact’s discretion.

This Power of Attorney shall remain in full force and effect until revoked by the undersigned in a
signed writing delivered to the foregoing attomeys-in-fact.

IN WITNESS WHEREOF, the undersigned has caused this Power of Attorney to be executed as

of this2{ th day of March 2009.
By 2 ?,A’Mm
Name: Louis T. Hanover
Authorized Signatory
Marathon Special Opportunity Master Fund,
Acknowledged before me on March 24 , 2009, by Leuxs T, lewsrwho says that he or she holds

the title of Aotwas S.,? of }4& Spech Opp i Mok ) is and is authorized to execute this power of attorney
U,

in its behalf. 07
N. SANJAY KATHIRITHAMBY . ;
Notary Public, State of New York '

No. 02KA6195318 e

Qualified in New York County AT
Commission Expires Oct. 20, 2012 "
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LIMITED POWER OF ATTORNEY

Know all by these presents, that the undersigned hereby makes, constitutes and appoints Philip D. . .
Anker of Wilmer Cutler Pickering Hale and Dorr LLP as the undersiguned’s true and lawful
aftorney-in-fact with full power and authority as hereinafter described to:

)] do and perform any and all acts for and on behalf of the undersigned which may be
necessary or desirable to preparé, complete and-execute one or more proofs of claim to be filed in the
bankruptey proceedings of Washington Mutual, Inc. (Case No. 08-12229 (MFW) pending in the United
States Bankruptcy Court for the District of Delaware) or the bankruptey proceedings of any of its
affiliates; .

2) prepare, complete and execute any amendment or amendments thereto, and timely deliver
and file such proofs of claim with the appropriate court or ¢laims agent;

(3)  \take any other action of any type whatsoever in connection with the foregoing which, in
the opinion of such attorney-in-fact, may be of benefit to, in the best interest of, or legally required by, the
undersigned, it being understood that the documents executed by such attorney-in-fact on behaif of the.

* undersigried pursitant to this Power of Attorriey.stiall be.in such form and shall ¢ontain such terms and
-conditions as such attorney-in-fact may approve in such attorney-in-fact’s discretion,

This Power of Attorney shall remain in full force and effect until revoked by the undersigned in a
signed writing delivered to the foregoing attorneys-in-fact.

IN WI'I"NESS WHEREOF, the undersigned has caused this Power of Attorney 1o be executed as
of this 3 th day of March 2009.

By: ,) )'QAM—»

Name: Louis T. Hanover

Authorized Signatory

Corporate Debt Opportunities Fund, Ltd.

Acknowledged before me on March 9, 2009, by Lovss T. e Who says that he or she holds
the title of A rzed  of Con3-Oeib-05. 4 3 RJ_is and is authorized to execute this power of attorney

in its behalf.S ~)~7 , L,
T]'Lﬂ .

M. SANJAY KATHIRITHAMBY
Notary Public, State of New York
Mo. 02KA6195318
Qualitied in New York County
Commission Expires Ocl. 20, 2012

LSIDOCS 71006717v)




LIMITED POWER OF ATTORNEY

Know all by these présenw, that the undersigned hereby makes, constitutes and appoints P}ﬁlip D.
Anker of Wilmer Cutler Pickering Hale and Dorr LLP as the undersigned’s true and Iawﬁll
attorney-in-fact with full power and authority as hereinafter described to:

) do and perform any and all acts for and on behalf of the undersigned which may be
necessary or desirable to prepare, complete and execute one or more proofs of claim to be filed in the
bankruptcy proceedings of Washington Mutual, Inc. (Case No. 08-12229 (MFW) pending in the United
States Bankruptcy Court for the District of Delaware) or the bankruptcy proceedings of any of its
affiliates;

2) prepare, complete and execute any amendment or amendments thereto, and timely deliver
and file such proofs of claim with the appropriate court or claims agent;

. 3) take any other action of any type whatsoever in connection with the foregoing which, in
the opinion of such attomney-in-fact, may be of benefit to, in the best interest of, or legally required by, the
undersigned, it being understood that the documents execated by such attorney-in-fact on behalf of the
undersigned pursuant to this Power of Attorney shall be in such form and shall contain such terms and

" conditions as such attorney-in-fact may approve in such attomey—in—fact’s discretion.

BT AR DHIYY

RREIHST F ooy

This Power of Attorney shall remain in full force and effect untll revoked by the undersigned in a
signed writing delivered to the foregoing attorneys-in-fact,

IN WITNESS WHEREOF, the undersigned has caused this Power of Attomey to be executed as
of this 25th day of March 2009.

NATIONAL BANK OF CANADA (GLOBAL) LIMITED

AS INVESTMENT MANAGER OF ALTMA FUND SICAV
P.L.C. IN RESPECT. OF RUSSELL SUB-FUND

Ve L ';

- 3
/"7. & -
o

B (‘ < f{ Cf‘ C} (L',v,’ //{/‘v—’
Name: f—layden Jones .7
Title: Manhging Diréctor

. g

By: R %
Namey Giorgio'Pavesio '
Title: Vice-President Middle Office Market Risk

" Acknowledged before me on March AL, 2009, by and by QI%T, Q( vaho
say ‘that they hold the above-mentioned titles at the above-menn ed entity and that they @re as such
authorized to execute this power of attorney on behalf of Altma Fund SICAV p.l.c. in respect of Russell
Sub-Fund.




LIMITED POWER OF ATTORNEY

Know all by these presents, that the undersigned hereby makes, constitutes and appoints Philip D.
Anker of Wilmer Cutler Pickering Hale and Dorr LLP as the undersigned’s true and lawful
attorney-in-fact with full power and authority as hereinafter described to:

1) do and perform any and all acts for and on behalf of the undersigned which may be
necessary or desirable to prepare, complete and execute one or more proofs of claim to be filed in the
bankruptcy proceedings of Washington Mutual, Inc. (Case No. 08-12229 (MFW) pending in the United
States Bankruptcy Court for the stmct of Delaware) or the bankruptey proceedings of any of i its
affiliates;

@) preparg, complete and execute any amendment or amendments thereto, and timely deliver
and file such proofs of ¢laim with the appropriate court or claims agent;

1€)} take any other action of any type whatsoever in connection with the foregoing which, in
the opinion of such attorney-in-fact, miay be of benefit to, in the best interest of; or legally required by, the
undersigned, it being understood that the documents executed: by such attorney-in-fact on behalf of the
undersigned pursuant to this Power of Attorney shall be in.such form and shall contain such terms and
conditions as such attorney-in-fact may approve in such attorney-in-fact’s discretion.

This Power of Attorney shall remaii in full force and effect until revoked by the undersigned in a
31gned writing delivered ta the foregoing attorneys-in-fact.

IN WITNESS WHEREOCF, the undersigned has caused this Power of Attorney to be executed as
of this 25th day of March 2009.

Gty [5‘1

THE SEAL OF
THE GOYERNOR AND COMPANY OF
THE BANK OF IRELAND

Nt et N

was affixed hereto by the authority of the Directors )

/L«s: (:&—QQ—-—“ : ’ )
Sec}atary Je\'emy Crean
t (A A'_b\ Yz ‘\

Merie Somers. Bank Assistant )
Sank of freiand, Li. Baggot 31, Dublin 2,

LSIDOCS 7106681 v}




POWER OF ATTORNEY

BANK OF SCOTLAND PLC (registered number $C327000) having its Registered
Oﬁjée at The Mound, Edinburgh EH1 1YZ ("Bos") hereby appoints Philip D Anker of
Wilmer Cutler Pickering Hale and Dorr at 399 Park Avenue, New York, NY 1022 USA,
to be its true and lawful attorney (the "Attorney”) with full power and authority of BoS in
its name to do and petform on behalf of BoS all or any acts, and things lawfully
necessary 1o or desirable to: : ,

1. prepare, complete and execute one or more proofs of claim 1o be filed in the
bankrupicy proceedings-of Washington Mutual, Inc. (Case No. 08-12229 {(MFW)
‘pending in the United States Bankruptcy Court for the District of Delaware) or’
the bankruptey b‘roceedings of any of its affiliates;

2. pr’ep’aré, complete and exectite any amendment or amendments thereto, and
timely deliver and file such proofs of claim with the appropriate court or claims
agent; )

3. take any other action of any type whatsoever in connection with the foregoing
which, in the reasonable opinion of such Attorney, may be of benefit to, in the -
best interest of, or legally required by, the undersigned, it being understood that
the documents executed by such Attomey on-behalf of the undersigned

- pursuant to this Power of Attorney shall be in such for and shall cornitain such
terms and conditions as such Attorney may approve in such Attorney’s
discretion. ' '

BoS undertakes 10 ratify whatever the Aftomey may 6‘0 in its name or on its behalf in
exercising the powers contained in this Power of Attormey,

This Power of Attorney shall be irrevocable for a petiod of six months from the date of
this Power of Attorney.




rec

The laws of Scotland shall apply to this Power of Attorney and the interpretation thereof
and to al} acts of the Attomey carried out or purported to be carried out under the terms
of this Power of Altorney.

IN WITNESS WHERECF this Power of Attorney con5|stmg of this and the preceding
page has been executed as fQIIOWS

SUQSCRIBED for and on behalf of
BANK OF SCOTLAND PLC

3}
Lhowoond

on 2SS HARCH 2005 ;

Truett Tate

Group Executive Director, Wholesale Division

Witnessed by:

Loz ason D Lot
1S oLo Bloso = ra_'_eg—-r—
waoa'rd

Eczry W2

S8, 0%,




LIMITED POWER OF ATTORNEY

~ Know all by these presents, that the undersigned hereby makes, constitutes and appoints Philip D.
Anker of Wilmer Cutler Pickering Hale and Dorr LLP as the undersigned’s true and lawful
attorney-in-fact with full power and authority as hereinafter described to:

) do and perform any and all acts for and on behalf of the indersigned which may be
necessary or desirable to prepare, complete and execute one or more proofs of claim to be filed in the
bankruptcy proceedings of Washington Mutual, Inc. (Case No. 08-12229 (MFW) pending in the United
States Bankruptcy Court for the District of Delaware) or the bankruptcy proceedings of any of its
affiliates; )

2) prepare, complete and execute any amendment or amendments thereto, and timely deliver
and file such proofs of claim with the appropriate court or claims agent;

3 take any other action of any type whatsoever in connection with the foregoing which, in
the opinion of such attorney-in-fact, may be of benefit to, in the best interest of, or legally required by, the
undersigned, it being understood that the documents executed by such attorney-in-fact on behaltf of the
undersigned pursuant to this Power of Attorney shall be in such form and shall contain such terms and
- conditions as such attorney-in-fact may approve in such attorney-in-fact’s discretion. :

This Power of Attorney shall remain in full force and effect until revoked by the undersigned in a -
signed writing delivered to the foregoing attorneys-in-fact.

IN WITNESS WHEREOF, the undersigned has caused this Power of Attorney to be executed as

" of this 30th day of March 2009.
. ¢ hsardfd—

Name: €. MuLL/

Title: €6 ol Silwr Rolnd C«p\M\t—P
AN

1A weotment manayt~ o S\uef Wor
. . Ca‘pj‘:"’R Fond ;€@ .8 Silen Paiat
Ce\(“_&_\ OG@'S\:——V\&_ w t L«M-

Acknowledged before me on March 30, 2009, by'ed Mo le who says that he or she holds the
title of _ceZ2> of SAuenfomt Gp K and is authorized to execute this power of attorney in its

behalf. . . -

Brian A Jarmain
Notary Public-Conneciicut
My Commisslon Explres
Aptil 30, 2012

RS




LIMITED POWER OF ATTORNEY

Know all by these presents, that the undersigned hereby makes, constitutes and appoints Philip D.
Anker of Wilmer Cutler Pickering Hale and Dorr LLP as the undersigned’s true and lawful
attorney-in-fact with full power and authority as hereinafter described to:

1) do and perform any and all acts for and on behalf of the undersigned which may be
necessary or desirable to prepare, complete and execute one or more proofs of claim to be filed in the
bankruptey proceedings of Washington Mutual, Inc. (Case No. 08-12229 (MFW) pending in the United
States Bankruptcy Court for the District of Delaware) or the bankruptcy proceedings of any of its
affiliates;

2) prepare, complete and execute any amendment or amendments thereto, and timely deliver
and file such proofs of claim with the appropriate court or claims agent;

3) take any other action of any type whatsoever in connection with the foregoing which, in
the opinion of such attorney-in-fact, may be of benefit to, in the best interest of, or legally required by, the
undersigned, it being understood that the documents executed by such attorney-in-fact on behalf of the
undersigned pursuant to this Power of Attorney shall be in such form and shall contain such terms and
conditions as such attorney-in-fact may approve in such attorney-in-fact’s discretion. -

This Power of Attorney shall remain in full force and effect until revoked by the undersigned in a
signed writing delivered to the foregoing attorneys-in-fact.

IN WITNESS WHEREOF, the undersigned has caused this Power of Attorney to be executed as

of this 31st day of March 2009,
By A v M

Name: Lo - Jém/fy-
Title: CFo oF sk &«/:/4/ /7477&7%;[ g

%. J /¢44/7£ oF 7L/Z 74//0.‘,,‘,, 9471;74er v .
; L Copital 77 :L/g_ A Vo//é Crﬁ’o/i'i d//orvémf e /74n[€f /:ua/fé./f'

ot s QNG GC 7y €r7 e .. L '

,Vané x(é/;€d7[| L./ﬂ. ) ) /defmr./ yz A( 6/7(2/‘ 71&/

fork Credit Oppuunitier Fund, L. L/ S Fd 72 Pl Tontt

Yok Selech PlagteFond (.22 YFR En Selech Fund T2 Pluster Tra

%/é In V?J‘/"ﬁ%?l‘ /74\/~4f Fun o/‘ L ,/i

Acknowledged before me on March </ , 2009, by who says that he or she holds
the title of  CFo of %A it /Maiagemesfand is authorized to execute this power of attorney in
its behalf. ! v '

Notary Public, State of New York
No. 01UR6052245
Qualified in New York County
Comsmission Expires 72/, /70

ey 2



Exhibit B



B 10 (Official Form 10) (12/08)

UNITED STATES BANKRUPTCY COURT District of Delaware

PROOF OF CLAIMM

Name of Debtor:
WMI Investment Cormp.

Case Number:
08-12228 (MFW)

NOTE: This form should not be used to make a claim for an administrative expense arising after the commencement of the case. A request for payment of an

administrative expense may be filed pursuant io 11 US.C. § 503.

Name of Creditor étjxe erson or other entity to whom the debtor owes money or pquertyF
Marathon Credit Opportunity Master Fund, Ltd., and the other creditors listed an the Attachment

Name and address where notices should be sent:

Marathon Credit Opportunity Master Fund, Lid., and other Washington Mutual Bondholders
cfo Philip D. Anker, Esq., Wilmer Cutler Pickering Hale and Dorr LLP
399 Park Avenue

_Ne York, NY 10022
elephone number:

(212) 230-8890

¥ Check this box to indicate that this
claim amends a previously filed
claim.

Court Claim Number:_3114
{{ mown)

Filed om;_03/31/2008

Name and address where payment should be sent (if different from above): .

COPY

Telephone number:

0 Check this box if you are aware that
anyone clse has filed a proof of claim
relating to your claim. Attach copy of
statement giving particulars.

£} Check this box if you are the debto
or trustee in this case. :

$_Approximately $1,800,000,000 plus interest thereon and all

other amounts described in the Attachment.
If all or part of your claim is secured, complete item 4 below; however, if all of your claim is unsecured, do not complete
item 4.

1. Amount of Claim as of Date Case Filed:

If all or part of your claim is entitled to priority, complete item’s.

o Check this box if claim includes intesest or other charges in addition to the prineipal amount of ¢laim. Attach itemized
statement of interest or charges, .

2. Basis for Claim: _Seg Attachment
(See instruction #2 on reverse side.)

3. Last four digits of any number by which creditor identifies debtor;

hednled 4
as:

3a. Debtor may have
(Sce instruction #3a on reverse side.)

4, Secured Claim (See instruction #4 on reverse side.)
Check the appropriate box if your claim is sccured by a lien on property or a right of setoff and provide the requested

information.

Nature of property or right of setoff; [ Real Estate 7 Motor Vehicle thther
Deseribe:  See Attachment )
Va)ue of Property:$ Annual Interest Rate %

Amount of arrearage and other charges as of time case fied included in secured claim,

ifany:§, Basis for perfection:

Amount of Secured Claim: § Amount Unsecured: $

6. Credits: The amount of all payments on this claim has been credited for the purpose of making this proof of claim,

7. Doc ts: Attach redacted copies of any documents that support the claim, such as promissory notes, purchase
orders, invoices, itemized statements of running accounts, contracts, judgments, mortgages, and security agreements.

You may also attach a summary. Attach redacted copies of documents providing evidence of perfection of

a security interest, You may also attach a summary. (See instruction 7 and definition of “redacted” on reverse side,)

DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER
SCANNING.

If the documents are not available, please explain:

5. Amount of Claim Entitled to
Priority under 11 U.S,C. §507(a), If
any portion of your claim falls in
one of the following categories,
check the box and state the
amount.

Specify the priority of the claim.

) Domestic support obligations under
11 U.S.C. §507(a)(1)(A} or (2)(1XB).

3 Weges, salarics, or commissions (up
to $10,950%) earned within 180 days
before filing of the bankruptey
petition or cessation of the debtor’s
business, whichever is earlier - 1)
U.S.C. §507 (a)(4).

O Contsibutions to an employee benefit
plan - 13 U.S.C. §507 (a}(5).

O Up to $2425* of deposits toward
purchase, lease, or rental of property
or services for personal, family, or
houschold use - 11 U.S.C. §507
(2)7).

{1 Taxes or penalties owed to
govemmental units - 11 U.S.C. §507

()@

 Other — Specify applicable paragraph
of 11 U.S.C, §507 (a)2.9).

Amount entitled to prierity:
$ See Attachment

*Amounts are subject 1o adjusiment on
4/1/10 and every 3 years thereafier with
respect {o cases commenced on or afier
the date of adjustment.

Date:
06/01/2009

address above, Attach copy of power of artorney, if any.

05 )

Signature: The person filing this cleim must sign it. Sign and print name and title, if any, of the creditor or
other person authorized to file this claim and state address and telephone l:\inp different from

FORC

U4, Loz

Philip DI Anker, Attomney in Fact

Penalty for presenting fraudulent claim: Fine of up to $500,000 or imprisonment for up to 5 years, orboth. 18 US.C. §§




Attachment to Amended Proof of Claim of Bank Bondholders
WMI Investment Corp.
Case No.; 08-12228 (MFW)

The Claimants

1. This Amended Proof of Claim is submitted by the entities specified below (collectively,
the “Bank Bondholders”),' which currently hold, in the aggregate, approximately $1.8
billion in principal amount outstanding of Senior Notes (the “Senior Notes”) issued by
Washington Mutual Bank, Henderson, Nevada, a federally chartered savings association
(the “Bank” or “WMB?”). The amount of the claims agserted in this Amended Proof of

* Claim (the “Bank Bondholder Claims”) includes the full principal balance of the Senior
Notes held or to be acquired by the Bank Bondholders, plus all unpaid interest and all
other amounts due on the Senior Notes held by the Bank Bondholders, and any and all
other amounts gayable or recoverable by or from the debtor, WMI Investment Corp.

(the “Debtor”).” This Amended Proof of Claim is submitted pursuant to 11 U.S.C. §
501 and Rule 3001 of the Federal Rules of Bankruptey Procedure. This Amended Proof
of Claim amends and replaces Proof of Claim No. 3114.

2, Because the Bank Bondholders have suffered direct injury, the Bank Bondholders have
standing to bring the Bank Bondholder Claims. Altematively, the Bank Bondholders
have standing to assert the Bank Bondholder Claims, derivatively, on behalf of the
Bank. See, e.g., Hindes v. FDIC, 137 F.3d 148, 171 (3d Cir. 1998); Branch v. FDIC,
825 F. Supp. 384, 404-05 (D. Mass. 1993); Suess v. United States, 33 Fed. Cl. 89, 96-97
(Fed. CL 1995). : '

Background

3. Washington Mutual Inc. (“WMI”) was a holding company that owned the Bank and,
through the Bank, its subsidiary, Washington Mutual Bank fsb, Park City, Utah

! The Bank Bondholders are Altma Fund Sicav P.L.C. In Respect Of Russell Sub-Fund; Anchorage Capital
Master Offshore, Ltd.; Bank of Scotland plc; Cetus Capital, LL.C; Corporate Debt Opportunities Fund, Ltd.; Fir Tree
Capital Opportunity Master Fund, L.P.; Fir Tree Mortgage Opportunity Master Fund, L.P.; Fir Tree Value Master
Fund, L.P.; HFR ED Select Fund IV Master Trust; Juggernaut Fund, L.P.; Lyxor/York Fund Limited; Marathon
Credit Opportunity Master Fund, Ltd.; Marathon Credit Master Fund, Ltd.; Marathon Special Opportunity Master
Fund, Led; Permal York Ltd.; Quintessence Fund L.P.; QVT Fund LP; Silver Point Capital Fund, LP; Silver Point
Capital Offshore Fund, Ltd.; The Governor and Company of the Bank of Ireland; The Varde Fund, L.P.; The Virde
Fund VI-A, L.P.; The Virde Fund VII-B, L.P.; The Varde Fund VIII, L.P.; The Viirde Fund IX, L.P.; The Varde
Fund IX-A, L.P.; Virde Investment Partners (Offshore), Ltd.; Virde Investment Partners, L.P.; Windmill Master
Fund LP.; York Capital Management, L.P.; York Credit Opportunities Fund, L.P.; York Credit Opportunities Master
Fund, L.P.; York Investment Master Fund, L.P.; York Select, L.P.; and York Select Master Fund, L.P.

These individual Bank Bondholders are together filing this Amended Proof of Claim as a matter of
convenience and fee-sharing only. No Bank Bondholder acts for, or purports to represent or speak on behalf of, any
other Bank Bondholder or any other holder of WMB Senior Notes,

2 Based on information presently available to the Bank Bondholders, certain purported deposits and assets at
issue may be claimed to be the property of either WM or WMI Investment Corp. Accordingly, the Bank
Bondholders have filed a proof of claim in the bankruptcy cases of both WMI and WMI Investment Corp. As set
forth in the text of this Amended Proof of Claim, the Bank Bondholders do so without conceding that any such
purported deposits or other assets, in fact, belong to either WMI Investment Corp. or WMI, rather than to WMB.



(“WMBfsb”). WMI was the Bank’s holding company for purposes of applicable laws
and regulations governing such holding companies. WMI Investment Corp. is an
affiliate of WMI and a debtor whose bankruptcy case is jointly administered under
WMTI’s Bankruptcy Case Number,

On September 25, 2008, the Bank was closed by the Office of Thrift Supervision
(“OTS”), and the Federal Deposit Insurance Corporation (“FDIC”) was appointed as the
receiver of the Bank. :

Immediately after its appointment as Receiver, the FDIC sold substantially all of the
assets of WMB, including the stock of WMBfsb, to JPMorgan Chase Bank (“JPM”)
pursuant to the Purchase and Assumption Agreement, dated as of September 25, 2008.

The following day, on September 26, 2008, the Debtor filed a petition for relief under
Chapter 11 of the United States Bankruptcy Code (11 U.8.C. § 101, ef seq.) (the
“Bankruptcy Code™). This Amended Proof of Claim is submitted in Case Nos. 08-
12229 (MFW) and 08-12228 (MFW), currently pending in the United States Bankruptcy

-Court of the District of Delaware.

The Bank Bondholder Claims

7.

The Debtor is liable to the Bank Bondholders for the full principal balance of the Senior
Notes held by such Bank Bondholders, together with all unpaid interest and all other
amounts due thereon, and all other amounts payable or recoverable by or from the
Debtor, including without limitation on the bases specified below. The Bank
Bondholder Claims asserted in this Amended Proof of Claim are, subject to the caveats
set forth in this paragraph and elsewhere in this Amended Proof of Claim, general
unsecured claims. However, as a matter of structural seniority and under applicable
law, the Bank Bondholders and other holders of the Senior Notes issued by the Bank are
entitled to payment in full ahead of any payment on any and all senior or unsecured
notes issued by the Debtor. In addition, while the Bank Bondholders dispute that the

" Debtor or its estate has any valid claims against the Bank Bondholders or the Bank (or

its estate in receivership), to the extent any such claims are allowed, the Bank
Bondholder Claims are secured by right of setoff under Sections 506(a) and 553 of the
Barikruptey Code. Moreover, to the extent that any of the claims asserted herein arise -
out of actions taken or benefits obtained by WMI and its bankruptcy estate post-petition,
such as—by way of example only—through the post-petition filing by WMI of tax
returns and the post-petition obtaining of tax refunds attributable to WMB’s operations,
activities, and losses, the claims asserted herein are entitled to administrative priority
under Sections 503(b) and 507(a)(2) of the Bankruptcy Code. Finally, the assertion of
creditor claims in this Amended Proof of Claim is wholly without prejudice to the right
of the Bank receivership estate or the Bank Bondholders to assert that any or all cash or
other property in the possession of WMI is, in fact, the property of the Bank and to
recover such cash or other property.



8.

Corporate Veil Piercing, Alter Ego and Similar Principles.

Although the Senior Notes were issued by the Bank, the Debtor is liable for repayment of
all amounts due on those instruments under principles of veil piercing, alter ego, mere
instrumentality, domination, and the like. While this bankruptcy case and the Bank’s
receivership proceeding are still in the early stages and the Bank Bondholders have not
yet been able to take discovery, it is evident that WM, a holding company, was the alter

" ego of the Bank, that the Bank was the mere instrumentality of WML, and that WMI and

the Bank shared a common identity. The Bank’s corporate veil should be pierced, such
that the Debtor is liable on the Senior Notes.

‘Based upon the documentation available to date to the Bank Bondholders, it is clear that

WMI dominated not only the Bank’s finances, but also its business practices, and
defrauded the Bank and its creditors, including the Bank Bondholders. WMI was
supposed to act as a “source of strength” for the Bank; it did not. Rather, WMI
undercapitalized the Bank and siphoned billions of dollars from the Bank, while making
repeated misstatements regarding the financial health of the Bank, thereby defrauding the
creditors of the Bank, including the Bank Bondholders. WMI was the contract party for
the Bank in many third-party coniractual arrangements, and WMI operated a consolidated
cash management system with the Bank, largely obliterating any distinction of financial
activity, asset ownership, and hablhty responsibility. WMTI’s control over the Bank was
so complete as to warrant piercing the corporate veil and allowing the Bank Bondholder
Claims to run directly against WML

The following are just a few examples—taken without the benefit of any discovery—of
WMTI’s domination of the Bank, the lack of any meaningful distinction between WMI and

. the Bank in their operations and finances, and the defrauding by WMI of the Bank and its

creditors:

e WMI purports to have deposit accounts with WMB, yet published reports indicate
that neither JPM nor WMI can locate any documentation establishing most of those
accounts. (Motion of the Debtors Seeking Approval of Stipulation and Agreement
Concerning Deposit Accounts at JPMorgan Chase Bank, N.A., Ex. A, Stipulation,
Docket No. 74; FDIC’s Statement, Response and Limited Objection, Docket No. 104,

at 7 8-9;).°

¢ There is confusion as to which entity did business with which vendor. (Oct. 30, 2008
Section 341 Meeting Tr. at 73-74). Indeed, at the Section 341 meeting in this case,
.one group of creditors indicated that it believed it was a creditor of the Bank but that
group had been listed as a creditor of WMI on WMI’s Schedules of Assets and
Liabilities. (Oct. 30, 2008 Section 341 Meeting Tr. at 106). Although the vast
majority of services provided by trade creditors were allegedly being provided to the

Unless otherwise indicated, all citations are to the docket of WMI'’s bankruptcy case, No, 08-12229.
-3-



Bank, generally trade creditors had contracts with WML (Jan. 8, 2009 Section 341
Mtg. Tr. at 94-95).

» Payments were apparently made by WMI, WMB, or WMBf{sb on behalf of another
entity. In fact, according to WMI itself, its liabilities to its unsecured, nonpriority
creditors are “largely derived” from the information provided by representatives of
WMB and JPM. (Second Amended Schedule of Assets and Liabilities for WM, Feb.
24, 2009, Docket No, 709, at 2-3, 6).

o The Bank and WMI filed consolidated tax returns. The tax relationship between the
Bank and WMI has been characterized as “complicated” by the president of WMI and
remained unresolved at the time of the Section 341 Meeting for WMI. (Jan. 8, 2009
Section 341 Mtg. Tr. at 99),” WMI served as the accountant for the consolidated
returns for WMI and the Bank. (Oct. 30, 2008 Section 341 Meeting Tr. at 52-53).

e Historically, WMI and the Bank were run together on the same information and
accounting systems. JPM, which purchased most of the assets of WMB (but which
did not purchase any claims of WMB against its shareholder, WMI), has stated that
under the consolidated cash management system of WMI and its affiliates and
subsidiaries, “external receipts and payments were accounted for on a consolidated
basis and internal receipts or payments were done in whole or in part by book or
journal entry as ‘due to/from’ accounats on the general ledger or other books of
account.” (JPM Complaint, JPMorgan Chase Bank, Nat'l Ass’n v. Washington
Mutual, Inc,, Adv. Proc. No, 09-50551, at §37). Representatives from WMI have
indicated that there had been “great difficult[y]” in separating out the organizations.
(Oct. 30, 2008 Section 341 Meeting Tr. at 69).

o JPM has also stated that prior to WMB’s receivership, “WMI and WMB had identical
and overlapping directors and held joint meetings of the Boards of Directors of both
entities on a combined basis, resulting in effect in a single Board of Directors with
identical directors that met on the same topics at the same time and made decisions
for both entities collectively.” (JPM Complaint, JPMorgan Chase Bank, Nat’l Ass’n
v. Washington Mutual, Inc., Adv. Proc. No. 09-50551, at ¥ 36).

s Prior to the commencement of the Bank receivership, the Bank managed all payroll,
including payroll for WMI’s employees. (Oct. 30, 2008 Section 341 Mtg, Tr. at 102-
03).

¢ The pension plan that covers the vast majority of Bank employees was sponsored by
WMI, even though the vast majority of the affected employees were employed by the
Bank. (Jan. 28, 2009 Section 341 Mtg. Tr. at 110).

Substantive Consolidation.

WMTI's domination of WMB and its intertwining of WMB?’s assets and liabilities with its
own appear so substantial as to watrant substantive consolidation, at least to the extent
that the assets of the Debtor and its estate should be made available to satisfy the claims

-4




10.

of the Bank’s creditors, including the Bank Bondhelders. Accordingly, the Bank
Bondholders may assert a direct claim against the Debtor’s bankruptcy estate.

Based upon the documentation presently available the Bank Bondholders, the Bank’s and

" WMDP’s affairs, assets, and liabilities appear to be hopelessly intertwined, such that any

segregation of those assets and liabilities would be arbitrary and harmful to all creditors.
In addition to those facts set forth in paragraph 8 above, the following—again, all of
which have been uncovered without any formal discovery—are indicative of WMI’s
entanglement of its own identity with that of the Bank:

¢ In a pleading recently filed with the Bankruptcy Court, JPM has made clear that
“[e]ven after nearly four months of concerted effort, beyond the day-to-day banking
operations, there has been little tangible progress in separating WMB from its former
parent beyond identifying the larger issues between the parties,” (JPM Objection to
Bar Date, Docket No. 578, at 2). WMP’s President also has indicated that JPM still
needs to clarify, to the extent possible, which assets are WMI’s and which are
WMB’s. (Jan. 8, 2009 Section 341 Mtg. Tr. at 108-09).

» JPM has indicated that its effort to separate the Bank from WMI “has been even
further complicated by the fact that the books and records of WMB, its parent
companies and their respective predecessors in interest were largely maintained on a
combined basis by the same personnel.” (JPM Objection to Bar Date, Docket No.
578, at 7).

e WMI’s restructuring officer has confirmed that WMI continues to have a problem “in
figuring out what belongs to the Bank and what belongs to the holding company i
(Jan. 8, 2009 Section 341 Mtg. Tr. at 86).

Fraudulent Transfer.

Before the Bank was forced into receivership, the Debtor caused the Bank to transfer
billions of dollars in cash and other assets to the Debtor, an insider of the Bank. These
transfers are avoidable and recoverable by or for the benefit of creditors of the Bank,
including the Bank Bondholders, under applicable law, including without limitation the
Uniform Fraudulent Transfer Act in effect in the state of Washington, Washington
Revised Code § 19.40.051, et seq., and/or in other jurisdictions. The transfers are
avoidable because (a) they were made with actual intent to hinder, delay or defraud a
creditor of the Bank, including without limitation the Bank Bondholder (Wash. Rev.
Code § 19.40.041(a)(1)}; (b) they were made for less than reasonably equivalent value
when the Bank was engaged or about to engage in a business for which the remaining
assets of the Bank were unreasonably small, and/or when the Bank intended to incur, or
believed or reasonably should have believed it would incur, debts beyond its ability to
pay as they came due, including without limitation the Senior Notes (Wash. Rev. Code §
19.40.041(a)(2)); and/or (c) they were made for less than reasonably equivalent value and
the Bank was insolvent (or rendered insolvent) or were made to WMI, an insider of the
Bank, for an antecedent debt at a time when WMI had reasonable cause to believe the
Bank was insolvent (Wash. Rev. Code § 19.40.051). WMI caused these transfers—
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involving billions of dolars of Bank assets—to be made to itself, The transfers left the
Bank unable to continue in business and led to its closure and placement into
receivership, damaging all creditors of the Bank, including the Bank Bondholders.

There may also be claims to avoid such fraudulent transfers, and recover the transfers or
their value from WMI, under the Federal Deposit Insurance Act, 12 U.S.C. §
1821(d)(17). :

The Bank Bondholders have not had the opportunity to take discovery yet and, therefore,
have not yet uncovered all the cash and other property WMI cansed to be stripped from
the Bank and fraudulently transferred to WMI. But, based on the limited information
available to the Bank Bondholders to date, the transfers that may be avoided and

* recovered from WMI and its estate in bankruptcy include without limitation the

following:

e Upstreaming of Billions of Dollars in Purported Dividends. Between the first quarter
of 2006 and September 25, 2008, the date the Bank was forced into receivership,
more than $6 billion—net of any transfers during that period from WMI to the
Bank—was transferred from the Bank to WMI, largely in the form of purported
dividends.* Indeed, between the first quarter of 2006 and the first half of 2007, the
Bank raised approximately $9.5 billion worth of capital through senior and
subordinated debt offerings, including through the issuance of the Senior Notes held
by the Bank Bondholders;” WMI caused the Bank to transfer most of these proceeds
to WMI as purported dividends.® All such dividends, together with any other
dividends transferred during at least the four-year period preceding the
commencement of the Bank’s receivership, may be avoided and recovered from WMI
by or for the benefit of the Bank’s creditors. The Bank Bondholders assert a claim
for the amount of all such dividends.

e Stripping of Billions of Dollars in Purported Deposits. As of the fourth quarter of
2007, WMI reported having $4.9 billion worth of deposits, the vast majority of which
was at the Bank. (Washington Mutual Bank, Annual Report (Form 10-K), at 129°

4 See Washington Mutual Bank, Quarterly Report (Form 10-Q) (May 12, 2606); Washington Mutual Bank,
Quarterly Report (Form 10-Q) (Aug. 14, 2006); Washington Mutval Bank, Quarterly Report (Form 10-Q) (Nov. 14,
2006); Washington Mutual Bank, Annual Report (Form 10-K) (April 2, 2607); ‘Washington Mutual Bank, Quarterly
Report (Form 10-Q) (May 15, 2007); Washington Mutual Bank, Quarterly Report (Form 10-Q) (Aug. 14, 2007);
Washington Mutual Bank, Quarterly Report (Form 10-Q) (Nov. 14, 2007); Washington Mutual Bank, Annual
Report (Form 10-K) (March 21, 2008); Washington Mutual Bank, Quarterly Report (Form 10-Q) (May 15, 2008);
Washington Mutual Bank, Quarterly Report (Form 10-Q) (Aug. 14, 2008).

5 See Washington Mutual Bank, Annual Report (Form 10-K), at 3 (April 2, 2007); Washington Mutual Bank,
Quarterly Report (Form 10-Q), at 34 (Aug. 14, 2007).

§ See Washington Mutual Bank, Quarterly Report (Form 10-Q) (May 12, 2006); Washington Mutual Bank,
Quarterly Report (Form 10-Q) (Aug. 14, 2006); Washington Mutual Bank, Quarterly Report (Form 10-Q) (Nov. 14,
2006); Washington Mutual Bank, Anmal Report (Form 10-K) (April 2, 2007); ‘Washington Mutual Bank, Quarterly
Report (Form 10-Q) (May 15, 2007); Washington Mutual Bank, Quarterly Report (Form 10-Q) (Aug. 14, 2007);
‘Washingtoh Mutual Bank, Quarterly Report (Form 10-Q) (Nov. 14, 2007); Washington Mutual Bank, Annual
Report (Form 10-K) (March 21, 2008).
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(March 21, 2008)). Yet, by the time of the receivership, WMI reported that it held
only $0.7 billion at the Bank, while it held approximately $3.7 billion at WMBfsb.
(Motion of the Debtors Seeking Approval of Stipulation and Agreement Concerning
Deposit Accounts at JPMorgan Chase Bank, N.A., Docket No. 74, at § 8). Thus, in
the year prior to the commencement of the Bank reccivership, WMI caused
approximately $4 billion to be withdrawn from the Bank and transferred to WMI
(which then apparently re-deposited the funds at WMBIsb). To the extent that the
funds so transferred genuinely represented deposits, the transfers of the funds from
the Bank constituted transfers of funds of the Bark to an insider of the Bank (WMI,
the Bank’s parent) for antecedent debt when the Bank was insolvent and when WMI

had reasonable cause to believe the Bank was insolvent. To the extent that the funds

so transferred are instead properly treated as capital—given WMI’s gross
undercapitalization of the Bank, its failure to act as a source of strength for the Bank,
(as it was required to do under applicable law and as it represented it would do), and
the apparent lack of any documentation of any such deposits—the transfers
constituted transfers of funds belonging to the Bank for less than reasonably
equivalent value when the Bank was insolvent (or when it was rendered insolvent by
the transfers), when the Bank was engaged or about to engage in a business for which
the remaining assets of the Bank were unreasonably small, and/or when the Bank
intended to incur, or believed or reasonably should have believed it would incur,
debts beyond its ability to pay as they came due. In either event, the transfers are
avoidable and recoverable from WMI by or for the benefit of the Banks’ creditors.
The Bank Bondholders assert a claim for the amount of all such purported deposits.

Improper Claim to Purported Deposits.

According to WMI’s own reports, approximately $4 billion that was supposedly on
deposit at WMB was subsequently transferred to WMBfsb by WMI. (Motion of the
Debtors Secking Approval of Stipulation and Agreement Concerning Deposit Accounts
at JPMorgan Chase Bank, N.A., Docket' No. 74, at § 8). However, JPM “has not
discovered any pre-petition deposit account agreements, signature cards or other
documentation” evidencing that the funds in question belonged to WMI and were, in fact,
held on deposit. (JPM Complaint, JPMorgan Chase Bank, Nat'l Ass’n v. Washington
Mutual, Inc., Adv. Proc. No. 09-50551, at 9 100; see id. at §95). Even the Debtor has
admitted that a “fog of uncertainty” surrounds the purported deposits. (Motion of the
Debtors Seeking Approval of Stipulation and Agreement Conceming Deposit Accounts
at JPMorgan Chase Bank, N.A., Docket No. 74, at § 17). Moreover, as discussed in
paragraph 12 below, it appears that WMI undercapitalized WMB. Consequently, the
purported deposits are properly viewed, or should be treated, as capital contributions for
which WMB and WMB?’s receivership estate have sole ownership. To the extent that
‘WMI purports to have exercised or will exercise control or dominion over these funds, it
is liable under the law of conversion and similar doctrines. The Bank Bondholders assert
a claim for the amount of all such purported deposits.




12.

Undercapitalization of, Failure to Support, and Looting of the Bank.

WMI was a holding company. Under applicable law, it was obligated to maintain and
guarantee the appropriate capital levels of the Bank pursuant to applicable capital and
liquidity requirements including, but not limited to, the statutory and regulatory
provisions set forth in 12 U.S.C. § 18310, 12 U.S.C. § 1464(s) and 12 C.F.R. §2254. In
addition, WMI was obligated to maintain appropriate capital and liquidity levels under
enforceable and implied capital maintenance agreements, and internal procedures adopted
by WMI for the benefit of the Bank. . Indeed, WMI publicly represented that “we always
manage ourselves at the holding company to the same kind of standards as if we were a
[Federal Reserve] regulated bank holding company.” (Statement by Kerry Killinger,
CEO, Q3 2006 Washington Mutual Eamnings Conference Call, Oct. 18, 2006). As further
evidence that it purported to manage itself to the same standards as bank holding
companies, WMI also publicly disclosed certain capital ratios that would have otherwise
remained non-public, explaining that: “The Parent [WMI] is not required by the OTS to
report its capital ratios, and as the Parent is not a bank holding company it is not required
by the Federal Reserve Board to report its capital ratios. Nevertheless, capital ratios are
integral to the Company’s capital management process and the provision of such metrics
facilitate peer comparison with Federal Reserve Board-regulated bank holdirig
companies.” . (Washington Mutual Inc., Annual Report (Form 10-K), at 72 (Feb. 29,
2008)). Under the Federal Reserve’s Regulation Y, such a bank holding company must
“serve as a source of financial and managerial strength to its subsidiary banks and shall
not conduct its operations in an unsafe or unsound manner.” 12 C.F.R. § 225.4(a)(1).

WMI did nothing of the kind. It inadequately capitalized WMB and looted the Bank. As

" described in paragraphs 10 and 11 above, it stripped billions of dollars in purported

deposits—which should have been, and properly are viewed as, capital contributions—
from the Bank in the year prior to the commencement of the receivership. And, as also
discussed in paragraph 10, in the period starting in the first quarter of 2006 continuing
through the commencement of the receivership, WMI, on a net basis, took some $6
billion out of the Bank in purported dividends. In short, WMI moved billions of dollars
from the Bank that, instead, should have remained at WMB to strengthen its capital base
and provide liquidity, as required by law and as WMI represented would occur. Indeed,
these transfers, directed by WM, from the Bank occurred at times during which WMI
and its management were assuring public investors, including the Bank Bondholders, that
the depositor base at the Bank was stable and that the Bank had access to nearly $50
billion of liquidity, all despite the hidden reality that the Bank’s financial condition was
severely deteriorating.

Moreover, it appears that WMB’s capital and liquidity levels may have been of
significant concern to the OTS, as evidenced by a number of supervisory and
enforcement measures the OTS took.” Based on the information available to them, the
Bank Bondholders understand that the OTS issued an overall composite CAMELS
downgrade to WMB on February 27, 2008. Also, on or about June 30, 2008, the OTS
initiated discussions with WMB and WMB about a Memorandum of Understanding; on

OTS Fact Sheet, dated September 25, 2008, available at htip:/ffiles.ots.treas.gov/730021.pdf.
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13.

September 7, 2008, the OTS, WMI and WMB entered into such a Memorandum of
Understanding. On September 18, 2009, the OTS issued an overall CAMELS rating
downgrade for WMB. While the rationale for the downgrade in CAMELS ratings and
the substance of the Memoranda of Understanding are not public, such actions against
institutions like WMB and WMI are often taken to address an insured depository
institution’s inability to maintain proper levels of capital and liquidity, and holding
companies are often required to agree to support the institution’s efforts to maintain the
specified capital levels.

WMI is liable to the Bank Bondholders for all damages caused by its failure to
adequately capitalize and to maintain the strength of the Bank, and its looting of the
Bank, including all principal, interest and other amounts.owed on the Senior Notes. The

- Bank Bondholders assert a claim for all such damages. To the extent that WMI failed to

meet its commmitments to maintain WMB’s capital and liquidity levels in accordance with
relevant statutory and regulatory provisions and OTS enforcement agreements, this claim
is or may be entitled to priority claim status under Section 507(a)(9) of the Bankruptcy
Code.

There may also be additional claims against the Debtor based on violations of Sections
23A and Section 23B of the Federal Reserve Act (“Sections 23A and 23B”), 12 U.S.C.
§§ 371¢, 371c-1, and the statute’s implementing Regulation W, 12 C.F.R. Part 223.
Sections 23A and 23B are in place to ensure that an insured institution and its affiliates,
including its holding company, do not engage in transactions that are not on terms and
conditions that are consistent with safe and sound banking practices. Transactions
between WMB and WMI would have been subject to the general restrictions set forth in
Sections 23A and 23B by operation of OTS regulations at 12 C.F.R. § 536.41(b). To the
extent that WMI engaged, and caused WMB to engage, in transactions with each other in

-violation of any of these provisions, WMI is liable for all losses, damages, or other

amounts relating thereto. The Bank Bondholders assert a claim for all such losses,
damages and other amounts.

Misrepresentations and Material Omissions.

The Bank issued the Senior Notes starting in the first quarter of 2006 and continuing
through the first half of 2007. During this time period, and continuing thereafter, WMI
made material false and misleading statements, or omitted material facts necessary in
order to make the statements made not misleading, regarding the Bank, its operations,
and its financial condition. WMI and its officers and employees repeatedly
misrepresented that the Bank was doing well financially and that its credit and loan
underwriting policies and operations were conservative and minimized risk to investors,
including holders of Senior Notes. As WMI knew at the time, those statements were
false and misleading. WMI knowingly failed to disclose the true facts. In connection
with their purchase of the Senior Notes, the Bank Bondholders (and the market for the
Senior Notes) relied on these misrepresentations and material omissions. As a result, the
Debtor is liable to the Bank Bondholders for all resulting damages, including without
limitation all unpaid principal, interest and other amounts due under the Senior Notes,
under the federal securities laws and/or other applicable law.
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Based on the information currently available to the Bank Bondholders—all of which has
been obtained without the benefit of discovery—ihe following presents a non-exhaustive

list of examples of the misstatements and material omissions made by WMI which
caused injury to the Bank Bondholders:

“As [Kerry Killinger, CEO] said, most of our businesses are doing extremely well
despite the difficult interest rate environment.” (Statement by Tom Casecy, EVP and
CFO, Q2 2006 Washington Mutual Inc. Earnings Conference Call, July 19, 2006).

“On the credit front, we’re in very good shape . . . If anything, I can be accused of
being too conservative. And perhaps we conld have maximized our proﬁtablllty even
more by taking on more credit risk through this period of very benign credit. But we
want 1o stay ahead of the curve, be a little more conservative.” (Statement by Kerry
Killinger, CEO, at the Goldman Sachs Financial Services CEO Conference,
December 13, 2006).

1Y

Washington Mutual’s Joan portfolio represents “strong underwriting,” “conservative
lending standards,” “rigorous credit standards,” and “a disciplined credit culture.”
(Statements by multiple WMI officers at WMI’s annual Investor Day conference,
September 6 & 7, 2006).

Question from Merrill Lynch: “Is there a long-term guidance that we should be

thinking about where tangible equity can go for the parent?” Response: “I think

what we are finding is as we move more towards a Basel II international capital

standard we will certainly take that into consideration and, frankly, we always i
manage ourselves at the holding company to the same kind of standards as if we were i
a [Federal Reserve] regulated bank holding company.” (Statement by Kerry .

" Killinger, CEO, Q3 2006 Washington Mutual Inc. Earnings Conference Call, Oct. 18,

2006).

In discussing dividends: “[T]he primary factor with our regulators is the maintaining

appropriate levels of capital and of course continuing to operaté in a safe and sound

manner. All those indications are positive from a regulatory capital standpoint. We :
are in excellent shape. Again, I think, as you think about dividends, again, itisa " i

- whole combination of liquidity, the capital that we have, and as I implied there,

relative to regulatory guidelines we are in excellent shape, as well as the earnings
outlook for the company.” (Statement by Kerry Killinger, CEO, Q3 2007
Washington Mutual Inc, Earnings Conference Call, Oct. 17, 2007).

“My comments today will focus on four key areas . . . . Third, solid operating
revenues and substantial capital cushion above our targeted tangible capital ratio of
5.5% and disciplined expense management across all of our businesses are expected
to provide us the financial flexibility to manage through this period of expected
elevated credit costs. Fourth, we have sufficient liquidity to fund our business
operations.” (Statement by Tom Casey, EVP and CFO, Q4 2007 Washmgton Mutual
Inc. Earnings Conference Call, Jan. 17, 2008).
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“We continue to maintain a strong liquidity position in addition to strong tangible
capital ratio of 6.67%. At year end we had $3.7 billion of capital in excess of our
targeted tangible equity to tangible asset capital ratio of 5.5%. In addition, we
exceeded all the well capitalized banking ratios by a meaningful margin. Our funding
comes in large part from retail deposits generated in our stores from our core
customers. We have $144 billion in retail deposits, which account for 45% of our
total funding. The remaining wholesale funding is diversified with staggered =~
maturity profile. At year end we had approximately $69 billion in available excess
liquidity.” (Statement by Tom Casey, EVP and CFO, Q4 2007 Washington Mutual
Inc. Earnings Conference Call, Jan. 17, 2008).

“Effective capital management goes hand in hand with maintaining strong liquidity
position. We have maintained a very strong liquidity position throughout this period
of market stress and we further enhanced that position this past quarter. Retail
deposits now comprise 53% of our funding, up from 49% at year end. Wehavea
diversified wholesale funding strategy with staggered maturities and have
approximately $50 billion in excess liquidity. Finally, we fund all our business
through our banking operations and do not rely on commercial paper. With this issue
of common stock liquidity at the holding company is very solid.” (Statement by Tom
Casey, CFO, Q1 2008 Washington Mutual Inc. Earnings Conference Call, April 15,
2008).

“I want to begin my remarks today by emphasizing to all of you, that in the face of
the unprecedented housing and mortgage market conditions we are experiencing, we
are continuing to execute on a comprehensive plan, designed to ensure that have
strong capital and liquidity and appropriately sized expense base and a growing
profitable retail franchise.” (Statement by Kerry Killinger, CEO, Q2 2008
Washington Mutual Inc. Earnings Conference Call, July 22, 2008).

“[1]t is important to note that our capital position remains significantly in excess of
5.5% targeted level, It’s afier tangible equity to tangible asset ratio, at the end of the
second quarter increased to 7.79% from 6.4% at the end of the first quarter. This is
$7 billion above our targeted level. From a regulatory capital perspective our tier 1
risk based ration remained strong at 8.44%, which is 244 basis points above well
capitalized. In addition, we continue to focus on maintaining strong levels of
liquidity. We ended the second quarter with over $40 billion of readily available
liquidity.” (Statement by Kerry Killinger, CEO, Q2 2008 Washington Mutual Inc.
Earnings Conference Call, July 22, 2008).

“Now, there seems to be a great deal of speculation whether WaMu will need to raise
capital. Let me answer that by walking you through the details of how we expect to
manage through this difficult credit environment. First, we currently have substantial
capital, plus loan loss reserves sufficient to handle the upper end of our current loss
expectation and second, our ongoing pretax and preprovision income, and balance
sheet reduction will provide additional cushion for future credit losses. ... So given
our current strong capital, existing reserve through loan losses, ongoing operating
earnings and planned balance sheet shrinkage, we are in a strong position to work our
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way through this difficult credit cycle without the need for additional capital.”
(Statement by Tom Casey, CFO, Q2 2008 Washington Mutual Inc. Eamings
Conference Call, July 22, 2008).

o Question: “[Y]Jour capital ratios at the subsidiary thrift didn’t increase the way the
company’s did[.] I was wondering if you were planning to increase those?”
Response: “[W]ith regard to down streaming capital to the bank we continue to
monitor that. We did move some down to the bank level as part of the equity rate and
we will continue to evaluate that, We will probably put some additional capital down
to the bank this quarter. We are maintaining good liquidity at the holding company
through 2010 through 2011.” (Statement by Tom Casey, CFO, Q2 2008 Washington
Mutual Inc. Earnings Conference Call, July 22, 2008).

14, Conditional Exchange of REIT Trust Preferred Securities.

On March 7, 2006, WMI and affiliates closed the sale of a number of classes of trust
preferred securities. Upon information and belief, at least some of these issues were so-
called “REIT preferred” securities, where assets of the Bank were transferred to a special
purpose entity (“SPE”). The SPE in turn issued preferred securities to investors, the
proceeds of which (the “Bank Proceeds™) were supposed to be used to compensate the
Bank for the assets transferred. The Bank Bondholders have obtained to date only
limited information about the transactions involving the REIT preferred securities and
reserve all rights to supplement, amend and modify this Amended Proof of Claim to
assert additional claims relating to those transactions. Based on the information available
to date, the Bank Bondholders assert the following claims:

o It appears that WMI cansed the Bank to upstream some or all of the Bank Proceeds to
WMI as purported dividends.® Any such transfer may be avoided and recovered from
WML, under fraudulent transfer or other law, by or on behalf of the Bank’s creditors.
The Bank Bondholders assert a claim for all such amounts.

e Moreover, upon the occurrence of an “Exchange Event,” and if the OTS so directed, .

each of the relevant trust preferred securities were to be automatically exchanged for
depository shares of WMI preferred stock. On September 25, 2008, the same day that
the OTS closed the Bank and the FDIC was appointed receiver, the OTS concluded
that an Exchange Event had occurred and directed the conditional exchange. Asa
result of the conditional exchange, the assets held in the SPE traveled with the trust

8 See Washington Mutual Bank, Quarterly Report (Form 10-Q) (May 12, 2006); Washington Mutual Bank,
Quarterly Report (Form 10-Q) (Aug. 14, 2006); Washington Mutual Bank, Quarterly Report (Form 10-Q) (Nov. 14,
2006); Washington Mutual Bank, Annual Report (Form 10-K) (April 2, 2007); Washington Mutual Bank, Quarterly
Report (Form 10-Q) (May 15, 2007); Washington Mutual Bank, Quarterly Report (Form 10-Q) (Aug. 14, 2007);
‘Washington Mutual Bank, Quarterly Report (Form 10-Q) (Nov. 14, 2007); Washington Mutual Bank, Annual
Report (Form 10-K) (March 21, 2008). »

9 Based on publicly available documents that discuss the offering and sale of the relevant trust preferred
securities, an “Exchange Event” was defined to mean (a) the Bank becoming “undercapitalized” under the OTS’
prompt corrective action regulations; (b) the Bank being placed into conservatorship or receivership; or (c) the OTS,
in its sole discretion, directing such exchange in anticipation of the Bank becoming “undercapitalized” in the near
term or taking supervisory action that limits the payment of dividends, as applicable, by the Bank, and in connection
therewith, directing such an exchange. See Washington Mutual Inc., Current Report (Form 8-K) (Mazch 7, 2006).
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preferred securities to WM, were exchanged into WMI preferred stock, and should
have been contributed—after the sale to JPM had been completed—down to the Bank
from WML To the extent they have not been, and/or to the extent that any assets of
the Bank were obtained by the Debtor in connection with the conditional exchange,
the Bank Bondholders assert a claim therefor, and for all related amounts and
damages. (WMI Monthly Operating Report, Feb. 2, 2009, at note 1).

Tax Refunds and Losses.

WMI and WMB filed consolidated tax returns. The Bank was, by far, WMI’s principal
operating subsidiary. It generated massive losses, in large measure because of WMI’s
looting from, mismanagement of, and failure adequately to capitalize and act as a source
of strength for, the Bank. These losses generated tax benefits. To the extent those
benefits were not transferred by the FDIC to JPM, they are the sole property of and must
insure to the benefit of the Bank and its creditors, including the Bank Bondholders, not
WMI. Yet, public reports have indicated that WMI intends to assert that it is entitled to a
multi-billion dollar tax refund. The Bank Bondholders assert a claim with respect to any
and all such tax refunds and benefits that are attributable to WMB’s operations, losses,
and ultimate sale to JPM. This claim covers any such refunds and benefits arising out of
both any already-filed tax returns, and-any tax returns to be filed by WMI in the future.

“The assertion of such a claim is without prejudice to the right of the Bank and its

receivership estate to demand the turn-over of any and all such benefits, and all proceeds
resulting therefrom, as the property of the Bank which must be held in trust for its
creditors.

All Federal and State tax refunds or other benefits that are attributable to WMB’s
operations, losses and ultimate sale are due and owing to the Bank and its creditors only,
not to WML A tax refund resulting from offsetting losses of one member of a
consolidated filing group against the income of that same member in a prior or
subsequent year should inure to the benefit of that member, in this case the Bank.
Allowing WMI to retain any refunds arising from a subsidiary’s losses simply because
the parent and subsidiary chose, for convenience, the procedural device of filing a
consolidated return to facilitate their income tax reporting would unjustly enrich the
parent, would be contrary to applicable tax law, and would also be a breach of WMI's
contractual and fiduciary duties to the Bank.

Provisions in the August 31, 1999 Tax Sharing Agreement entered into by WMI and the
Bank, the Bank Holding Company Supervision Manual, and relevant caselaw support the

" conclusion that the Bank, and not WM, should retain any tax assets that were not

transferred to JPM. Such tax assets are attributable solely to the income and loss of the
Bank, and not WMI, and any refunds belong entirely to the Bank.

Accordingly, to the extent that any such refunds are not turned over to the Bank’s
receivership estate, the Bank Bondholders assert a claim in an amount equal to any and
all such refunds and benefits.
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17.

Mismanagement, and Breach c;f Fiduciary and Other Duties.

At all relevant times, the Bank was a wholly-owned subsidiary of WML The officers and
directors of WMI set the policies for, and directed the operations of, WMB. WMI
dominated the Bank. WMY’s officers and directors mismanaged WMB, and looted it,
causing it to suffer billions of dollars in losses and requiring the OTS fo put the Bank into
receivership. WMI and its officers and directors owed fiduciary duties, of care and
loyaity, to WMB and its creditors, as WMB became insolvent and/or in the zone of
insolvency. WMI and its officers and directors breached those duties. WMI is liable
directly to WMB?’s creditors, including the Bank Bondholders, as well as to the Bank
receivership estate, for those breaches (and for those of its officers and directors under
principals of respondeat superior, agency and the like). The Bank Bondholders assert a
claim for all resulting damages, including without limitation all principal, interest and
other amounts owing under the Senior Notes to the Bank Bondholders.

Claim for Goodwill Litigation Awards.

Based on the limited mformat]on available to the Bank Bondholders to date, it appears
that WMB was the successor in interest to Ameérican Savings Bank, F.A. (“American
Savings”) and to Anchor Savings Bank, FSB (“Anchor Savings”). American Savings and
Anchor Savings were plaintiffs in two separate actions brought against the United States
by thrifts and thrift holding companies alleging that the government breached certain
supervisory merger contracts following the enactment of the Financial Institutions
Reform, Recovery, and Enforcement Act of 1989 (“FIRREA”) (See Am. Savings Bank v.
United States, Case No. 92-872 (Fed. CL); Anchor Savings Bank, FSB v. United States,
Case No, 95-03C (Fed. CL); together the “Goodwill Litigation”). The plaintiffs
successfully alleged injury arising out of FIRREA’s new capital mandates which
prohibited thrifts from counting supervisory goodwill created in mergér transactions
towards these capital requirements. A partial judgment was entered in favor of the
plaintiffs in American Savings Bank v. United States matter, and the court directed the
Government to pay WMI $55,028,000. (Dec. 19, 2008 Order, Am. Savings Bank v.
United States, Case No. 92-872 (Fed. CL)). A determination of damages on remaining
claims is still pending in that matter. Similarly, the Government has been ordered to pay
$356,454,911 to the plaintiff in the Anchor Savings Bank, FSB v. United States matter.
(July 16, 2008 Order; Anchor Savings Bank, FSB v. United States, Case No. 95-03C (Fed.

CL)).

Because WMB appears to have been the successor entity to American Savings and
Anchor Savings, the judgments from these two actions are the rightful property of WMB,
not WMI. Alternatively, to the extent such assets were not sold to JPM, the WMB
receivership estate and its creditors would have a claim against WMI’s bankruptcy estate
for the judgments in the Goodwill Litigation. The Bank Bondholders assert a claim with
respect to any and all awards arising out of the Goodwill Litigation.
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Additional Claims.

The Bank Bondholders also assert any and all additional or different claims that may be '
asserted by other holders of the Senior Notes. Any Proofs of C1a1m submitted by any
such other holders are incorporated herein by reference.

Reservation of Rights
19, . WMB and its creditors may have additional claims for undetermined amounts based on

20.

21.

122,

23.

rights of indemnity or contribution relating to pending securities class actions and other
claims to which WMB is or may be a named defendant. In addition, WMB may have
rights with respect to insurance policies (and claims against WMI with respect to any
such policies) under which WMB and/or WMI are insureds or additional insureds,
including without limitation any such policies covering claims against directors,
officers, professionals and others who acted for or provided services for WMB or WML,
The Bank Bondholders reserve all such claims and rights.

The Bank Bondholders reserve all rights to establish the validity, priority and amount
of, and to amend, modify or supplement, this Amended Proof of Claim including, but
not limited to, by asserting additional amounts and claims, and to produce all
documentary and testimonial evidence and memoranda of law in support thereof in any
future proceeding as may be deemed necessary or appropriate.

This Amended Proof of Claim shall not be deemed a consent by the Bank Bondholders
to having any matters heard by the Bankruptcy Court. Nor shall the Bank Bondholders’
submission of this Amended Proof of Claim waive any right of the Bank Bondholders to
have final orders in non-core matters entered only after de novo review by a U.S.
District Judge, any right to have the District Court withdraw the reference in any matter

_ subject to mandatory or discretionary withdrawal, or any other rights, claims, actions,

defenses, setoffs or recoupments to which the Bank Bondholders are or may be entitled
under any agreements, in law or equity, all of which rights, claims, actions, defenses,
setoffs and recoupments are expressly reserved.

This Amended Proof of Claim is not intended to be, and shall not be construed as: (a) an
election of remedies; (b) waiver of any right to the determination or any issue or matter
by a jury; (c) a waiver of any defaults; or (d) a waiver or limitation of any rights at law
or equity, remedies, claims or interests of the Bank Bondholders.

Copies of various documents in support of this Amended Proof of Claim are not
attached hereto because they are voluminous and the riature of and the relevant
provisions are described herein. Further, a significant portion of such documents should
be in the possession of WMI and/or are matters of public record.
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LIVOTED POWER OF ATTORNEY

Know all by these presents, that the undersigned hereby makes, constitutes and appoints P]nhp D.
Anker of Wilmer Cutler Pickering Hale and Dorr LLP as the undersigned’s true and lawﬁxl
attorney-in-fact with full power and authonty as hereinatfter described to:

m do and perform any and all acts for and-on bebalf of the undersigned which mey be
negessary or desirable to prepare, complete and execute one or more proofs of elaim to be filed in the
bankiuptey proceedings of Washington Mutual, Inc. (Case No. 08-12229 (MFW) pending in the United
States Bankruptcy Court for the District of Delaware) or the bankruptcy proceedings of any of its

affiliates;

@) prepare, complete and execute any amendment or amendments thereto, and tlmely deliver
and file such proofs of claim with the appropriate cowrt or claims agent;

(3) take any other netion of any type whatsoever in connection with the foregomg which, in
- the opmmn of such attomey-in-fact, may be of benefit to, in the best Interest of, or legally required by, the
mmdursigoed, it being vnderstood that the documents executed by such attorney-in~fact on behiddf of the
. undersigned pursuant to this Power of Attorney shall be in such form and shalt contain such terms and
" corditions as such sttorney-in-fact may approve in snch attornay-in-fact’s disoretion.

This Power of Attorney shall resnain in full force and effect wntll revoked by the undersrgned mna
signed writing delivered 1o the foregoing dttomeys-in-fact,

IN WITNESS WHEREOF, the underslgned has cansed this Power of Attomey to be executed as
of this 25th day of March 2009.

NATIONAL BANK OF CANADA (GLOBAL) LIMITED

AS INVESTMENT MANAGER OF ALTMA FUND SICAV
P.L:C. INRBSPECT OF RUSSELL SUB-FUND

Byé/p’*"é’\—% .'..,

Name: Hayden Jones ..~
Title: Manhgngn'ector
STAMP QIIvY: , ég
AROUNT £ 20 | By: Lp g B
. 39"{!% ' Name/éxorg:o’]"avesxo :
ReCe: S A 3 Title: Vice-President Middle Office Market Risk

PATE Q-ﬂ-‘ﬁ y e

hnd
SGRATURE:

" Acknowledged before me on March clL) 2009, by and byéu&_aﬂyw ho
say that they hold the sbove-mentioned titles at the above-menti ed entity and that theyare as such
authorized to execute this power of éttornsy on bebalf of Alima Fund SICAV p.Le. in respect of Russell

Sub-Fund.
"
Notary: \NJ.,
X3 >,
_ USIDOCS 739671742 ST REGIEIPAR Al &

SUCH A HGFE o PO
ASD PUR Btannn

e st o o



LIMITED POWER OF ATTORNEY

- *Know all by these presents, that the undersigned hexel;y makes, constifutes and appoints Philip D.
Anker of Wilmer Cutler Pickering Hale and Dorr LLP as the undersigned’s true and lawful
attorney-in-fact with full power and authority as hereinafter described to:

)] do and perform any and all acts for and on behalf of the undersigned which may be
necessary or desirable to prepare, complete and execute one or more proofs of claim to be filed in the
bankyuptey proceedings of Washington Mutual, Inc, (Case No. 08-12229 (MF W) pending in the United
States Bankruptey Court for the District of Delaware) or the bankruptey proceedmgs of any of its

affiliates;

(2)  prepare, complete and execute any amendment or am'endments thereto, and timely deliver

and file such proofs of claim with the appropriate court or claims agent;

' {3)  take any other action of any type whatsoever in connection with the foregoing which, in
the opinion of such attorney-in-fact, may be of benefit to, in the best interest of, or legally required by, the
undersigned, it being understood that the documents execntod by such attomey-in-fact on behalf of the
undersigned pursuant to this Power of Attorney shall be in snch form and shall contain such terms and
conditions as such attorney-in-fact may approve in such attorney-in-fact’s discretion.

This Power of Attorney shall remain in full force and effect until revoked by the undersigned in a
" signed writing delivered to the foregoing attorneys-in-fact.

IN WITNESS WHEREQF, the undetsigned has caused this Power of Attomey to be executed as

of this 30™ day of March 2009,

7=

R . Name: Kevin Ulrich
Title: Director
Anchorage Capital Master Offshore, Lid.

Jo _, 2009, by gg gé ,whosaystiwtheorshebo}ds&le "

Acknowledged before me on, Mw
title of gezeclor _of _m& and is authorized to execute this power of attosmey in its
behalf,

9
No?myPublcofN Yol
et




1 . - POWER OF ATTORNEY

BANK OF SCOTLAND PLC (registered numbsr SC327000) having its Registered
Office at The Mound, Edinburgh EH1 1YZ (*BoS") hereby appoints Phiip D Anker of
Wiliher Cutler Pickering Hale and Dorr at 399 Payk Avenue, New York, NY 1022 USA,
to be lis rue and lawful attorney (the *Attorney”) with full power and authority of BoS in
its name to do and perform on behalf of BoS all or any acts, and things lawiully
necessary 1o or desirable to: : R

1. prepars, complete and exscute one or more proofs of clan:n to be filed in the
. bankrpicy procesdings-of Washington Mutual, ine, (Case No. 08-12229 (MFW)

pehding I the United States Bankruptey Court for the District of Delawars) or’

the banksuptcy proceedings of any of fts affiiates;

2. prepars, complete and execute any amendment or amendments thereto, and
timely defiver and fils such proofs of claim with the appropriate-court or claims
agent; . . '

8. take any other action of any type whatsosver In conneclion with the foregoing

which, in the reasonable opinfon of such Attornsy, may be of benefit fo, In the -

best interest of, or legally requirad by, the undersigned, it being understood that
the documents eXscuted by such Aftomey on-behalf of the undsrsigned
- pursuant to this Power of Attorney shall ba in such forrh and shall corttain such
terms and conditions as such Attorney may approve in such Attomey's
discretion. : } : ’

BoS undestakes 16 ratify whatever the Attomey may do In fis name or on its behalf in
exercising the powers containad In this Power of Attomey.

This Power of Attoriey shall be irrevocabls for a petiod of six months from the date of
this Power of Attomey.




L

o

The laws of Scouand shall apply to this Power of Attorney and the mterpretabon theréof - -

and to all’ acts of the Attomey canied ot or purported to be carded out under the terms
of this Power of Altomey.

IN WITNESS WHEREOF this Power of Attorney consisting of this and the preceding
page has been executed as fo!lowe'

SUQSGFHBED for and on.behalf of
BANK OF SCOTLAND PLC
]

at ...y ..
2.3 HHA{&CH- 'Z::@“w ;

e
By: -.h’;;x.unx-.\u'.:._.%inn.»..

Trustt Tate
Group Execulive Director, Wholesals Division

Witnessed by:
Loz avon D LonG .
33 oo Booo S-"vrr.ee*r-
L..tm-som\l
ECczm R
&S, R, 0N,




- affiliates;

_ initsbohalf !

LIMITED POWER OF ATTORNEY

Know all by these presents, that the undersigned hereby makes, constitutes and appoints Philip D.

. Anker of Wilmer Cutler Pickering Hale and Doir LLP as the undersigned’s true and lawful

atorney-in-fact with full power and authority as hereinafter described to: -

() doand pérform any and all acts for and o behalf of the undersigned which may be
hecessary or desirable to prepare, complete and execute one or more proofs of claim to be filed in the
bankruptoy proceedings of Washington Mutual, Inc. (Case No, 08-12229 (MFW) pending in the United
States Bankenptcy Court for the District of Delaware) or the bankruptcy. proceedings of any of its :

(@) prepare, complete and execute any amendment c_ir amendments thereto, and timely deliver
and file snch proofs of claim with the appropriate court or claims agent;

) take-any other action of any type whatsoever in connection with the foregoing which, in
the opinion of such attorney-in-fact, may be of benefit to, in the best interest of, or legally required by, the

- undersigned, it being understood that the documents executed by such attorney-in-fact on behalf of the

undersigned pursuant to this Power of Attorney shall be in such form and shall contain such terms and
conditions as such attorney-in-fact may approve in such atforney-in-fact’s discretion.

This Power of Attomey shall remain in ful force and effect mntil revoked by the undersigned in a
signed writing delivered to the, foregoiqg attorneys-in-fact. . )

IN WITNESS ‘WHEREOQF, the undersigned has cansed this Power of Attomey to be executed as

| By%‘ %

Name: Robert E. Davis
Title: Managing Director
Cetus Capital, LLC

' of thisZ th day of March 2009.

. fesrone
- Acknowledged before me on March (o 2009, byBafbor ~ \who says that he or she holds
the title of Notory of Stafe of (onechicdl s and is authorized to execute this power of attorney

BARBARA J. FERRONE
* NOTARY PUBLIC

STATE OF CONNECTICUT
Commission Expires June 30, 2013

USIDOCS 7105664v1




LIMITED POWER OF ATTORNEY

Know all by these presents, that the undersigned heteby makes, constitutes and appoints Philip D. . .

Anker of Wilmer Cutler Pickering Hale asid Do LLP as the undersigned’s true and lawful
adtorney-in-fact with fisll power and authority as hereinafter described to: .

(¢}) do and perform any and all acts for and on behalf-of the undersigned which may be
necessary or desirable to prepars, coinplete and-execule one or more proofs of cldim to be filed in the
bankruptey proceedings of Washington Mutval, Ine. (Case No. 08-12229 (MFW) pending in the United
States Bankruptey Court for the District of Delaware) or the bankruptey proceedings of any of its
affiliates; . :

@ prepare, complete and execute any amendment ar amendments thereto, and timely deliver
and file such proofs of claim with the appropriate court or ¢lains agent;

(3)  \take any other action of any type whatsosver in connection with the foregoing which, in
the opinion of such attorngy-in-fact, may be of benefit to, in the best interesi of; or legally required by, the
undersigned, it being understpod that the dosuments executed by such attorney-in-fuct bn behulf of the

- undersiged pursimnt to this Power of Attomey.shiall be.in such form and shall éontain such terms and -
conditions as such attomey-in-fact may approve in such attomey-in-fact’s diseretion. .

This Power of Attoingy shall remain in full force and effect until revoked by the undersigned in a
signed writing delivered to the foregding atiomneys-in-fact.

N \VHNBS§ WHEREOF, the undersigned has caused this Power of Attorney to-be executed as

of this 37 th day of March 2009,
By: ,) . 7&&

Mame: Louis T. Hanover

Authorized Signatory .
Corporate Debt Opportunities Fund, Ltd,

Acknowledged before me on March 3 ©, 2009, by Lovs T.toss Who says that he or she holds
the title ofA,.%.a..S of (on3-Vet}-0,,. 1 3 RJ_is and is authorized to execute this power of attorey

in its behall.S 9*’7 =y

N, SANJAY KATHIRITHAMBY
Notary Public, State of New York
No, 02KAB185318
Qualilied in New York Counly
Contmisslon Expires Otl. 20, 2012

USINOCS 7106717+




LIVMITED POWER OF ATTORNEY

Krnow all by these presenté, that the undersigned hereby makes, constifutes and appoints Philip D,

" Anker of Wilmer Cutler Pickering Hale and Dor' LLP s the undersigned’s true and lawful
attorney-in-fact with full power and authority as hereinafter described to: -

(1)  do and petform any and all acts for and on behalf of the undersigned which may be
necessary or desirable to prepare, complete and execute one or more preofs of claim to be filed in the
- bankquptey praceedings of Washington Mutual, Inc. (Case No. 08-12229 (MFW) pending in the United -
Statés Bankruptey Court for the District of Delaware) or the bankruptcy proceedings of any of its
affiliztes; )

. (2)  prepare, complete and execute any émendmerrt or amendmens thereto, and timely defiver
and file such proofs of claim with the appropriate court or claims agent;

(3)  1ake any other action of any type whatsoever in conneotion with the fore.going which, in

the opinion of such attorney-in-fact, may be of benefit to, in the best.interest of, or legally required by, the )

-undeysigned, it being nnderstood that the documents executed by such attojmey-in-fact on behalf of the
-mdersigned pursuant to this Power oF Aftomey shall be in such form and shal) contain such terms and
conditions as sach attorney-in-fact may approve in such attorney-in-fact’s dlseretion.

This Power of Attorney shall reriain it full force and effect until revoked by the undersigned in.a
signed writing delivered to the foregoing attomeys-in-fack, .

IN WITNBSS WHEREOF, the imdersigned has caused this Power of Attomey to be executed a5
of thisZ$th day of March 2009, :

By: ’*é:a 67—*/#\_
Name;, -Brian Meyer
Title: Authorized Person

%ﬁf{d e stor

Acknowledged before me on March 25, 2009, b); Brian Meyer, who says that he is authorized to -
execute this power of attorney on-behalf of Fir Tree Capital Opportunity Master Fund, L.P.

TRAGEY KONECNIK

.4 / aa NOTARY PUBLIC STATE OF NEWYORK -

USIDOCS 71067106vt

Fir Tree Capital Opportunity Master Fund, L.P, -,




LIMITED POWER OF ATTORNEY

Krnow all by thess presents, that the undersigned héreby makes, constitutes and appoints Philip D. ..

Anker of Wilmer Cutlei Pickering Hale and Dorr LLP as the undersigned’s true and lawful
attorney-in-fact with full power and authority as hereinafier described to: :

V) do and perform any and all acts for and on behalf of the undérsigned which may be
necessary or desirable to prepare, complete and exesute one or more proofs of claim to be filed in the
banknpicy proceedings of Washington Mutual, Inc. (Case No. 08-12229 (MFW) pending in the United
States Bankruptcy Cowrt for the District of Delawars) or the bankruptey proceedings of any of its -
affiliates; : .
. (@ prepave, completo end executs any amendment or amendments thereto, and timely deliver
and fils siich proofs of claim with the.appropriate court or claims agent:

(3 take any other action of any type whatsoever in connection with the forsgoing which, in
the opinion of such attorney-in-fuct, may be of benefit to, in the best intérest of; ot legally required by, the
undersigned, it being understoad that the documents executed by such attorey-in-fict on behalf of the
undersigned pursuant to this Power of Attomey shall be in such form and shall ‘contzin such terms end
conditions as sush attorney-in=fact may approve in such attorney-ip-fact’s disoretion. .

This Power of Attorney shall remain in full foree and effect until revoked by the undersigned in s -
signed writing delivered to the foregoing attomeys-in-fact. .

< IN WITNESS WHEREOCF, the ﬁndemigned has caused this Power ¢f Attorney to be exscuted as )
of thisS th day of March 2009. . - . )

Name: Brian Meyer
Title: Authorized Person
Fir Tree Mortgage Opportunity Mastér Fund, L.P,

%@ﬁwﬁ%ﬁ@@ .

Acknowledged before me-on Marchi 25,2009, by Brian Meyer, who says that he is authorized to
execute this power of attorney on behalf of Fir Tree Mor{gage Opporpmity Master Fund, L.P,

USIDOCS 7106706v}




* LIMITED POWER OF ATTORNEY

Know aH by these presents, that the undemgned hereby makes, constitutes and appoints Phlllp D.
Anker of Wilmer Cutler Pickering Hale and Dorr LLP as the undersigned’s irue and lawful
attorney-in-fact with full power and authorify as hereinafter described to:

(1)  doand perform any and all acts for and on behalf of the undersigned which may be
necessary or desirable to prepare, complete and executs one or more proofs of claim to be filed in the
bankruptey proceedings of Washington Murtual, Inc. (Case No. 08-12229 (MFW) pending in the United .
States Bankruptcy Court for the District of Delaware) or the bankyuptey proceedings of any of its
affiliates;

) ’ 2 prepare, complete and execute any amendment or amendments thereto and timely deliver
and file such proofs of claim with the appropriate court or ¢laims agent;

(3) - take any-other action of any type whatsoever in connéction.with the foregoing which, in
the opinion of such attorney-in-fact, may be of benefit to; In the best interest of, or Jegally requived by, the
undersigned, i being understood that the documents executed by such attomey—m-fact on behalf of the
undersigned pursuant to this Power of Attorney shall be in such form and shall contain such terms and
conditions as such attorney-in-fact may approve in such attorney-in-fact’s discretion,

" This Power of Attorney shall remain in full force and sfféct until revoked by the undersngned ina
signed writing delivered to the forsgoing atrbrneys-m—fact, _

TN WITNESS WHEREOF, the undersigned has caused thrs Power of Attomey to be executed as
of this 2§th.day of March 2009, _

By:_ = ’7?* f awmal
Name: "E'Brjan Meyer
Title: _Aduthorized Person )
'Fir Tree Value Master Fund, L.P.

S
eﬁi}’%‘zf’w/"i‘f ;

Acknowledged before me on March 25, 2009, by Brian Meyer, who says that he is authorized to
execute this power of attorney on bebalf of Fir Tree Value Master Fund, L.P.

~ TRAGEV KONECNK
", | NOTARY PUBLI STATE OF NEW YORK
wssmmcouuw

USIBOCS 7506706v1




LIMITED POWER OF ATTORNEY

Know all by these presents, that the undersigned hereby makes, constitutes and appoinis Phxhp D.

Anker of Wiliner Cutler Pickering Hale and Dorr LLP as the undersigned’s true and lawful
,attomey-m-fact with full power and anthority as hercinafter described to:

. @) do and perform any and all acts for and on behalf of the tmdersxgned whichmaybe
necessary or desirable to prepare, complete and execute one or more proofs of claim to be filed inthe -
bankruptcy proceedings of Washington Mutual, Ic. (Case No. 08-12229 (MFW) pending in the United
States Bankruptcy Conzt for the District of Delaware) or the bankruptcy proceedings of any of its

(73] prepare, complete and execute any amendment or amendments thereto, and umely deliver
and file such proofs of claim with the appropriate court or claims agent;

(3) take any other action of any type whatsoever in connection with the foregoing which, in
the opinion of such aftorney-in-fact, may be of benefit to, in the best interest-of; or legally required by, the
undersigned, it being inderstood that the documennts executed by such attorney-in-fact on behalf of the
undersigned pursnant to this Power of Attorney shall be in such form and shall contrin such terms and
conditions as. such attorney-in-fact may approve in such attorney-in-fact’s dxsm:euon

This Power of Attomey shall remain in full force and effect until revoked by the lmde:\'s.lgned ina
signed writing delivered to the foregoing attorneys-in-fact.

IN WITNESS WHEREOF, ﬂle undexsxgned ‘has caused t}ns Power of Attomey to be executed as

of this1& th day of March 2009. ‘
-By: i - 2.?—%‘%

Name: Louis T. Hanover

Authorized Signatory
Marathon Credit Master Fund, Ltd.

Acknowledged before'me on March 2 2009 bylesisT. Yert; Who says that he or she holds

the title of A¥ne® _ of edn 00% Mub ) is and is authorized to execute this power of attomey

. in its behalf. $)~7 ey /)7

N.SANsay KATHIRITHA
Notary ﬁubrgosqwe gfayewMY?)‘r,k
Quamed i Naw York
Cou
Commissfon Expmoa.zo%e
VSIDOCS 71067113
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LIVETED POWER OF ATTORNEY

: Know all by these presents, that the undersigned hereby makes, constitutes and appomts PhilipD, .
Anker of Wilmer Cufler Pickering Hale and Dorr LLP as theamdersigned’s true and lawiul
attorpey-in-fact with full power and authority as hereinafier described to: .

. (1) - doand perform any and all actsfor and on behalf of the undersxgned which may be
necessary or desirable to prepare, complete and execute one or inore proofs of claim to be filed in the
“bankruptey proceedings of Washington Mutual, Tnc. (Case No. 08-12229 (MFW) pending i the United
States Bankruptcy Cowt for the District of Delaware) or the bankruptcy proceedings of any of its
affiliates;

- (2)  prepare, complete and execute any amendment or amendments theréto, and ﬁmely deliver
and file such proofs of claim with the appropriate court or claims agent;

. (3) . take any other action of any type whatsoever in connection with the foregoing which, in
the opmlon of such aftorney-in-fact, may be of benefit to, in the best interest of, or legally required by, the
undersigned, it béing understood thet the documents executed by such attorney-in-fact on behalf of the
undersigned pursuant to this Power of Attorney shell be.in such form and shall contain such terms and
conditicns as such attorney-in-fact may approve in such attorney-in-fact’s discretion.

This Power of Attorney shall remain in full ferce and effect until revoked by thenmdersigned in a A

élgned wntmg delivered to the foregomg attomeys-in-fact.
IN WITNESS WHEREOF the undersxgned has cavsed this Power of Attorney to be executed as

of this 1€th day of March 2009.

Name: Louis T. Hanover
. Authorized Signatory

Marathon Credit Opportunity Master Fund,
T ¥ X

Acknowledged before me on March A 2009, byL”,'s!':U‘-ur who says that he or she holds
the title of pMu <) of o-mou.}s :ﬂfxs and is authorized to execute this power of attorney

in its behalf. Sy .
AP

Yetgary | s W

N. SANJAY KATHIRITHAMBY i .
Notary Pubiic, s{ateoiNewYOfk I
No. 02KA61 i a2
QuahwthewYakcounty v RS

Commission Expires Oct, 20, 2012 L
USIDOCS 7106711




LIVITED POWER OF ATTORNEY

Know all by these presents, that the undersigned hereby makes, constitutes and appoints Phihp D
Anker of Wilmer Cutler Pickering Hale and Dorr LLP as the undersigoed’s true and lawfal -
attorney-in-fact with full power and anthority as hereinafter described to:

{1)  doand perform any and all acts for and on behalf of the nndaréxgned which may be
necessary or desirable to prepare, complete and execute.one or more proofs of claim to be filed in the

_ bankruptcy proceedings of Washington Mutual, Inc. (Case No. 08-12229 (MFW) pending in the United
States Bankruptey Court for the District of Delaware) or the bankruptcy proceedings of aniy of its

. affiliates; .
(2)  prepase, complete and executs any amendment or amendments thereto, and timely deliver
and file such proofs of elaim with the appropriate court or claims agent; » .

(3) take any other action of any type whatsoever in connection with the foregoing which, in .
the opinion of such attorney-in-fact, may be of benefit to, in the best interest of, or legally required by, the .
undersigned, it being understood that the docaments executed by such attornay-in-fact on bohalf of the .
undersigned pursnant to this Powex of Attorney shall be in such form and shall contain such terms and
conditions a$ such attorney-in-fact may approve in such attorney-in-faot’s discretion.

This Power of Attorney shall remain in full force and effect until revoked by the mdersxgned na |
s:gned writing delivered to the foregoing attorneys-in-fact. .

IN WITNESS WHEREOF the undersigned has cansed this Power of Attorney to be executed 2

of this2{ th day of March 2009.

Name: Louis T. Hanover
Authorized Signatory

Marathon Special Opportunity Master Fund,
Ltd.

Acknowledged before me or\March 7-‘* 2009, by LeusT: buwsrwho says that he o she Holds
the title of Sy of -k 6J is and is authorized to execute this power of attomey

in its behalf. . 77
N. SANJAY KATHIRITHAMBY ;

No!aryrl;uo-bﬁc SlateolNewYom

Qualified in No L
OommlssionExptresOcLZO.mla N e

USIDOCS 710671 v1




LIMITED POWER OF ATTORNEY

Know all by these presents, that the undersigned hereby makes, constitutes and appoints Phillp D,
Anker of Wiliner Cutler Pickering Hale and Dorr LLP ds the undersigried’s true and lawfol
attorney-in-fact with full power and authority as hereinafter described to:

(). do and perform any and all acts for and on behalf of the undersigned which may be
necessary or desirable to prepare, complete and execute one or more proofs of claim to be filed in the
. bankruptoy procsedings of Washington Mutual, In¢. (Case No. 08-12229 (MFW) pending in the United
States Bankruptcy Court for the District of Delaware) or the bankraptey proceedings of any of its
affiliates;

3] prepare, complete and execute any amendmont or amendments therefo, and timely deliver

.and file such proofs of claim with the appropriate court or claims agent;
(3) ‘take any other action of any type whatsosver in connection with the foregoing ‘which, in

the apinion of such attorney-in-fact, may be of benefit to, in the best interest of, or legally required by, the .

undersigned, it being understond that the documents executed by such attornoy-in-fact on behalf of the
undersigned pursuant to this Power of Attorney. shall be in such form and shall contain such terms and
conditions as such attorney -in-fact may approve in such attomey-in-fact’s discretion.

This Power of Attorney shall remain in full force and effect until revoked by the mxdersxgned ina
signed writing delivered to the foregoing atforneys-in-fact,

IN WITNESS WHEREOF, the undersigned has caused ﬂus Power of Attorney to be executed as
of this 25th day of March 2009. .

Quintessence Fund L.P.,
By it general partner, QVT Associates GP LLC

NS \ o3 S W
Ndme; Nicholas Brumm -
Title: Mamaging Member

Acknowledged before me on March Zg , 2009, by Nicholas Brumm, who says that he holds the
title of Managing Member of QVT Associates GP LLC, the general partner of Quintessence Fund L.P. is
and is authorized to execute this power of attomey in its behalf,

USIDOCS 7106651v1
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' LIMITED POWER OF ATTORNEY

- Know all by these presents, that the wndersigned hereby makes, constitutes and appoints PhilipD.
- Anker of Wilmer Cutler Pickering Hale and Dorr LLP as the undérsigned®s true and lawiul
-attorney-in-fact with foll power and authority as hereinafier described to:

()  do and perform any and all acts for and on behalf of the undersigned which may be
necessary or desirable to prepare, complefe and exectite one or more proofs of claim to be filed in the
bankruptoy proceedings of Washington Mutual, Inc. (Case No. 08-12229-(MFW) pending in'the United
- States Bankraptey Court for the District of Delaware) or the bankruptey proceedings of any of its

-affiliates;

(2)  prepare, complefo and execute any amendment or amendments thereto, and timely dther

and fils such proofs of claim with the appropriate court or claims agent;

(3) takeany othsr action of any type whatsoever in connection with the foregoing which, in

- the opinion of siich attorney-in-fact, inay bs of benefit to, in the best interest of, or legally required by, the
vndersigned, it being understood that the documents exeouted by such attorney-in-fact on behalf of the
undersigned pursuant to this Power of Attorney shall be in such form and shall contain such terms and

- conditions as such attorney-in-fact may approve in-such attorney-in-fact’s discretion.

.- This Power of Atiorney shall remain in full force and effect unti} revoked by the mdersigned in a
signéd writing delivered to the foregoing attomeys-in-fact.

IN WITNESS WHEREOF, the undersigned has caused this Power of Attorney to be executed as

: of this 25th day of March 2009.

QVT Fund LP,
By it general partuer, QVT Associates GP LLC

e NEQ, Q_,,___.
Name: Nichiolds Brumm
Title: Managing Member

bikrcke ). £ lor—
PATRICK DII.LON o
otry bl i of o Vo
Certificatn Flle‘gln NWYorkcoélou:ny
Commisalon Explres 06}18!2011

Acknowledged before me on March &J , Z{ 2009, by Nicholas Bromm, who says that he holds the
title of Managing Member of QVT Associates GP LLC, the genera! parter of QVT Fund LP is and is
authorized to execute this power of attomey in its behalf.
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LIMITED POWER OF ATTORNEY

. Know all by these presents, that the undersigned hereby makes, constitutes and appomts Philip D.
Anker of Wilmer Cutler Pickering Hale and Dorr LLP as the undersigned’s true and lawful )
attorney-in-fact with full powar and authority as hereinafier desoribed to:

3] do and perform any and-all aets for and on behalf of ‘he undersigned whxch may be
necessary or desirable to prepare, complete and execute one or more proofs of claim 1o be filed in the
" bankruptey proceedings of Washington Mutual, Inc. (Case No. 08-12229 (MFW) pending in the United
States Bankniiptcy Court for the Distvict of Delaware) or the bankruptcy proccedmgs of any of its
affiliates;

{2) - prepare, complete and execute any amenament or amendments thereto, and timely deliver
and file such proofs of claim with the appropriate cowrt or claims agent;

3) take any other action of any typé Whatsoever in connection with the foregoing which, in

the opinion of such attorney-in-fact, may be of bencfit to, in the best interest of, br legally required by, the

‘undersigned, it being understood that the documents executed by-such attomcyvin-fai:t on behalf of the
nndersigned pursuant to this Power of Attorney shall be in such form and shall contain such terms and
conditions as such attorney-in-fact may approve in such attomey-in-fact’s discretion.

This Power of Attorriey shall remain in full force and effect un‘t{) revoked by the undersigried in a
signed writing delivered to the foregoing atterneys-in-fact.

. IN WITNESS WHEREOF, the undersigned has caused this Power of Attorney to be execnted a8
of this 27th day of March 2009, .

Juggeinaut Fund, L.P. ]
By: Duguesnoe Capital Management, L.L.C., as

its Investinent Manager

_ Assistant Vice Fresident

Acknowledged before me on March 27, 2009, by Jeffrey S Werner, who says that he holds the .
title of Assistant Vice President of Duquesne Capital Management, L.L.C,, the Investment Manager of
Juggemaut Fund, L.P., and is authorized to execute this power of attorney in its behalf.

USIDOCS 7106659v1
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LIMITED POWER OF ATTORNEY o

Know all by these presents, that the undersigned hereby makes, constifutes and appoints Philip D.
Anker of Wilmer Cutler Pickering Hale and Dorr LLP as the undersigned’s true and fawful i
attorney-in-fact with full power and authority as hereinafter described to:

(1)  do and perform any and all acts for and on behalf of the indersigned which may be
necessary or desirable to prepare, complete and execuie one or more proofs of claim to be filed in the
bankruptey proceedings of Washington Mutual, Inc. (Case No. 08-12229 (MFW) pending in the United
States Bankruptcy Coust for the District of Delaware) or the bankruptey proceedings of any of its

* affiliates;

2) prepare, complete and execute any amendment or amendments thereto, and timely deliver
and file such proofs of claitn with the appropriate court or claims agent; .

(3) take anty other action of any type whatsoever in connection with the foregoing which, in
the opinion of such attorney-in-fact, may.be of benefit to, in the best interest of, or legally required by, the
undersigned, it being understood that the documents executed by such attorney-in-fact on behalf of the
undersigned pursuant to this Power of Attorney shall be in such form and shall contain such terms and’

- conditions as such attorney-in-fact may approve in such attomey-in-fact’s discretion. = .’

This Power of Attorney shall remain in full force and effect untnl revoked by the undersxgned ina-
signed writing delivered to the foregoing attomeys-in-fact.

IN WITNESS WHEREOF, the undersigned has caused this Power of Attorey to be executed as

* of this 30th day of March 2009.

Name: Cd M\ALQ, .
Title: &6 & Silwr Pom\ Ca.po\L—P

1A veotment mdnanea  of AW, Par AN
g o | Ch?"{"’"‘ R"‘Q')“P amdl  Sitaen Pasnt

Ce\(;l—-o-\ OGC'S""""“L- et Lo

Acknowledged before me on March 30, 2009, by &4 Aule ho says that he or she holds the
titleof _ce2> ___of Shealort- Gop o Pand is authorized 1o execute this power of attorney in its

behalf.

Brlan A Jarmain

Notary Publlc-Oannectlcut
My Commission Explres
Api 30,

2012




LIMITED POWER OF ATTORNEY
!

Know all by these presents, that the undersigned hereby makes, constitutes and appoints Philip D.
Anker of Wilmer Cutler Pickering Hale and Dorr LLP as the undersigned’s true and lawful_

- attorney-in-fact with foll power and anthority as bereinafter described to;

) doAa_nd' perform any and a1l acts for and on behalf of the nndersigned which may be
necessary or desirable to prepare, complete and execute one or more proofs of claim to be filed inthe

* bankmpicy proceedings of Washington Mutval, Inc. {Case No. 08-12229 (MPW) pending in the United

States Bankruptey Cout for the District of Delaware) or the ‘bankruptcy proceedings of any of its

- affiliates;

(2)  prepare, compleie and execute any amendment or amendments thereto, and timely deliver
and file such proofs of claim with the appropriate court or claims agent;

. (3)  take ady other action of any type whatscever in conmection with the foregoing which, in
the opinion of such attormey-in-fact, niay be-of benefit to, in the best interest of, or legally required by, the
undersigned, it being wnderstood that the docements executed: by such attomsy-in-fact on behalf of the
underSigned pursuant to this Power of Attomey shall be in.such form and shall contain such terms and:
conditions as such attomey-in-fact may approvein such atforney-in-fact’s discretion.

. ‘This Power of Attorney shall farnaii in full foree aind &ffect until revoked by the undeisigned in a
signed writing delivered 1 the foregoing attorneys-in-fact. B

.- INWITNESS WHERKOF, the underéigned has eauséd this Power of Attomey to be executedhas

 of this 25th day of March 2009,

aniloy

THE SEAL OF _

THE GOVERNOR AND COMPANY OF
THE BANK OFIRELAND =~ .

was affixed hereto by the authority of the Directors

e . , .
tary - J Crean

“‘ PN . ..
n!laggjé&mars. Bank Assisiant
Bank of ireland, Lv. Baggot 5L, Dublin 2.
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LIMITED POWER OF ATTORNEY

‘Know all by these presents, that the undersigned hereby makes, constitutes and appoints Philip D.
Anker of Wilmer Cutler Pickering Hale and Dorr LLP as the undersigned’s true and lawful
attomey-in-fact with full power and suthority as hereinafter described to:

{l) . doand perfonn any and all acts for and on behalf of the undersigned which may be
necessary or desirable to prepare, complete and execute one or more proofs of claim to be filed in the
bankruptey proceedings of Washington Mutual, Inc. (Case No. 08-12229 (MFW).pending in the United

. States Bankyuptcy Court for the District of Delaware) or the bankruptcy proceedings of any of its .
affiliates;

(2) . prepare; complete and execute any amendment or amendments thereto, and timely deliver
and file such proofs of claim with the sppropriate court or claiins agent;

(3) take any othet action of any type whatsoever in connection with the foregoing which, ini
the opinion of such attorhey-in-fact, may be of benefit to, in the best interest of; or Jegally required by, the
undersigned, it being understood that the documents executed by such attomey—m-fact on behall of the
undersigned pursuant to this Power of Attomey shall be in such form and shall contain such terms and
conditiong as such attorney-in-fact may apprave in such attorney-in-favt’s diseretion.

This Power of Attorney shall remain in fall force and effect vutil revokzd by the undersigned ina
signed writing delivered to the foregoing attomeys-in-fact.

- IN WITNESS WHEREOF, the undersigned has caused this Power of Attorney to be executed as
of this 26th day of March 2009, -

" Windmill Master Fund, LP

By: Mu} .L[W(yé\,
. Nal%/ Joseph W. Haleski

Title:  Vice President, Dugquesne Holdmgs, L LC.
General Parmer

Acknowledged before me on March 26th, 2009, by Joseph W. Haleski, who says-that he holds &;e
title of Vice President of the General Partner of Windmill Master Fund, LP and is authorized to execute
this power of attorney in its behalf, % .

-

Witness:_- / cvtent

USIDOCS T106659vE



LXMITED POWER OF ATTORNEY

Know all by thesé presents, that the undersigned hereby makes, constitutes and appoints Philip D.
Anker of Wilmer Cutler Pickering Hale and Dorr LLP as the undersigned’s true and lawful
attorney-in-fact with full power and anthority as hercinafter deseribed to:

(1)  doand perform any and all acts for and on behalf of the undersigned which may be
necessary or desirable to prepare, complets and execute one or more proofS of claim to be filed in the
bankruptey proceedings of Washington Mutual, Inc. (Case No: 08-12229 (MFW) pending in the United
States Bankruptcy Court for the District of Delaware) or the bankruptcy proceedings of any of its
affiliates; h ’ ‘

(2)  prepare, complete and execute any amendment or amendments thereto, and timely deliver
and fils such proofs of claim ‘with the appropriate court or claimsagent;

(3)  take any other action of any type whatsoever in connection with the foregoing which, in

- the opinion of such attorney-in-fact, may be of benefit to, in the best interest of, or legally required by, the
undersigned, it being understood that the documents executed by such attorney-in-fact on behalf of the.
undersigned pursuant to this Power of Attorney shall be in such form and shall contain such terms and
conditions as such attorney-in-fact may apptove in such attorney-in-fact’s discretion. . - -

This Power of Attorney shall remain in full force and effect until revoked by the undersigned in a
signed writing delivered to the foregoing attorneys-in-fact. .

IN WITNESS WHEREOF, the undersigned has caused this Power of Attorney to be executed as

- of this 31st day of March 2009, .
Byi____ M :

Nane:  Hidbm 17‘ \fém/&-
Title: © gFe of ya’( &/:/ﬁ/ /’740(7&#*&[ -

*. /2 {elal‘ﬁ o '/'/(Z 74//0:/7 edster: o
- p o/lé & 9/:7L ¥7) 0»7444::/7‘ /?Rné‘ /th/, 2.2
%ré ol /ana e,qe/nL‘é,/, }/; fm"/rf;”’z /ZA/' or

s pik Seledd L2V A

< fork Credit unifoer Fuad, &4 fo"’/ﬁ/ Fead Lim

_ f‘;:( fe/:-/ ﬁ:Qr Fond L2 C LR Ef Solect- Fand 12 Plapler Trit
Yord Tnvesdmert-/lucter Fund L _

Acknowledged before me on March J/ _, 2009, by who says that he or she holds
the title of_ CF? of 64 (2% i /‘?avi(},ena%and is authorized to execute this power of attorney in

its behalf.

Notary Pukiic, Stata of New York
No: 61UR6052245
Qualified In New York County

Commission Expites /2/ 11/ /0




LIMITED POWER OF ATTORNEY

Know all by these présgnts, that the undersigned hereby makes, constitutes and appoints Philip D,
Anker of Wilmer Cutler Pickering Hale and Doyr LLP as the undersigned’s true and Jawful
attorney-in-fact with full power and authority as hereinafter described to:

(1)  doand perform any and all acts for and on behalf of the undersigned which may be
necessary or desirable to prepare, complete and execute one or more proofs of claim to be filed in the
bankruptey proceedings of Washington Mutual, Inc. (Case No, 08-12229 (MFW) pending in the United
States Bankruptcy Court for the District of Delaware) or the bankiuptey proceedings of any of its

affiliates;

(2) - prepare, complete and execute any amendment or amendments thereto, and timely deliver
and file such proofs of claim with the appropriate court or claims agent; o

(3) ' take any other action of any type whatsoever in connection with the foregoing which, in
the opinion of such attorney-in-fact, may be of benefit to, in the best interest of, or legally required by, the
undersigned, it being understood that the documents executed by such attorney-in-fact on behalf of the
undersigned pursuant to this Power of Attorney shall be in such form and shall contain such terms and
* conditions as such attorney-in-fact may approve in such attorney-in-fact’s disctetion. -

- This Power of Attorney shall remain in full force and effect until revoked by the undersigned in a
signed writing delivered to the foregoing attorneys-in-fact, : -

IN WITNESS WHEREOF, the undersigned has cavsed this Power of Attorney to be executed as

of thislst day of June 2009,

THE VARDE FUND, L.P,
By Viirde Partners, L.P., Its General Partner
By Virde s, Inc., Its General Partner

By:
Name; Dayvid A. Marple -

‘THE VARDE FUND VI-A, LP.

By Virde Investment Partners G.P,, LLC, Iis
General Partner .

By Viirde Pariners, L.P., Its Managing Member
By Virde Pariners, Inc., Its General Partner

Title: Secretaty By: : A
Namé: David A. Marple
: Title: Secretary
THE VARDE FUND VII-B, L.P. THE VARDE FUND VIIT, L.P.

By Virde Investment Partners G.P., LLC, Its
General Partner

By Virde Partners, L.P., Its Managing Member
By Virde Partners, Inc., Its General Partner

By L .
Name: David A, Marple
Title: Secretary

By Virde Fund VIII G.P,, LLC, Its General Partaer
By Virde Partners, L.P., Its Managing Member
By Virde Partners, Inc., Its General Partner

By: /l/

Name: David A. Marple
Title: Secretary

THE VARDE FUND IX, L.P.

By Virde Fund IX G.P., LLC, Its General Partner
By Virde Partners, L.P., Its Managing Member
By Virde Partuers, Inc,, Its Genetal Partner

By: /j)_/

Name; David A, Marple
Title: Secretary

THE VARDE FUND IX-A, L.P,

By Virde Fund 1X G.P., LLC, Its General Partner
By Virde Partners, L.P., Its Managing Member
By Virde Partners, Inc., lts General Partner

Name: David A. Marple
Title: Secretary

USIDOCS 7183760v1




VARDE INVESTMENT PARTNERS, L.P.
By Virde Investment Partners G.P,, LLC, Its

General Pariner
By Virde Partners, L.P., Its Managing Member

By W , Inc., lts General Partner
By: /

Name: David A, Marple
Title: Secretary

VARDE INVESTMENT PARTNERS
(OFFSHORE), LTD.

By/
Name: David A, Marple
Title: Secretary

" Acknowledged before me on June 1, 2009, by David A. Marple, who says that he holds the title
of Secretary of Virde Partners, Inc. and Vérde Investment Partners (Offshore), Litd, and is authorized o

execute this pawer of attorney in their behalf.

USIDOCS 7183760v1

Notary Public

KATHLEENCRICKE
Notary Publio

s Minnosote

> 3y Comm. Explres Jan 31, 2010
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IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

In re: ) Chapter 11
)
WASHINGTON MUTUAL, INC., et al.,' ) Case No. 08-12229 (MFW)
)
Debtors. ) (Jointly Administered)
)
CERTIFICATE OF SERVICE

I, Timothy P. Cairns, hereby certify that on the 12 day of August 2009, I caused
a copy of the following documents to be served on the individuals on the attached service list in

the manner indicated:

Bank Bondholders’ Response to Debtors’ Ninth Omnibus (Non-Substantive)
Objection to Claims (\

)W\!%

Timothy P.’Cairns (Bar No. 4228)

! The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, are; (i) Washington Mutual, Inc., (3725); and (ii) WMI Investment Corp. (5395). The Debtors’ principal
offices are located at 1301 Second Avenue, Seattle, Washington 98101.

92277-001\DOCS_DE:150700.2



Washington Mutual Responses to
Omnibus Objection Service List
Case No. 08-12229

Document No. 149742

01 — Hand Delivery

01 — Overnight Delivery

Hand Delivery

(Co-Counsel to the Debtor)
Mark D. Collins, Esquire

Chun I. Jang, Esquire

Richards Layton & Finger, P.A.
One Rodney Square

920 North King Street
Wilmington, DE 19801

Overnight Delivery
(Co-Counsel to the Debtor)
Marcia L. Goldstein, Esquire
Brian S. Rosen, Esquire
Weil, Gotshal & Manges LLP
767 Fifth Avenue

New York, NY 10153

92277-001\DOCS_DE:149742.1





